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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for reglstration of a company

Pursuantta section 12(3) of the Companies Act 1985

To the Registrar of Comparnies Foroffictalugse For oticial use

e il iy

Lo 1 asatuu®
Name of company

BUYMAMMOTH LIMITED

| DAVID STEWART HODGSON, signing on behalf

of SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare thatiam a | Seficitor-engaged-in-theformation-of-the—

sompanry|T [persor. named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)1 and that all the requirements of the above Act in respect of the
registration of the above company and of matters precedent and incidental to it have been
compiied with,
And I make this solemn declaiation conscientiously believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835
Declared at __11. SHIP STREET
BRECON,
POWYS
_The 4th day of January 1988

before me _ Lol ——

T V4 .

A Comrmrissioner for Oaths or Notary Public or Justice of
the Peace or Salicitor having the powers conferred on a

—_— Declarant to sign below

Commissioner for Oaths.
r
¥ 3sento”'s name, address and For official use
reterence ('f anyj: New Coimpaan « Section Fhost rom




COMPANIES FORM No. 10

Statement of first directors ‘
and secretary and intended |
situation of registered office ;

ﬁ'ﬂ“ﬁ o nat Pursuant to section 10 of the Companies Act 1985
[as -XiL 4]

s margin

To the Registrar of Comparues
%m:r For officiai use

s K type, or
botd block rettering

Name of company

L

*insart full name BUYMAM i
of ccl;mgany MOTH LIMITED

The intended situution of the registered office of the company on incorporation is as staled below

2 BACHES STREET
LONDON

[Postcode| N1 6UB

memorandum please mark ‘X' in the box opposite and insert

If the memorandum is delivered by an agent for the subscribers of the ‘ g
the agent’s name and address below

JORDAN & GONS LIMITED
21 ST THOMAS STREET
BRISTOL

{Postcode] BS164S8

Number of continuation sheets attached (see note 1)

Presentor's name, address and r'or official use
reference (if any): General Section | Post room
34R45

Page 1




RIRECTOR

The name(s) and particulars of the person who is, or the persons who are, to be the first director Please do not
or directors of the company (note 2) are as follows: mgg%grgin
Name (note 3) INSTANT COMPANIES LIMITED Business occupation
COMPANY REGISTRATION AGENT
Previous name(s) (note 3} NONE Nationality
Address (note 4) 2 BACHES STREET UK REGISTERED
LONDON Date of birth (where applicable)
Postcode N1 6UB (note 6)

Other directorshipst NONE

t enter particulars

of other
directorships

held or previously
held (see nota 5)

i this space is
Insufficient use a
continuation sheet.

[ consent to act &s di +0f the company named on page 1
Signature (Authorised Signatory) Date 04-01-88

—————————— 1 ¢

SECRETARY

The name(s) and particulars of the person who s, or the persons who are, 1o be the first
secretary, or joint secretarles, of the company are as foliows:

Please do not
wiile in
this margin

‘Name (notes 3 & 7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address {(notes 4 & 7) 2 BACHES STREET
LONDON
Postcode N16UB
| consent to act as gggretary, of $he company named on page 1

Signature

(Authorised Signatory)  Date 04-01-88

(

Signature of agent on behalf of subscribers / \A\,u\_’” , Date 04-01-88




THE COMPANIES ACT 1985

A PRIVATE COMPANY
LIMITED BY SHARES

[ |

033k uu ¥

Memorandum and Articles of Association

1. The Company s name 1$

BUYMAMMOTH LIMITED

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

3. The Company’s objeclts are:-

(a) To carry on the busmess of a finance

and investment company o al s
branches, and to acqure by purchase,
lease, concession, grant, licenne  ur
otherwise such businesses. options.
rights. privileges, lands, buildings,
leases. underleases. stocks, shares,
debentures, debenture stock, bonds.
obtigations, sacurities, reversionary
interests., annuit:es, policies of

assurance and other property and rights
and mntercsts m property as lhe Company
shall deem fit and generally to hold,
manage, develop, lease, sell or dispose of
the same and to vary any of the
investments of the Company, to act as
trustees of any deeds consttuting or
securing any debentures, debenture stock
or other securities or obligations; to
cunstruct, raconstruct, alter, improve,
decorate. furnish and  maintain  offices.
houses, flats, apartments, service suites,

314645

warghouses,

factones.
buldings. garages, works and conveniences
of all kinds. to conglidate or conmnect or

hotels. shops.

subdivide  properttes and to  lease or
otherwise dispose of the same., and to
advance maney to and enter into contracts
with  buiders.  tenarts and others and
generally to finance buildng operations
of every description: and to manage any
land, buildings or other property as
aforesaid, whether belonging to the
Company or not, and to coliect rents and
Income, to undertake and provide
management. admimstration and consultancy
services of all kinds and to enter into,

assist or participate in financial,
commercial, mercantile, industrial and
other transactions, undertakings and

businesses of every description, and to
establish, carry on, develop and extend
the same or sell, dispose of or otherwise
turn  the same to account, and to
co-ordinate  the policy and admunistration
of any companies of which this Company is
a Member or which are n any manner
controlled by, or connected with  this
Company.

oB
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15y To carry o0n any other trade or busiress
WwRABVE whiCh Can n tha opinion of the Board of
Directors ue advantageously Carrgd On i CONNeTION
with oF snCitiary to any O the businssses ¢f tre
Company

e} To purchase or by any other mesns
acquire and take optrons over any froparty
whatever, and any nghts or privileges of any kind
Ovilr Or in respect of any property.

(€) To apply ftor. register, purchasa, or by
other manns acquirs and protect, proiong iind renew,
whether in the Umited Kingdom or elsewhers any
patsnts, patent rights, brevets d'invention, licences,
secret processes, trade marks, designs, protections
and concessions and to disclaim, aiter, maodify, use
and turn to account and to manufactura under or
grant licences or privileges in raspact »f the same,
and to expend munay in experimenting upon, tasting
and imgroving any patents, inventiong or rights
which the Company may acquire or propose to
acquire.

{e) To acquire or undertake the whele or any
part of the business, goadwill, and assets of any
person, firm, or company carrying on or proposing
to carry on any of the husingsses which the
Company 1s authorised to carry on and as part of
the consideration for such acquisition t¢ undenake
all or any of the liaulities of sush person, firm or
company, or to acquire an intarast in, amalgamate
with, or enter intc partnership or into any
arrangement for sharing protits, or tor co-operatian,
or for mutual assistance with any such person, firm
or company, or for subsidising or otherwisa assisting
any such person, firm or company, and to give or
accept, by way of considaeration for any of the acts
or things aforesaid or property acquired, any
shares, debentures, debentuse stock or securitles
that may be agreed upon, and to hold and retain, or
sell, mortgage and deal with any shares,
dehentures, debenture stock or securities so
received.

() To Improve, manage, construct, repair,
develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn 1o account,
grant licences, opticns, rights and privileges in
respact of, or otherwise deal with all or any part of
the property and rights of the Campany.

(9) To invest and deal with the moneys of the
Company not immediataly required in such manner 25
may from time to time be determined and to hold or
otherwise deal with any invastments made.

(h) To lend and advance money or give cradit
on any tarms and with or without security to any
person, firm or company {Including without prejudice
to the ganerality of the foregoing any holding
company, subsidiary or fellow subeidiary 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 receiva
mongy on depost or loan upon any terms, and to
secure or guarantee in any manner and upon any
terms the payment of any sum of money or the
performance of any obligation by any person, firm or
company (including without prejudice to the
generality of the foregoing any such holding
company, subsidiary, fellow subsldiary or associated
company as aforesaid).

(i) To bhorrow and ralse money in any manner
and to secura the repaymaent of any monay horrawaed,
raised or owing by mortgage, charge, standard
gecurity, lilen or other security upon the whole or
any part of the Compsny’'s property or assats
{whather present or futura), Including its uncalled
capital, and algo by a similar mortgage, ch. ge,
standard saecurity, llen or security to secure and
guarantae the performance by the Company of any
obligation or liability it may undertake or which may
become binding on it.

(i} To draw, make, accaept, endorsg, discount,
nagotiate, execute and issue chaques, bills of

exchangs, promissory notes, bills ot  iading,
warrants, debentures, and other negotable or
trans{erable wngtrumaents,

{k) To «p9iy for, ywomote, and obtamn any Act
of Parliamen  order. or licence of the Departme.i of
Trade or other authonty for enabling the Cormpany
to carry any of s objects into effect, or for
effecting any modificatton of the Company's
constitution, or for any Jther purpose which may
seem caiculated directly or indirartly ‘2 promots the
Company's interests, and to oppos s any procesdings
or applicztions which may sesm caw'dated dirsctly or
indirectly to prejudice the Company's interests.

(N To enter into any arrangements with any
governman. ¢r authority (supreme, municipal, local
or otherwise) that may seem conducive to thae
attainment of the Company's objects or any of them,
and to obtain from any such government or authority
any charters, daecraees. 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
SONCESSIONS.,

(m) To subscribe for, take, purchase, or
otterwise acquire, hoid, sell, deal with 2nd dispose
of, place and underwnte shares, stocks,
debentures, debenture s1acks, bonds, obligations or
sacunties 1ssued or guaranteed by any other
company constituted or carrying on business in any
part of the world, and debentures, dJebanture
stocks, bonds, abligations or securities 1ssued or
guaranteed by any government ar authorty,
municipal, local or otherwise, 14 any part of the
world.

(n} To control, manage. financa, subsidise,
co-ordinate or otherwise assist any company or
companies In which the Company has a direct or
incirect financial interest, to prowide secretarial,
administrative, technical, commercial and other
services and faciities of all kinds for any such
company or companies and to make payments by way
of subvention or otherwise and any uother
arrangements whicii may seem dasirable with respect
to any business or operations of or genarally with
respect to any such company or companies.

{¢) To promote any other company for the
purpose of acquiting the whole or any part of the
business or property or undertaking or any of the
liabinties of the Company, or of undertaking any
business or operations which mnay appear likaly to
assist or benefit the Company ar to enhance the
value of any property or business of the Company,
and to place or guarantee the piating of,
underwrite, subscribe for, or otherwise acquira all
or any part of the shares or securities of any such
company as aforesaid.

{m Teo sall or otherwise dispose ot the whole
or any part of the business or property of thae
Company, either together or in portions, for such
consideration as the Company may think fit, and In
particular tor 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.

{r) To remunerate any person, firm or
campany rendering services to tha Company either
by cash payment or by the allotm.ent to him o tham
of shares or other securitiea of the Company
ciedited as paid up In full or in part or otherwise as
may be thought expedient.

(8) To pay all or any expenses Incurrad in
connection with the promotion, tormation 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 fcr
undarwriting, placing, selling, or gusranteeing the
suhscriptiop of any shares or othar 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
banefit of the Company or its Direciors or
employeas, or may Le connected with any town or
place where the Company carmries on businass; to
glve or award pensions, annulties, gratuitles, and
superannuaticn or other allowances or benefjts or
charitable aid and generally to provicie advantagas,
facilities and services for any persons who are or
have been Directors of, or who are or have been
employed by, or who are serving or have served tha
Company, or any company which is a subsidiary of
the Company ot the holding company ot the Company
or a fellow subsidiary of the Company or the
pradecessors In business of the Company or of any
such subsidiary, hotding or fellow subsidlary
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-contributary) for the benefit of any of such
persons and of their wives, widows, children and
other relatives and dependants; and to set up,
establish, support and maintain profit sharing or
share purchase schemes for the benetit of any of the
employees of the Company or of any such
subsidiary, holding or feltow subsidiary company and
to iend money to any such employaes or to trustees
on their behalt ta enable zny such purchase schomes
to be established or maintained.

(u) Subject to and in accordance with a dug
caompllance with theo provisions of Soctlons 156 10 158
{Inclusive} of the Act (I! and so far as such
provisions shall bo applicable), to givo, whothor
directly or Indiractly, any kind of financlol
assistance (as dofined In Sactlon 152(1)(a) of tho
Act) for any such purpose as [s spoeltied In Soction
151(1) and/or Sectlon 151(2) of tho Act.

(v) To distribute among the Mombors of the
Company In kind any proporty of tho Company of
whataver nature,

{w) To procure tha Company to bo rogistored
or racognisad In any part ¢f tho world,

(x) To do all or any of the things or mattors
aforasaid In any part of tho world and eithor as
princtpals, agants, cantractors or othorwlse, and by
or through agonts, brokors, sub-contractors or
otl':erwlsn and althor alona or in conjunctloh with
othars,

() To do all such othor things 08 may bo
daomed Incidontat or conducive to the attalnment of
tho Company's ohjocts or any of tham,

AND so thati«

{1) Nono of the objocta sot forth in ony
sub-clause of this Clnuso shall bo rostrlctivaly
construod but tho widost Intarpratation shall ko
given to each such object, and nono of such objocts
shall, except where tho contoxt oxprossly so
requires, be fn any way limitod or rostrictod by
refaerence to or Infarence trom any othor cbjoct or
oblects sat forth In such sub-clause, or by raforonco
to or inference from tho torms of any other
sub-clause of this Clause, or by rofaronce to or
inference from the name of the Company,

(2) None of the sub-clauses of this
Clause and none of the objects thereln specitied shall
ba deemed gubstdliary or anclilary to any of the
objects spacifiad In any other such sub-clause, and
the Company shall hava as full a power to exercise
each and every ona of the objects specified In each
sub-clause of thls Clause as though each such
sub-clayse contained the abjects of a separate
Company.

(3) The word "Company" in this Clause,
axcept where used In reference to the Company,
shall be deemed to include any partnership or other

body of arsons, whether Incorporated or
unln‘::orporatgd and whether domiciled in the United
Kingdom or elsewhere

(4) In this Clause the expression “the
Act" means the Campanies Act 1985, but so that any
refarence 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.

4. The liabllty of the Members is limited.

5. Tha Company’s share capital Is £1000 divided
into 1000 shares of £1 each,

Wo, the subscribers to this Memorandum of
Association, wish to be formed Into a Company
pursuant to this Memorandum; and we agree 0 take
the numbar of shares shown opposite our respective
names.

Namos and Addresses  Number of shares taken
of Subscribers by each Subscriber

For and on bohall of
1, Instant Companios Limited - One

2 Bachos Stroot
London N1 GUB

A ety

Far and on bohal! of -
2, Switt incorporations Limited = Ono
2 Bachos Stroot
London N1 6UB
=
o

Total sharas takan « Two

. Dated  04-01-88

Witnoss to tho above signatures, Terry Jayno
2 Bachos Street
London N1 6UB

7%,,“;,‘,.
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED 8Y SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1. {(a}) The Regqulations contained in Table A in
the Schedule to the Companies (Tables A to F)
Requlations 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (such
Table being hereinafter called “Table A") shall apply
to the Company save in so far as they are exciuded
or varied hereby and such Regulations {save as so
excluded or varied) and the Articles herelnafter
contained shall be the regulations of the Company.

(0) In these Articles the expression "the Act”
means the Companies Act 1985, but so that any
reference in these Articles to any provision ot the
Act shail be deemed to include a reference to any
statutcry madification or re-enactment of that
provision for the time being In force.

ALLOTMENT QF SHARES

2. (a) Shares which are comprised In the
authorised share capital with which the Company Is
incorporated shall be under tha control of the
Directors who may (sublect to Saction 80 of the Act
and to paragraph (d) below) allot, grant optlons
over or otherwise dispose of the samo, to such
phe:rskons, on such tarms and In such mannar as thay
think fit.

{b) All shares which aro not comprisod in tho
authorised share capital with which tho Company Is
incorporated and which the Directors proposa to
issua shall first be offered to the Moembers In
proportion as nearly ag may ba to the numbaer of tha
existing shares hald by them respoctively unlass the
Company In Geneoral Meeting shall by Spocial
Resaiutlon othaerwiso direct. The offer shall bo mado
by notice speciflylng the number ot shares ciforod,
and limiting a poriod (not being loss than fourtoen
days) within which tho offar, It not accaptad, will
be deemed to be doclined, After tha expiration of
that period, those shares so daemed to ba dectined
shall be ofterod in tho proportion atoresaid to tho
parsons who havo, within the said poriod, accoptod
al} tho sharos offorad to thom; such turthor offer
shall be made in like torms In the same mannar and
timited by a ke period as tho original oftor. Any
sharas not accoptod pursuant to such offor or
furthor offor as aforesald or not capablo of baing
offerad as aforesaid axcopt by way of fractions and
any shares released from the provisions of this
Articie by any such Speclal Resolutlon ns aforosaid
shall be under the control of tho Diractors, who may
allot, grant optlons ovor or otherwlise dispose of tho
same to such parsons, on such torms, and In such
manner as they think fit, provided that, in the coso
of sharas not accapted as afaresoid, such sharos
shall not be dispoased of on tarms which ara mare
favourable to the subscribors therefor than the
tarms on which thoy were offered to the Membkors.
The foregolng provislons of this paragraph (b} shall
have effact subject to Section 80 of the Act,

(c) In accordance with Section 91(1) of tho
Act Sections 89{1) and 90{1) to (6} (inciusiva) ot
the Act shali not apply to the Company.

(d) The Directors are  generally and
unconditionally authorised tor the purposes of
Saction 80 of the Act, to exercise any power of the
Gompany to allot and grant rights to subscrlbe {or
or convert securities Into shares of the Company up
to the amount of the authorised share capitat with
which the Company Is incorparated at any time or
times during the perlod of five years from the date
of incorporation and the Directors may, after that
period, aliot 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 aiven may at any time
(subjact 10 the said Section 80) be ranewad, reveked
or varied by Ordinary Resolution of the Company in
General Meeting,

SHARES

3. The lien conferred by Clause 8 in Table A shali
attach also to fully paid-up shares, and the Company
shall also have a first and paramount llen on all
shares, whether fully paid or not, standing
registered in the name of any person indebted or
under liability to the Company, whether he shall be
the sole registered hotder thereof or shall ba one of
two or more [oint holders, for all moneys presently
payable by him or his estate to the Company. Clause
8 In Table A shall be modified accordingly,

4, The MHability of any Member in default In
respect of a call shall be increased by the addition
at the end of the flrst sentence of Clause 18 in
Table A of the words "and ail expenses that may
have been incurred by the Company by reason of
such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

§. {a) A notice convening a General Meeting shatl
he roquired to specify the general nature of the
husiness to be transacted only in the case of special
business and Clause 38 in Table A shall be modifled
accordingly,

All business shall be doomod spocial that is
transactod at an Extraordinary Goneral Meeting, and
aiso all that Is tronsactod at an Apnual General
Mooting, with tha exception of doclaring a dividend,
tha censidaration of the agcounts, balance shoots,
and tha reports of tho Directars and Auditors, and
tho appointmont of, and the fixing of the
reamunaration of, tho Auditors.

(b) Evory notice convaning a Goneral Meaoting
shall comply with the provisions of Section 372(3) of
tho Act as to giving information to Membars In
tegard to tholr right to appoint proxies; and nhotices
of and other communications rofating to any Genaral
Magting which any Mambaeris antitled to receivae shatl
bo sont to the Directors and to the Auditors for the
tima baing of the Company,

6, {a) Clause 40 in Table A shall be read and
construod as if tho words “at tho timo when tha
Mooting proceads to businass® woro added at the end
of tho first sontenco.

(b} It a quorum I8 not prosont within half an
hour trom tho time appotntad tor a Goneral Meating
tho Gonoral Mooting shall stand adjourned to tho
sama day In tho noxt weok at tho same time and
ploca or to such othar day and at such othor timae
and placo as the Diroctors may doetorming; and It at
tho adjourned General Moeting a quorum is not
prasgnt within all an hour from tha time appointed
tharefor such adjournod Genoral Mooting shall be
dissolvad,

{¢) Clause 41 in Table A shall not appiy to the
Company.

APPOINTMENT OF DIRECTORS

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

(b) The maximum number and minimum number
respectively of the Directors may be determined from
time to time by Ordinary Resolution in General
Meeating of the Company. Subject to and in default
of any such determination there shall be nc maximum
number of Directors and the minimum number of
Directors shall ba one. Whensoever the minimum
number of the Directors shall be one, a sole Director
shall have authority to exercise all the powers and
discretions by Table A and by these Articles
expressed to be 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 10 80 (inclusive) in
Table A shall not apply to the Company.

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

() he is recommended by the Directors;
or

(i) not less than fourteen nor more than
thirty-five clear days before the date appointed for
the General Meeting, natice executed hy a Member
qualified to vote at the General Meeting has been
given to the Company of the Intentlon to propose
that person for appointment, together with notice
executed by that person of his willingness to he
appointed,

(e} Subject to paragraph (d) above, the
Company may by Ordinary Resolution In General
Meeting appoint any person who is willing to act to
be a Director, elther to fill a vacancy or as an
additional Director.

(f) The Directors may appoint a parsan who is
willing to act to be a Director, either to flil a
vacangy 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 titma belng in force,

BORROWING POWERS

8. The Directors may exercisa all tha powers of
the Company to borrow money without Hmit as to
amount and upan such tarms and in such manner as
thay think fit, and subject (in the case of any
security convertible into shargs) to Sectlon 80 of tho
Act to grant any mortgage, charge or standard
security over its undertaking, property and uncalied
capital, or any part thersof, and to issuo
debentures, debenture stock, and other securitios
whather outright or as sacurity for any dabt,
ltability or obligation of the Company or of any third
party.

ALTERNATE DIRECTORS

9. (a) An alternate Dlroctor shall not ho ontitiod
as such to racolva any remunaration from the
Company, sava that he may bo paid by tho Company
such part {If any) of tho romunoration othorwiso
payable to hls appointor as such appointor may by
notice In writing to the Company trom tima to time
direct, and the flrst sontonco of Clausa 86 In Tablo
A shall be madified aceordingly.

(b) A Director, or any such other parson as ls
mentioned in Clause 66 In Table A, may act as an
alternate Diractor 1o roprosont moro than ono
Director, and an altornata Directar shatl ba antitlod
at any meoting of the Oirectors or of any committoo
of tha Directors to one vota for every Director whom
he represents In addition 1o his own vote (it any) as
a Director, but he shall count as only ona Yor the
purpose of dotermining whethar a quorum Is present,

DISQUALIFICATION OF DIRECTORS

10.  The office of a Diractor shall he vacated I he
becomes Incapable by reason of lliness or injury of
managing and administering his property and atfairs,
and Clause 81 In Table A shall ba modliled
accordingly.

GRATUITIES AND PENSIONS

1. {a) The Directors may exercise the powers of
tha Company conferred by Clause 3{t) of the
Memorandum of Association of the Company and
shall be entitled to retain any benefits recaived by
them or any of them by reason of the exercise of
any such powaers.

(b) Clause 87 in Table A shall not apply ta the
Company.

PROCEEDINGS OF DIRECTORS

12, {a) A Director may vote, at any meeting of the
Dirgctors or of any committee of the Directors, on
any resolution, notwithstanding that it in any way
concerns or relates to a matier in which he has,
directly or Indirectly, any Xkind of Iinterest
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 vote on the same)
be taken into account in calculating the quorum
present at the meeting,

(b) Clauses 94 to 97 (Inplusive) in Tabfe A
shall not apply to the Company.

INDEMNITY

13. {a) Every Director or other officer of the
Company shall be Indemnified out of the assets of
the Company against all losses or liabllities which he
may sustain or incur in or about the execution of
the dutles of his oftice or otherwise in relation
thereto, including any liabkility incurred by him in
defending any proceedings, whether clvil or
criminal, In which judgment is given in his favour or
in which he Is acqultted or in connection with any
application under Section 144 or Section 727 of the
Act in which ralief Is granted to him by the Court,
and no Diroctor or othor officer shall be liable for
any loss, damago or misfortune which may happen to
or bo ncurred by tha Company in the execution of
the dutles of his offico or In rolatlon thereto, But
this Artlcle shall only havo effect in so far as its
provisiens are nct aveided by Scctlon 310 of the
Act,

(k) Clausa 118 In Table A shall not apply to
the Company.

TRANSFER OF SHARES

14, The Directors may, in thelr absoluto discretion
and without assigning any roason therefor, decline
to rogistor tho transfor of a share, whothar or not
it is a fully paid share, and the first santenco of
Clause 24 in Table A shall not apply to the
Caompany,

Namas and Addrossas of Subscribers

Far and on bohalt of

1. Instant Companlos Limitad
2 Bachas Streot
London N1 6UB

For and on bekalt of

2, Swift Incorporations Limited
2 Baches Street
London N1 6UB

Dated  (04-01-88 U

Witness to the above signatures, Terry Jayne
2 Baches Street
London N1 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2236448

| hereby certify that

BUYMAMMOTH 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 28 MARCH 1988
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THE CUMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF BUYMAMMOTH LIMITED

1. The Company's name is BUYMAMMOTH LIMITED

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

3. The Company's objects are:-

(A) To carry on the business of a holding company in all its
branches, and to acquire by purchase, lease, concession,
grant, licence or otherwise such businesses, options,
rights, privileges, land, buildings, leases, underleases,
stocks, shares, debentures, debenture stock, bonds,
obligations, securities, reversionary interests, annuities,
policies of assurance and other property and rights and
interests in property as the Company shall deem fit and
generally to hold, manage, develop, lease, sell or dispose
of the same; and to vary any of the investments of the
Company, to act as trustees of any deeds constituting or
securing any debentures, debenture stock or other securities
or obligations; to enter into, assist, or participate in
financial, commercial, mercantile, industrial and other
transactions, undertakings and businesses ot every
descripcion, and to establish, carry on, develop and extend
the same or sell, dispose of or otherwise turn the same to
account, and to co-ordinate the policy and administration of
any companies of which this Company is a member or whicl are
in any manner controlled by, or connected with the Company,
and to carxy on all or any of the businesses of capitalists,
trustees, financiers, finaneial agents, company promoters,
bill discounters, insurance brokers and agents, mortgage
brokers, rent and debt c¢ollectors, stock and share brokers
and dealers and commission and general agents, merchants and
traders; and to manufacture, buy, sell, maintain, repair and
deal in plant, machinery, tools, articles and things of all
kinds capable of being used for the purposes of the above-
mentioned businesses or any of them, or 1likely to be
requarcd by customers of or persons having dealings with the
Company .
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EX 85

) (B)Y To carry on any other trade or business whatever
which can in the opinion of the Board of Directors be

advantageously carried on in connecticen with or ancillary to
any of the businesses of the Company.

{c) To purchase OF by any other means acquire and
take options over any property whatever, and any rights or
privileges of any xind over or in respect of any property.

(p) To apply for, register, purchase, or Dby other
means acquire and protuct, prolong and renew, whether in the
United Kingdom or elsewhere any patents, patent rights,
hrevets d'invention, licences, secret processes, trade
marks, designs, protections and concessions and to disclaim,
alter, modify, use and turn to account and to manufacture
y nder or grant licences OT 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 acguire 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 or proposing to carry on any of the
pusinesses which the Company is authorised to carry on and
as part of the consideration for such acquisition to
undertake all or any of the 1iabilities of such person, firm
or company, ©Or to acquire an interest in, amalgamate with,
or enter into partnership Or into any arrangement: for
sharing profits, ow for co-operation, oOr for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm orx
company, and toO give or accept, by way of consideration for
any of the acts oOr things aforesaid or property acquired,
any shares, debentures, debenture stock or-securities that
may be agreed upon, and to hold and cetain, or sell.
mortgage and deal with any shares, debentures, debenture
stock or securities sO recelved.

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

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

(H) To lend and advance money or give credit on any
terms and with or without security to any person, firm or
company {including without prejudics to the generality of
the foregoing any holding company. subsidiary or fellow
subsidiary of, or any other company associated in any way
with, the Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive money on
depnsit or loan upon any terms, and to secure Or guarantee
in any manner and upon any terms the payment of any Sum of
money or the performance of any obligation by any person.
firm OT company (including without prejudice to the
generality of the foregoing any such holding company.
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subsidiary, fellow subsidiary or associated company as
aforesaid). -

.

-

(1) To borrow and raise money in any manner and to
secure the repayment of any money borrowed, raised or owing
by mortgage, charge, standard security, lien or other
security upon the whole or any part of the Company's
property or assets (whether present or future), including
its uncalled capital, and also by a similar 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.

(J) To draw, make, accept, endorse, discount,
negotiate, execute and issue cheques, bills of exchange,
promissory 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 mcdification 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 proceedings or
applications which may seem calculated directly or
indirectly to prejudice the Company's interests.

(L) 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 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.

(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 authority, municipal, local or otherwise, in
any part of the world.

(N) To control, manage, finance, subsidise, co~
ordinate or otherwise assist any company oOr 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 +o 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
¢f undertaking 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, and to
pPlace or gurarantee the placing of, underwrite, subscribe
for, or otherwise acguire all 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
part of the business or property of the Company, e¢ither
together or in portions, £for such consideration as the
Company may think fit, and in particular for shares,
debentures, or securities of any company purchasing the
sane.

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

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

(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 cthers
for underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the
Company .

(T) To support and subscribe to any charitable or
public object and to support and subscribe to any
institution, society, or club which may be for the benefit
of the Company 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 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 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 the benefit of any of
such persons and cof 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 subsidiary, holding or fellow subsidiary company and to
lend money to any such employees or to trustees on their
behalf to enable any such purchase schemes to be established
or maintained.
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(U) fFubject to and in accordance with a due
compliance with the provisions of Sectiens 155 to 158
{(inclusive) of the Act (if and so far as such provisions
shall Dbe applicable), to give, whether directly or
indirectly, any kind of financial assistance (as defined in
Section 152(1)(a) of the Act) for any such purpose as is

specified in Section 151(1) and/or Section 151(2) of the
Act.

_ (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.

(%) To do all 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
conjuncticen with others.

(Y) 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 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 reguires, 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 Dby
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 the Company.

(2) WNone of the sub-clauses of this 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 Coumpany shall have as
full a power to exercise each and every one of the objects
specified in each sub-clause of this Clause as though each
cuch sub-clause contained the objects of a separate Company.

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

(4) In 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.
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4. The liakility of the Members is limited.

5. The Company's share capital is £1000 divided into
1000 shares of &1 - each.

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.

NAMES AND ADDRESSES OF~§UBSCRIBERS NUMBER OF SHARES TAKEN
: BY EACH SUBSCRIBER

™y

1. TFor ané or bkehalf of
INSTANT COMPFANIEE LIMITED ONE

2 BACHES STREET
LOXDON N1 6UB

2. Tor and on behalf of

SH&?T INCORPORATIONS LIMITED ONF
2 BRCHES STREET
LONDCN N1 &UB

TOTAL SHARES TAKEN TWO

DATED 4th Januaryv 1988

WITNESS to the above signatures:

TERRY JAYNE
2 BACEES STREET
LONDON N1 6UB
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THE CUMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OoF

BUYMAMMOTH LIMITED

PRELIMINARY

1. {a) The Regulations contained in Table A in the
Schedule to the Companies (Tables A to F) Regulations 1985
as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (such Table being hereinafter called "Table
A") shall apply to the Company save in so far as they are
excluded or varied hereby and such Regulations (save as SO
excluded or varied) and the Articles hereinafter contained
shall be the regulations of the Company.

(b) 1In these Articles the expression "the Act" means
the Companies Act 1985, but so that any reference in these
Articles to any provision of the Act shall be deemed to
include a reference to any statutory modification or re-
enactment cf 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 B0 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.

(p) All 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
raspectively unless the Company in General Meeting shall by
special Resclution otherwise direct. The offer shall Dbe
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made by notice specifying the number of shares offered, &and
limiting a period (not being less than fourteen days) within
which the offer, if not accepted, will be deemed to De
declined. After the expiration of that period, those ghares
so deemed to be decljined 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 1like period as the original cffer. 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 fractions and any shares released from the
provisions of this Article by any such Special Resolution as
aforesaid shall Dbe under the control of the Directors, who
may allot, grant options over or otherwise dispose of the
same tc such persons, on such terms, and in such manner as
they think £it, provided that, in the case of shares not
accepted as aforesaid, such shares shall not be disposed of
on terms which are more favourable to the subscribers
therefor then the terms on which they were offered to the
Members. The foregoing provisions of this paragraph (b)
shall have effect subject to Section B0 of the Act.

{c) In accordance with Section 91(1) of the Act
Sections 89{1} and 90(1l) to {6&) (inclusive) of the Act shall
not apply to the Company.

(d) The Directors are generally and unconditionally
authorised for the purposes of Section 80 of the Act, to
exercise any power of the 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 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.

SHARES

3. The lien conferred by Clause B in Table A shall attach
also to fully paid-up 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
indebted or under liability to the Company, whether he shall
be the sole registered holder thereof or shall be one of two
or more joint holders, for all moneys presently payable by
him or his estate to the Company. Clause 8 in Table A shall
be modified accordingly.

4. The liability of any Member in default in respect of a
call shall be increased by the addition at the end of the
first sentence of Clause 18 in Table A of the words "and all
expenses that may have Dbeen incurred by the Company by
reason of such non-payment'.
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GENEFAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a Gensral Meeting shall be
required to specify the general nature of the business to be
transacted only in the case of special pusiness and Clause
38 1n Table A shall be modified accordingly.

A1l Dbusiness shall Dbe deemed special that 1is
transacted at an Extraordinary General Meeting, and alsc all
that is 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, and the appointment of, and the fixing of the
remuneration of, the Auditors.

(b) Every notice convening a General Meeting shall
comply with the provisions of Ssection 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 ruceive shall be sent to the Directors and to the
Auditors 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
business”" were added at the end of the first sentence.

(p) If a quorum is not present within half an hour
from the time appointed for 2 General meeting the General
Meeting shall stand adjourned to the same day in the next
week at the same time and place or to such other day and at
such other time and place as the Directors may determine;
and if at the adjourned General Meeting a guorum is not
present within half an hour from the time appointed therefor
such adjourned General Meeting shall be dissolved.

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

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the
Company -
{p) The ma x Lmuam number and minimum number

respectively of the pirectors 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.

Whenscever the minimum number of the Directors shall be one,
a sole Director shall have authority to exercise all the
powers and discretions by Table A and by these Articles
expressed to be vested in the Directors generally, and
Cclause 89 in Table A shall Le modified accordingly.
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{c) The Directors shall not ke regquired to retire by
rotation and Clauses 73 to 80 (inclusive) in Table 4 shall
not apply to the Company.

(d) No person shall be appointed a Director at any
General Meeting unless either:-

{i) he is recommended by the Directors:; or

{ii) not less than fourteen nor more than thirty-

-five clear days before the date appointed for the General

Meeting, notice executed by a Member gqualified to vote at
the General 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 willingness to be
appointed.

(e} Subject to paragraph (d) above, the Company may
by Ordinary Resoluticon in General Meeting appeoint any person
who is willing to act to be a Director, either to f£ill a
vacancy or as an additional Director.

(f) The Directors may appoint a person who is willing
to act to be a Director, either to £ill 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 amount and upon
such terms and in such manner as they think fit, and subject
(in the case of any security convertible into shares) to
Section 80 of the Act to grant any mortgage, charge or
standard security over its undertaking, property and
uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether
cutright or as security for any debt, liability 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 payable to his appointor 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 riodified accordingly.

{(b) A Director, or any such o' 2 person as is
mentioned in Clause 65 in Table A, may ‘¢z as an alternate
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 to one vote
for every Director whom he represents in zddition to his own
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vote (if any) as a DPirector, but he shall count as only one
for the purpose of determining whether a gquorum is present.

DISQUALIFICATION OF DIRECTORS

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

GRATUITIES 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 of any such powers.

(b) 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, o©onh any
resolution, notwithstanding that it 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 shail 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 guorum present at the meeting.

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

INDEMNITY

13. (a) Every Director or other officer 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 acquitted or in connection with any application
under Section 144 or Section 727 of the Act in which relief
is granted to him Dy 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 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.

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

14. The Directors 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 Company.

NAMES AND ADDRESSES OF SUBSCRIBERS

1. TFor ané on beralf of

INSTANT COMFENIES LIMITED
2 BACHES STREET
LOXDON N1 6UB

2. For arncé orn behalf of

S ITT INCORPORATIONS LIMITED
2 BACHES STREET
LONDOX N1 6UB

DATED 4th January 1988

WITNESS to the above signatures:

TERRY JAYRE
2 BACHES ZSTREET
LONDON N1 AUB



" THE COMPANIES ACT 1985

Company Number ...... 223644 8

...........................................

SPECIAL RESOLUTION OF

BUYMAMMOTH LIMITED

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

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

sub-clause (a) of Clause 3 and by substituting therefor the nmew sub-clause
attached hereio and for the purposes of identification marked “X™

Dated this  7th day of APRIL 198 8




A) To carry on the business of a holding company in all its
_ branches, and to acquire by purchase, 1lease, concession,

grant, licence or otherwise such Dbusinesses, options,
rights, privileges, 1land, buildings, leases, underleases,
stogks,_ shares, debentures, debenture stock, bonds,
obligations, securities, reversionary interests, annuities,
pollc1es of assurance and other property and rights and
interests in property as the Company shall deem fit and
generally to hold, manage, develop, lease, sell or dispose
of the same; and to vary any of the investments of the
Company, to act as trustees of any deeds constituting or
securing any debentures, debenture stock or other securities
or obligations; to enter into, assist, or participate in
financial, commercial, mercantile, industrial and other
transactions, undertakings and businesses ot every
description, and to establish, carry on, develop and extend
the same or sell, dispose of or otherwise turn the same to
account, and to co-ordinate the policy and administration of
any companies of which this Company is a member or which are
in any manner controlled by, or connected with the Company,
and to carry on all or any of the businesses of capitalists,
trustees, financiers, financial agents, company promoters,
bill discounters, insurance brokers and agents, mortgage
brokers, rent and debt collectors, stock and share brokers
and dealers and commission and general agents, merchants and
traders; and to manufacture, buy, sell, maintain, repair and
deal in plant, machinery, tools, articles and things of all
kinds capable of being used for the purposes of the above-
mentioned businesses or any of them, or likely to be
reguired by customers of or persons having dealings with the
Company .

Jl17




COMPANIES FORM No. 224

Notice of accounting reference date
(to be deiivered within 6 months of

incorporation)
Pieaso da rot Fursuant to section 224 of the Companies Act 1985
WHB In
this margin

To the Registrar of Companies For official use  Company number
Please complate i e -
legibly, preferably {Address overleaf] | i ] 2236448
In black type, or [ VT T

bold biock lettering  Namme of company

*

BUYMAMMOTH [IMITED

* insert full nama
of compony

gives natice that the date on which the company’s accounting reference pariod is to be treated as

coming te an end in each successive year is as shown below:

Important

T.\{e accounting

reference datoe to

e entered along Day Month
stde should be
completed as in the . .
following examples: 3 011 2

5 April
Day  Month

30 June
Day Month

31 December
Day Month

EMRIRED

‘o
L
if

¢ Insert
Director,
Secretary,
Adménistrator,

imistrat i H i .
pamimawawe  Signed 10 |l Destgnationt  prREctoR Date  am.p.um
Recewer

tScotland) as
apprognate

Presentor's name address and For official Use

refarence (if any); Genoral Section Post room

|
¥
K.H.G., COALES
09 BISHOPSGATE i COMPANIES REGISTRATION
l
I
]
'
i
i

LONDON ECZF 2LA & 1 jon3
M el

dalmmi Sl Y




No. 6f £ompany:

&

2236448

-

THE COMPANLES ACTS 1948 TO 1981

COMPANY LIMITED BY. SHARES

o

SPECIAL RESOLUTION
of
BUYMAMMOTH LIMIYED

L

FER_IL DA
gl 40
N T,
g G TeaT T
/
i

P

(Passed 26th Scz;gﬂg&t 1988)

At an Extraordinary General Meeting ofﬁ»éhe above~mamed Company, duly
convened and held =n 26th September 1988, the following Resolutlon was

duly passed as a Special Resolutdon:i-

YTHAT the nap

¥ of the Company be clanged to:i=

»

HongkongBank London Holdings Limited"

L
S RRR

Hend

flas -
35§01




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2236448

| hereby certify that

BUYMAMMOTH LIMITED

having by special resolution changed its name,

is now incorporated under the name of

HONGKONGBANK LONDON HOLDINGS LIMITED

Given under my hand at the Companigs Registration Office,

Cardiff the 13 OCTOBER 1388

an authorised officer

HEDOGR




No. of Company: 2236448

Se

THE COMPANIES ACTS 1981 TO 1985

COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTION

of

HONGKONGBANK LONDON HOLDINGS LIMITED

(Pavsed 3lst January 1991)

The following Elective Resolution was duly passed on 3lst January
1991 :-

"THAT with effect from the date of passing of this Elective
Resolution:-

i) In accordance with Section 252 of the Companies Act 1985, the
Directors suall not be required to 1lay accounts and reports
before the Company in general meetings;

11) In accordance with Section 366A of the Companies Act 1985, the
Company shall not hold Annual General Meetings; and

i1i) In a-zcordance with Section 386 of the Companies Act 1985, the
Company shall dlsapense with the obligation to appoint auditors
annually and, accordingly, the Companyfs auditors shall remain in
office until the Company or the auditors otherwise determine."

etary




Ko. of Company: 2236443

THE COMPANIES ACT 1985

COMPANY LIMLITED BY SHARES

SPECIAL RESOLUTION
of

HONGKONGBANEK. LONDON HOLDINGS LIMITED

(Passed 26th May 1992)

At an Extraordinary General Meeting of the above-named Company, duly

convened
passed as

"THAT

and held om 26th May 1992, the following Resolution was duly
a Special Resolution:—

the Articles of Association of the Company be amended

to include the Following as Article 7(g):-

"Without prejudice to the powers of the Company under
gection 303 of the Companies Act 1985 to remove a Director
by Ordinary Resolution, the holder or holders for the time

being

the
any

of more than one half of the issued Ordinary Shares of
Company shall have the powey from time to time and at
time to appoint any parson or person as & Dlrector or

Directors and to remove from office any Director howsoever
appointed. Any such appeintment or removal shall be effected
by an instrument in writing signed by the member or .embers
making the same or in the case of a member being a
corporation slgned on its behalf by one of ilts directors or

its

secretary and shall take effect upon lodgment at the

registered office of the Company.""

cretary

COMPANIES HOUSE
: 2 8MAY 1992 !

e
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No. of Company: 2236448

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of o

HONGKONGBANK LONDON HOLDINGS LIMITED

(Passed 5th March 1993)

At an Extraordinary General Meeting of-the above-named Company, duly
convened and held on 5th March 19934 the following Resolution was duly

/q‘ -

passed as a Special Resolution:~

"THAT the mname of the Company be changed to HSEC London Holdings
Limited." "




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2236448

[ hereby certify that

HONGKONGBANK LONDON HOLDINGS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

- " HSBC LONDON HOLDINGS LIMITED

Given under my hand at the Companies Registration Office,

el

G A BRENTORN
an authorised officer

Cardiff the 256 MARCH 1993

HCNNARR



