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COMPANIES FORM No. 10

Statement of first directors
and secretary and intended
situation of registered office
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Formation Agent

SUNDER MANSUKHANTI
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Date of birth (where applicable)

T STEPHEN COX LAW SERVICES LTD
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LYNN HUGHES
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FEE o PAID |
£150 I

COMPANIES HOUSE

THE COMPAMNIES ACT 1985

COMPANY LIMITED BY SHARES

£1500x30 Uayds

MEMORANDUM OF ASSOCIATION , . mmi-g-;éﬂ% 6
v Coniphtass HUUSE

°f -a;: 4 1JUL1989

BN ETGTEIN R LimMren Ni // _“',_,.23: .

1 The name of the Company is "»C(COPMTRY LJF«\TQﬁb

2. The registered office of the Company will be situate in
England and Wales.

3. The objects for which the Company 1s established are

(A) (1) To carry on the business or businesses of general
merchants, exporters, importers, manufacturers, factors,
hirers, mail order dealers, brokers and dealers both
wholesale and retail in all artieles of comnerclal,
industrial, sclentific, surgloal, manufacturing, personal
and househoid use and consumption, ornament, recreation and

anusement.

(2) To undertake and execcute agenoy or commission work
of all kinds and to act generally a3 agents, factors and
brokers for the sale or purchase of goods and the provislon

of services and travel.

(3) To carry on all or any of the following
businesses: proprietors of shopn, wWarshouses, vorkshops and
factories of all kinds, hotels, cafes, reataurants, houses,
launderettes, flats, furnished and unfurnished rooms,
holiday camps and chalets; wine and spirit merchants,
licensed viectuallers, bankers, financial agents and brokers,
insurance agents and brokers, bullders, decorators,
contractors, carpenters, Jjoiners, ocivil, mechaniecal,
heating, electrical, mnotor and general engineers, film and
record producers, theairical agents, chemists, grocers,
greengrocers, tobacconlats, confectioners, printers,
stationers, garage proprietors, caravan dealeras—funeral
directors and undertakers, bookmaker s Reate
consultants, estate agents, hairdressers, notographeérs,
security contractors and detective agents ﬁ°9f1¥mﬁﬁf nd

(] w

shipping agents. i

(4) To buy, sell and develop land and
rart of the world.




(B) To carry on any other business or trade which in the
opinion of the directors of the Company may be conveniently
carried on in connection with or as ancillary to any of the
above businesses or be calculated directly or indirectly to
enhance the value of or render profitable any of the
property of the Company or to further any of its objects.

(C) To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any interest whatsoever any
movable or immovable property, whether tangible or
intangible and wheresoever situate, which the Company may
think necessary or convenient for the purposes of its
business and to sell, lease, hire out, grant rights in or
over, improve, manage or develop all or any part of such
property or otherwise turn the same or any part thereof to
the advantage of the Company.

(D) To build, construet, maintain, alter, enlarge, pull
down, remove or replace any buildings, works, plant and
machinery necessary or convenient for the business of the
Company and to Join with any person, firm or company in
doing any of the things aforesaid.

(E) To borrow or raise money upon such terns and on such
security as may be considered expedlent and in particular by
the issue of debentures or debenture stock and to secure
the repayment of any money borrowed, raised or owing by
mortgage, charge or lien upon the whole or any part of the
undertaking, property and assets of the Company, both
present and future, including its uncalled sapital, and also
by any similar mortgage, charge or lien to secure and
guarantee the performance by the Company or any other
person, firm or company of any obligation undertaken by the
Company or any other person, firm or company as tha case may
be.

(F) To apply for and take out, purchase or otherwlse
acquire aany patents, lliocences and the like conferring an
exclusive or non-exclusive or 1limited right of user, or any
secret or other information as to any invention which may
seem caleulated directly or indirectly to benefit the
Company, and to use, develop, grant licences 1n respect of,
or otherwise turn to account any rights or information so

acquired.

(G) To purchase, subseridbe for or otherwise acquire and
hold and deal with any shares, stocks, debentures, debenture
stocks, bonds or securities of any other company or
corporation carrying on business in any part of the world.

(H) To issue, place, underwrite or guarantee the
subscription of, or concur or assist in the issuling or
placing, underwriting or guaranteeing the subscription of
shares, debentures, debenture stock, bonds, stocks and
securities of any company, Wwhether limited or unlimited or




incorporated by Act of Parliament or otherwise, at such
times and upon such terms and conditions as to remuneration
and otherwise as may be agreed upon.

(I) To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in or
upon such investments and securities and in such manner as
may from time to time be considered expedient.

(J) To lend money or give credit on such terms as may be
considered expedient and recelve money on deposit or loan
from and give guarantees or become security for any persons,
firms or companies.

(K) To enter into partnership or into any arrangement for
sharing profits or to amalgamate with any person, firm or
company carrying on or proposing to carry on any business
which the Company is authorised to carry on or any business
or transaction capable of being conducted so as directly or
indirectly to benefit the Company.

(L) To acquire and undertake the whole or any part of the
business, property, assets, l1iabilities and transactions of
any person, firm or company carrying on or proposing to
carry on any business which the Company is authorised to
carry on, or which can be carried on in conjunction
therewith or which is capable of being conducted so as
directly or indirectly to benefit the Company.

(M) To sell, exchange, lease, dispose of, turn to account
or otherwise deal with the whole or any part of the
undertaking of the Company for such consideration as may be
considered expedient and in particular the shares, 3tock or
securities of any other conpany formed or to be formed.

(N) To establish, promote, finance or otherwlise assist any
other company for the purpose of acquiring all or any part
of the property, rights and liabilities of the Company oOr
for any other purpose which may seem directly or indirectly
calculated to benefit the Company.

(0) To pay for any rights or property acquired by the
Company, and to remunerate any person, firm or company
rendering services to the Company whether by cash payment or
by the allotment of shares, debentures or other securities
of the Company credited as pald up in full or in part or in
any other manner whatsoever, and to pay all or any of the
preliminary expenses of the Company and of any company
formed or promoted by the Company.

(P) To accept stock or shares in, or the debentures,
mortgage debentures or other securities of any other company
in payment or part payment for any services rendered or for
any sale made to or debt owing from any such company.



(Q) To draw, accept, endorse, negotiate, discount, execute
and issue promissory notes, bills of exchange, scrip,
warrants and other transferable or negotiable instruments.

(R) To establish, support or aid in the establishment and
support of associations, institutions, clubs, funds, trusts
and schemes calculated to benefit the directors, ex-
directors, officers, ex-officers, employees or ex-employees
of the Company or the familles, dependants or connections of
such persons, and to grant pensions, gratuities and
allowances to and to make payments towards insurance for the
benefit of such persons as aforesaid, their families,
dependants or connections and to subscribe or contribute to
any charitable, benevolent or useful object of a pubiie
character.

(S) To distribute among the members in specie any property
of the Company, or any proceeds of sale or disposal of any
property of the Company, and for such purpose to distinguish
and separate capital from profits, but so that no
distribution amounting to a reduction of capital be made
except with the sanction (if any) for the time being
required by law.

(T) To do all or any of the above things in any part of the
world either alone or in conjunction with others and either
as principals, agents, contractors, trustees or otherwise
and either by or through agents, sub-contractors, trustees
or otherwise.

(U) To do all such other things as may be deemed incidental
or conducive to the attalnment of the above objects or any

of then.

It is hereby declared that the foregoing sub-clauses shall
be construed independently of each other and that none of
the objects mentioned in any sub-clause shall be deemed to
be merely subsidiary to the objects meniioned in any other

sub-clause.
4, The liability of the members is limited.

5. The share capital of the Company is £100.00 divided
into 100 shares of £1 cach. The Company has power To
increase the share capital and to divide the shares {(whether
original or increased) into several classes and attach
thereto any preferred, deferred or other special rights,
privileges or conditions as regards dividends, repayment of
capital, voting or otherwise.

S
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WE, the subscribers to this Memorandum of Association,
wish to be formed into a Company pursuant to this
Memorandum, and we agree to take the number of shares
shown opposite our respective names.

Number of shares

Names and Addresses of Subscribers taken by each
Subsceriber
Sgﬁ‘ywaJCv\
SUNDER MANSUKHANI ONE

70-7T4 City Road,
London, EC1Y 2DQ.

(= %&,&91/\%

LYNN HUGHES CNE
70-74 City Road,
London, EC1Y 2DQ.

patep L&A 9”-‘4‘4— 1969

WITNESS to the above slgnatures :

N R_9
MANZOOR M. SHAIKH !

70-T4 City Road, i
London, EC1Y 2DQ. Y



THE COMPAMIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

S oM AR Lirhrep

PRELIMINARY

1. Subject as hereinafter provided, the regulations
contained in Table A as preseribed pursuant to Section ¥ of
the Companies Act 1985 and as in force at the date of
incorporation of the Company (hereinafter called "Table AY)
shall apply to the Company.

2. Regulations 8, 24, 64, 94, 95 and 96 of Table A shall
not apply to the Company but the Articles hereinafter
contained and the remaining regulations of Table A, subject
to the modifications hereinafter contained, shall constitute
the regulations of the Company. Unless the context
otherwise requires words or expressions contained in these
Articles bear the same meaning as in the Act but excluding
any statutory modification thereof not in force at the date
of incorporation of the Company.

SHARES

3, The Company is a private company limited by shares and,
accordingly,

(a) any offer to the public (whether for cash or otherwise)
of any shares in or debentures of the Company and

(b) any allotment of, or agreement to allot, {whether for
cash or otherwise) any shares in or debentures of the
Company with a view to all or any of those shares or
debentures being offered for sale to the public

are prohibited.

4. The directors of the Company are authorised during the
period of five years from the date of incorporation of the
Company to allot, grant options over or otherwise

5



dispose of the original shares in the capital of the Company
to such persons at such times and on such conditions as they
think fit subject to the provisions of Article 3 hereof and
provided that no shares shall be issued at a discount.

5. Section 89(1) of the Act shall not apply to the
allotment by the Company of equity securities.

LIEN

6. The Company shall have a first and paramount lien on
every share for all monies (whether presently payable or
not) called or payable at a fixed time in respect of that
share and the Company shall also have a first and paramount
iien on all shares (whether or not they are fully paid
shares) standing registered in the name of any person
indebted or under liability to the Company for all monies
presently payable by him or his estate to the Company,
whether he shall be the sole registered holder therecof or
shall be one of two or morz joint holders; but the directors
may at any time declare any share to be wholly or in part
exempt from the provisions of this Article. The Company's ’
lien, if any, on a share shall extend to all dividends
payable thereon.

TRANSFER AND TRANSMISSION

7. Save in the circumstances set out in the next succeeding
Article the directors may, in thelr absolute discretion and
without assigning any reason therefor, decline to register
any transfer of any share, whether or not it is a fully paid

share.
8. Subject as hereinafter provided

(a) any share may be transferred to a person who is
already a member of the Company;

(b) any share may be transferred by a member of the
Company to any child or remoter issue, parent,
brother, sister, or spouse of that member, and
any share of a deceased member may Dbe
transferred by his personal representatives to
any child or remoter issue, parent, brother,
sister, widow, or widower of such deceased member
and shares standing in the name of a deceased
member or his personal representatives may be
transferred %c the trustees of his willj and

(¢) any share standing in the names of the trustees of
the wili of any deceased member or of a settlement
created by a member or a deceased member may be
transferred upon any change of trustees to the
trustees for the time being of such will or
settlement or to a person to whom such member or

7



deceased member would have been entitled to
transfer the same.

Provided always that nothing hereinbefore in this Article
contained shall prevent the directors from declining to
register a transfer of a share (i) on which the Company has
a.léen or (ii) to any infant, bankrupt or person of unsound
mind.

GENERAL MEETING

9. Every notice convening a general meeting shall comply
with the provisions of Section 372(3) of the Act as to
giving information to members in regard to their right to
appoint proxies; and notices of and other communications
relating to any general meeting which any member is entitled
to receive shall be sent to the auditors for the time being
of the Company.

DIRECTORS

10. Unless otherwise determined by ordinary resolution, the
number of directors shall not be subject to any maximum but
shall not be less than one. If and so long as there is a
sole director, such director may act alone in exercising all
the povwers and authorities vested in the directors. A
director shall not require any share qualification.

11. The first director or directors of the Company shall be
the pgerson or persons named as the first director or
directors of the Company in the statement delivered under
Section 10(2) of the Act.

ROTATION OF DIRECTORS

12. The directors shall not be regquired to retire by
rotation and regulations 73 to 80 {(inclusive) in Table A
shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

13. A director may vote in regard to any contract or
arrangement in which he is interested or upon any matter
arising thereout and if he shall so0 vote his vote shall be
counted and he shall be reckoned in estimating the gquorum
present at any meeting at which any such contract or
arrangement is considered.,

SECRETARY

14. The first secretary of the Company shall be the person
named as the first secretary of the Company in the statement

delivered under Section 10(2) of the Act.



INDEMNITY

15. In addition to the indemnity contained in regulation
118 of Table A and subject tc the provisions of section 310
of the Act every director, managing director, agent,
auditor, secretary and other officer of the Company shall be
entitled to be indemnified out of the assets of the Company
against all losses or 1iabilities incurred by him in or
about the execution and discharge of the duties of his
off'ice.



Names and Addresaes of Subscribers

fg?f7V»~fU»m/\a*4g1~4fAﬂqax_ﬁ- (ﬁﬁ

ap——
SUNDER MANSUKHANI
70-74 City Road,
London, EC1Y 2DQ.

LYNN HUGHES
70-74 City Road,
London, EC1Y 2DQ.

=, i
<§;§ﬁ.z£i(‘kéﬁk&£g? {f{

DATED QS”%&U«M 1989,

KITNESS to the abdbove signaturess 13

N (\ ko
MANZOOR M. SHAIKH {

70-T4 CilLy Read,
London, BCIY 2DQ.
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FILE COPY

CERTIFICATE OF INCORPORATION

OF » PRIVATE LIMITED COMPANY

No. 2407362
| hereby certify that

SCOOPMARK LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is fimited.

Given under my hand at the Companies Registration Office,

S 22N

Cardiff the 24 JULY 1989 {” (Q
" ONEN

an authorised officer



-Company No.: 2407362

The Companies Act 1985

CCMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

SCOOPMARK LIMITED e
i

e
J

.
o
A

AT an Extraordinary General Meet of the abive named Company
duly convened and held on -1 Septumber 1389 the
following Resolutions were duly passed as Special Resolutions:

SPECIAL RESOLUTIONS

(1) THAT the Memorandum of Assocliation of the Company be
amended by the deletion of Clause 3 thereof and by the
substitution therefor of the new c¢clauso 3 contained in
the print produced to the Meeting marked 'A' and
initialled by the Chairman for the purposes of
identification.

(2) THAT the Articles of Association of the Company in the
form produced to the Meeting marked 'B' and initialled by
the Chairman for the purposes of identification be and
they are hereby adopted as the new Articles of
Association of the Company in substitution for and to the
exclusion of the existing Articles of Association.

v’77:¥7£55, dg%«»J

TP RN YN EYTEYYEY YOS

Chairman of the Meeting

COMPANIES HOUSE
i 14 SEP1989

M 41




Certificate No: 2407362 ‘ ‘ . ()

The Companies Act 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCYATION

wQfm

SCOOTMARK LIMITED
(As nmended by Special Remolution passed on 7&"5&%‘” 1559

.

Incorporated on 24th July 1%B%

Evershed, Wells & Hisd
Solicitors
Birmingham B3 31X

DOC 1ID: CENTIRAL R NO. 1715




The Companies Act 1985
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COMPANY LIMITED BY SHARES

MEMORANDUIM OF ASSOCIATION
-0f—

SCCOPMARK LIMITED
(As amended by Special Resolution passed on 7 ng}‘ML"’ (‘3&‘))

1.

2.

3.

The naxe of the Company is SCOOPMARK LIMITED.

The registerad office of the Company will be situvate in England and
Wales.

The objects for which the Company iz established aro:~

3.1 3.1.1 To purchass or otherwiss acquire sell lease or
licence or otherwise diaspone of lotters patent,
rogistoered deslgns, trade marks, design rights,
brevets d'invention, copyright, knovhow,
concepalens, licences, dnventionz, rights and
priviloges, subject to royalty or otherwlse, and
whather excluuive or non=-exelusive ox limited, or
any Interest 1o thkem, whether in the United
Ringdon or ¢lsawhore.

3.1.2 To repgiaster any patents for any 4nventions, or
ohtain exclueive or other privileges in respect
of the aame in any part of the world, and to
apply for, oxercise, use, or otherwise deal with
or turn to account any pntent vrights, trade
marks, roglotorzsd deslgno, brevets d'invention,
concessions, licences or other rights or
privileges, Act of TPYavliament or provisional
ordera, either in the United Kingdom or elsewhere.

3.1.3 To manufactures and produce, and trade and deal
jn, all mpachinery, plant, articles, appliances
and things capable of being manufactured,
produced or traded 3Iin by wvirtue of or in
connection with any such letters patent,
registered design, trade  marks, brevets
d'invention, design right, concessions, knovhow,

-1 -



3.2

3.3

3.4

3.5

3.6

licences, inventions, rights or privileges.

Either directly or indirectly {(including, but without
prejudice to the generality of the foregoing, through the
medium of any one or more subsidiary or associated
companies) to enter into, carry on, assist or participate
in financial, commercial, mercantile, industrial and other
transactions, undertakings, activities and businesses of
every description and generally to do all such things
whatscever as, in the opinion of the Directors of the
Company, may be advantageously carried on by the Company or
are calculated directly or indirectly to enhance the wvalue
of, or render profiteble or more profitable, any of the
Company‘'s property, rights or activities.

To purchase, take on lease oxr in exchange, hire or
otherwise acquire and hold for any estate or interest any
lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, ond any real
or personal property of any X%ind necessary or convenient
for the purposes of or in connection with the Company's
business or any branch or department thereof.

To eell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
othorwion, grant licences, caserents and other righte in or
over, and in any other mannor Jdeal with or dispose of the
undertaking and all or any of tho propexty and assets for
the tixe belnp of the Company for such congideration as the
Direcctors of the Coxpany say think fit.

To erect, construct, lay down, maiatain, enlarge, alter,
pull down, remove or replave all such bulldings or other
works or piant and machinery as may be mnecessary or
convenlent for the Company's duzinoess, and to contridbute to
or subsidise the Jdoing of any such things.

To guarantee or othorwise support or secure, elither with or
withont the Company recelving any connideration or
advantage and whether by peraonal covenant or by mertgaging
or charging all or any part of the undertaking, property,
assote, rights and revenues (present and future) and
uncalled caplital of the Cowpany, or by both such methods or
by any other wmeans whatsoever, the performaonce of the
1iabilitics and obligationa of and the ropayment or payment
of any moneys whatscover by any person, firm or company,
including (but not 1limiied to):-

3.6.1 eny 1lizbilities and odligations whatsoever of,
and the repayment or payment of eny moneys
vhatgoever by, ony compeny which is for the time
being or is8 1likely to become the Company's
holding compeny {as defined by Section 736 of the
Cozponies Act 1985) or a subsidiary (as defined
by the said Section) of the Company or anothev
subgidiary of the Company's holding companr or
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3.7

3.8

3.9

3.10

3.11

otherwise associated with the Company in
business; and

3.6.2 any liabilities and obligations incurred in
connection with or for the purpose of the
acquisition of sghares in the Company or in any
company which is for the time being the Company's
holding company in so far as the giving of any
such guarantee or other support or security is
not prohibited by law; and

3.6.3 the repayment or payment of the principal amounts
of, and premiums, interest and dividends on, any
borrowings and securities.

To borrov or ralse by any means (including but not limited
to the issue of securities) money for the purposes of or in
connection with the Company's business.

To mortgage and charge the undertaking end sll or any of
the real and personal property and gssets, present or
future, and all or any of the uncalled capital for the time
being of the Coempany, and to isgue at par or at a premium
or discount, snd for such conaideretion and pubject to such
rights, povors, privileges and conditlons as may be thought
fit, dobentures or deobenturs otork, either permanent ox
rodecrable or zepayabla, or any other securities by way of
mortgage, oithor outright or by way of security for the
performance of any contracts or any debto, liasbilitles or
obligations of the Company or other porsons or corporations
taving dealings with the Company or in whose business or
undertaking the Cozpany ip interested, whother directly or
indiroctly, and collaterally or £further to securs any
sccurities of the Company by a trust deed or other
s8QUrGNCe.

To lend; Invest and deal with the moneys of the Company
uptn sugh securities and in guch manner, and to advance
mney or glve eredit to such persops and on such terms, as
may fron tire to tize be thought fit.

To ressive opney on deposit or loan upon such torms as the
Directors of the Copmpany may approve and to give whether
gratuitously or otherwine guarantees or indemnities and
whether ia respeect of itz own obligations or those of some
othoxr persocn or CoUpAny.

Yo provide ponzions, insurances, allowancesn, gretuities,
bonuses and incentives and benefits of overy description to
officers, eox-officers, wumployees or ox-cmployces of the
Coapany or itg predecessors in business or of any company
which is for the time being or has ot any time been the
Coxpeny's holding company or a subgidiary of the Company or
another subsidiary of that holding company {each such
expression being defined as  aforesaid) or of any
predecesgor In  business of any such company or the
dependants or xelatives of any of such persons and to
establish and aaintaln or concur dn  establishing and
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® 3.12

3.13

3.14
¢

3.15
®
o

3.16
®
®

maintaining trusts, funds, schemes, c¢lubs or other
arrangements {whether contributory or non-contributory)

with a view to providing such benefits as aforesaid for any °

such persons as aforesaid including, but not limited to,
retirement benefits and/or life aesurance schemes and/or
profit sharing, share option, share holding or other
incentive or bonus schemes.

To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchenge and other
negotiable instruments.

Yo pay for any property or rights acquired by the Company
either in cash or fully or partly paid-up shares, with or
without preferred or deferred or special rights or
restrictions in reepect of dividend, repayment of capital,
voting or otherwise, or by any securities which the Comparty
has power to 3issue, cor partly in one mode and partly in
another, and generally on such terms as the Directors of
the Company way determine.

To accept payment for any property or rights sold or
otherwice disposed of or dealt with by the Company ecither
in cash, by ingtalments or otherwise, or in fully or partly
paid-up shares or stock of any company with or without
preferred or deferred or special rights or restrictions in
rospect of dividend, repayment of capital, wvoting or
othervigse, or in dobentures or mortgage debentures or
debenture stock, mortgages or other pesurities of any
company or corporation, or partly in one mode and partly in
another, and genoerally on guch terms n3 the Direceloxs of
the Company may determine, and to hold, dispose of or
otherwice deal with any shares, stock or securities so
acquired,

To azalgazate with or enter into any partnership or
arrangezent for gharing profits, union of interests,
reckproeal conceaalon or co-operation with any company or
peraon carrying onh or propoaing to carry on any busincss
within the cbieets of thias Company or which 32 capuble of
being carried on so as dlrectly or indirectly to benefit
thiy Coxpany, zand to asquire and hold, sell, deal with or
dispose of any shares, stock or securition of or other
Interests In suth company, and to guarantes the contracts
or 1linbilitien of, subsidize or otherwise nsnist, any such
Coupany Or poraoct.

To wosteblizh or promote or concur in esxeblishing or
prozoting any othar company vhese objecte shall include the
acquisition and toking over of all or any of the assets and
1isbilitien of this Company or the promotion of which shall
be in any wmanner calculated to advance directly or
Indirectly the objects or interasts of thir Company and to
acquire and hold or dispose of shares, stock or securities
of ond guarantee the payment of the dividends, interest or
capital of any shares, stock or securities issued by or any
other obligations of any such company.

-4 =
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3.17 To purchase or otherwise acquire, take over and undertake
all or any part of the business, property, liabilities and
transactions of any person, firm or company carrying on any
business which this Company is authorised to carry on, or
the carrying on of which is calculated to benefit this
Company or to advance its interests, or possessed of
property suitable for the purposes of this Company.

# 3.18 To support {whether by direct subscription, the giving of
—

guarantees or otherwise) any charitable, benevolent or
educational fund, institution or organigation, or any event
or purpose of a public or general nature, the support of
which will or may, in thke opinion of the Directors of the
Company, directly or indirectly benefit, or is calculated
80 to benefit, the Company or its business or activities or
its officers, ex-officers, cmployees or ex-employees or the
business, activities, officers, ex—-officers, employees or
ex-employees of any company which is for the time being or
has at any time been the Company's holding company or a
subsidiary of the Company or another subsidiary of that
holding company (each such expresasion being defined as
aforegaid) or the officers, ox~officers, cmployess or
ex-enployces of any predecassor in business of the Company
or any such company ap aforesaid.

3.19 To distribute among the wmembors in specle any property of
the Company, or any procesds of sale or disposal of any
property of the Company, but szo that no distribution
sxounting to a roduction of capitel may be made except with
the ganction (if any) for the time being reguired by law.

3.20 To pay all or any of the Iincorporation and other
nroliminary expenses of the Company.

3.21 To do all or any of the above things in any part of the
vorld and elther as principal, agent, trustoe, nominee,
conkractor or otherwise, and either alone or in conjunction
with otherz, ard either by or through agents, trustees,
sub-=contractora or ctherwise.

3.22 To do all zueh other things as are incidental or conducive
to the above objecta or sny of them,

And it i2 hereby declared that the word “eowmpany"” in this clause,
except where used In reforence to thiam Coxpany, shall be doemed to
include any partnership, Covernmant or any statutoery, municipal or
public body, any body corperate, assselatlion, ayndicate or other body
of persons, whother dIncorporated or unincorporated, and whether
doniciled in the United Ringdom or eclsowhore, and that the objects
aspecified in each of the parsgraphis of this clause shnll not, except
where the context expressly se reguires, be iIn any way 1imited or
regtrictod by reference to or Infereance from the terms of any other
paragraph or the oxder in which the zame occur or the name of the
Cocpany, but pay be carried out in as full ond ample a manner and
shall be congtrued in 83 wide a sease as if each of the said
paragraphs defined the objects of 2 separate distinet and independent

cCOpany .
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The i1iability of the members is limited.

The share capital of the Company is £100 divided into 100 shares of
£1 each. The Company has pover to increase the sghare capital and to -
divide the shares (whether original or increased) into several
classes and attach thereto any preferred or other special rights
privileges.



WE, the several persons whose names and addresses are subscribed, are desirous
of being formed into a company in pursuance of this Memorandum of Association
and we respectively agree to take the number of shares in the capital of the
Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

Number of Shares taken
by each Subscriber

Sunder Mansukhani
70-74 City Road
London

EC1Y 2DQ

Lynn Hughes
70-74 City Road
London

ECL1Y 2pQ

DATED: 28th June 1989
WITNESS to the above signatures:

Manzoor M. Shaikh
70=74 City Road
London

EClY 20Q



Certificate No. : 2407362

L™

LY

The Companies Act 1985

CONMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATION

-pof =

SCOOPMARK LIMITED
(Adopted by Special Resolution passed on 79-39))

Incorporatad on 24th July 1989

ID: 1728
LIBRARY: CENIRALR

Evershed, Wells &k Hind
Solicitors
Blrmingham B3 31X



The Companies Act 1985

COMPANY LIMITED BY SHARES

NEW

ARTICLES of ASSOCIATION

of

SCOOPMARK LIMITED
(Adopted by Special Resolution pasaed on 72§-89)

1.

2.

3.

L T

5.

PRELIMINARY

The Articles hereinafter contained ond, subject as thoreinafter
provided, the regulaticns (hersinafter referred to as “Table A")
contained in Table A of The Companies (Tables A to F) Regulations
19685 as s:=ended shall c¢onstitute the regulations of tha Company. In
the case of any wvarlaticn or inconaistency between those Artleles and
the regulationa in Table A, the provislons of thore Articles nhall
prevail.

Regulations 24, 20, 54, 64, 73 to Bl {inclusive), B9, %2 to 98
(inclunive) and 115 of Table A shall not apply to ths Company.

In regulation 1 of Table A tha words “sad in tho articles adopting
the saze" ahall Be insorted afiar the words "In these regulations"
and the wozds “or iIn ths articles adopting the samo" shall be
insorted after the wordz “eontained in these regulations™.

In thege Articles the expression “Controlling Company™ means the
registered holder for the tizme balng of more than one half in nominal
valua of the Isgsued ordinary share capital of the Company for the
tice da2ing.

SHARES

5.1 Mo share shall be Issuved or transferred to or held by any
recson othar than the Controlling Company or a director or
an employes of the Controlling Company or some other person
expressly nominated for the purpose by the Controlling
Corpany 3in writing but subject thereto all the unissued

-1 -




9.

shares for the time being in the capital of the Company
shall be at the disposal of the Directors who may allot,
grant options over or otherwise dispose of them to such
persons, at such times and on such terms and conditions as
they think proper, subject to Section 80 of the Act, and
provided that no shares shall be issued at a discount.

5.2 The provisions of subsection (1) of Section 89 and Section
90 of the Act shall not apply to the Company.

LIEN

In regulation 8 of Table A the words and brackets "(not being a fully
paid share)" shall be omitted.

TRANSFER AND TRANSMISSION

If any wmember being a Director shall cease from any cause to be a
Director, any shares in the Company of any class held by him at the
date he ceases to be a Director shall forthwith be transferred
without any payment therefor to such perscn who is eligible to hold
the shares as the Directors request and, unless such member or his
pergonnl roprogentatives or other person entitled to exocute a
transfer thereof shall transfer such ghares accordingly within
fourteen days after the Directors shall have posted to him or them at
such member's registored addross a notice raquesting such transfer,
the Directors may appoint some person to execute an inptrument of
trancfer of the shares held by such member.

8.1 The Directors may refuse to regipter the transfer of any
ghare unleszs:-

{a) it i3 lodged at the registered office of the
Coxpany or at such other place as the Directors
may appoint and it 4% accompaniad Dby the
coertificate for the sghares to which it relates
snd such other evidence ns the Directors may
reagonably reoquire to show the right of the
tranaferor to make the transfori and

(b) it i 4in reapect of only one ¢lass of shares.

8.2 ¥ithout prejudica to Article H,l, the Diractors may refuse
to reglster the transfer of any ghare other than a transfer
vhich complies with Article 5,1 and phall not be required
or bound to state the reason foz any rofusal.

PRGCEEDINGS AT GENERAL MEETINGS

No businezs shall bLe transacted at any gencral meeting unless a
quoruny of members iz prepent at the time when the meeting proceeds
to business. One mexber holding wore than one half in nominal value
of the issued ordinary share capital of the Company for the time
being and present in person or by representative or proxy shall
constitute a quorun and shall be deemed for thie purpose to
constitute a wvalid ceeting but, save as aforesald, two members
present in person or by proxy or representative shall be a quorum.

-2 =




10.

11.

12.

13.

14.

5.

16.

The words and figures "Subject to regulation 51 of these
regulations” shall be inserted before the words "A poll shall be
taken"” in regulation 49 of Table A.

VOTES OF MEMBERS

Subject to any rights or restrictions for the time being attached to
any class or classes of shares, on & show of hands every member
entitled to vote who (being an individual) is present in person or
by proxy (not being himself a member entitled to vote) or (being a
corporate body) is present by a representative or proxy (not being
himself a member entitled to vote) shall have one vote and, on a
poll, every member shall have one vote for each share of which he is
the holder.

A member shall not be entitled to appoint more than one proxy to
attend on the same occasion and accordingly the final sentence of
regulation 59 of Table A shall not apply to the Company. Any such
proxy shall be entitled to cast the votes to which he is entitled in
different ways.

DIRECTORS

In these Articles the expression “the Directors means the directors
for the timo being of the Company or (as the context shall require)
any of them acting as the Board of directora of the Company.

A Director shall not be required to hold any ghare gqualification but
shall bo entitled to receive notice of, and to attend and speak at,
all genoral ceetings of the Company.

Any person may be appointed or elected as a Direstor, whatever may
be his age, and no Director shall be required to vacate his office
by reason of his attuining or having attained the age of geventy
years ox any other age.

HUMBER OF DIRECTORS

Unlegs and until otherwise determined by tha Company in general
meeting, the nuesher of the Directors shall not be lens than two.
The following persona enly ahall be eoligible for appointment and for
continvance in office as directors of the Company, namely:-

{a) any porsecn vwho iz a dicestor of the Controlling Company
for so leng only as such person ls a director of the
Controlling Campanyj and

(b) any other peracn approved by the Doard of directors of the
Conteolling Company for so long only as such person is so
approved.

The certificate of the Secretary or the Assistant Secretary (if any)
of the Controlling Company as to whether or not any person (other
than the persom giving such certificate) is approved by the Board of
directors of the Controlling Company shall be conclusive for all

purposes under noragrarh (b) of this Article.
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17.

18.

19.

20.

21.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The Company may by ordinary resolution appoint any person eligible
under Article 16 to be a Director either to fill a vacancy or as an
addition to the existing Directors.

The Controlling Company shall have power at any time and from time
to time by notice in writing to the Company to appoint any person
eligible under Article 16 to be a Director and to remove any
Director (however appointed) from office but so that such removal
shall be without prejudice to any claim such Director may have for
damages for breach of any contract of service between him and the
Company.

The Directors shall have power at any time, and from time to time,
to appoint any person eligible under Article 16 to be a Director,

either to fill a casual vacancy or as &n addition to the existing
Directors.

The Directors shall not be liable to retirement by rotatiom.
DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a Dircctor shall be vacated if:-

(2) he ceaces to be a director by wvirtue of any provision of

the Act or he becomes prohibited by law from deing a
Director; or

(b) he beccmes bankrupt or insolvent or make any arrangement
or co=position with hiz credirorss or

(e) he is, or may be, sufforing from mental disorder ond
elthert=
{1) he 3z admitted to hospital in purpuance of an

appliention for admisalon for treatment under
the HMental Nealth Aect 1983 or, in Scotland, an
application Ffor admizsion wnder the Mental
Health {Beotland) Ast 19603 or

{i1) an order iz made by a Court having jurisdiction
(vhother in the Unlted Ringdom or olsevhere) in
wmatters concerning sontal digorder for Dhis
detention or for the appointment of a receiver,
curator tonis or othor person to exercipe powers
with resapect to his property or affairs; or

(d) (not belng precluded from so doing by the terms of any
centract with the Company) by notice in writing he resigns
the office of Director; or

(e) ke 18 removed from office under Article 18; or
(£) ke cecases to be eligible under Article 163 or
(g) he shall for more than six consecutive months have been

sbsent without permission of the Directors from meetings
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23.

24,

25.

26.

27.

28.

29.

of the Directors held during that period and the Directors
resplve that his office be vacated.

REMUNERATION OF DIRECTORS

In addition and without prejudice to regulation 82 of Table A, any
Director who serves on any committee or who devotes special
attention to the business of the Company or who otherwise performs
services which in the opinion of the Directors are outside the scope
of the ordinary duties of & director may be paid such extra
remmeration by way of lump sum, salary, participation in profits or
othervise as the Directors may determine.

DIRECTORS' APPOINTMENTS AND INTERESTS

The final sentence of regulation 84 of Table A shall not apply to
the Compary.

DIRECTORS' GEATUITIES AND PENSIONS

The words and figures "Without prejudice to the generality of
regulation 70" phall be inserted bafore the words "lThe direcctors may
provide benefits" in regulation 87 of Table A.

PROCEEDINGS OF DIRECTORS

The quorwa necegsary for the transaction of the busincas of the
Directors shall be two of whom at least one shall e a director of
the Controlling Company or his alternate.

Any Director or mexber of a committee of the Board of Directoxs may
participate In a zeoting of the Direstors or such committoe by means
of conference telephone or asimilar communications equipment whercby
al) percons participating in the meating can hear cach other and any
Diroctor or rmamhor of a co:mittee participating 4im a meeting in this
manner shall be deexed to be present in pezaon at such meoting.

Provided a Dirgetor declares his Interest therein in any manner
provided by the Act ke may vote as a Dirsctor at any meoting of
Directors or of a coumsittese of Directors on ony resolution
concerning a matter in which he has, directly or indirectly, an
intorest or duty which 3is material and wvhich conflicts or may
conflict with the intereata of the Company, and if he ohall so vote
hisz vote shall be counted, and he shall be counted in the quorum at
any such rmeeting where such a mattar is under considoration.

BCRROHWING POWERB

Without prejudice to the generality of regulation 70 of Table A, the
Directors may exercice all the powers of the Company to borrow or
raise money, and to mortgage or charge its undertaking, property and
uncalled capital or any part thereof and, subject to Section 80 of
the Act, to issue debentures, debenture stock and other securities
whether outright or as security for any debt, 1liability or
obligation of the Company or of any third party.




30.

30.1

30.2

In regulation 117 of Table A, the words "with the like sanction"
shall be ingerted immediately before the words '"determine how the
division".

NOTICES

In regulation 112 of Table A, the words 'or by telex or’
facsimile" gshall be inserted before the words 'or by
sending it by" and the words "firat class" shall be
inserted before the words '"post in a prepaid envelope'.

Where a notice is sent by first class post, service of the
notice shall be deemed to be effected by properly
addressing, prepaying and posting a letter containing the
notice, and to have been effected in the case of a notice
of a meeting at the expiration of 24 hours after the
letter containing the same is posted.

WINDING UP -




Please do not

writa in

COMPANIES FORM No. 224

incorporation)

this me.gin

To the Registrar of Companies

Pieasa compiata
lagibly, proforably
in black typo, or

bold block lottaring

* insert full namoe

Name of company

Pursuant to sec'ion 224 of the Companies Act 1985

Neotice of accounting reference date
(to be delivered within 6 months of

For cfficial use

== ——

R N B

e wm e s e e wd

Company number

2407362

*

SCOOPHARK LIMITED

of company
gives notice that the date on which the company’s accounting reference pariod is to be treated as
coming to on end in oach succassive yoor i3 a5 shown below:
Important
The accounting

reference dato o
bo antorad along-
glde should ba
cemrplotod as intha
foliowing examplas:

5 April
Day

Day Month

3i0 3¢ 9

Month

30 June

Day

Month

3:G:0:6

31 Dacamber

Day

Maoanth

1 Dolete as
appropriate

Prosantor’s name eldiess and
reference {if any):

EVERSHED, WELLS & HRI®D
10 NEWHALL STREET
BIRMINGHAM B3 31X

Ref:

{Beddidisocrotory]t Dato &Q,u W’ ﬂ%?

For officinl Uso
Conerel Socdon

- "
G
\

Paostresm ‘




FEE €7 PAID

...._...-o iy

£ 4e. [ } M
Company No. 2407362 P Lk

AP |

COVPEMIZE FOUSE

The Companies Act 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of
SCOOPHARK LIMITED

AT an Extraor élinary General Heeting of the above named Company duly convened

and held on 1989 the following Resolution was duly passed
as a Special Resolution:

RESOLUTION

That the name of the Company be changed to: KENWOOD MARKS LINMITED

, N
T o™y i
R R N
..""'E \\\ f\z:) \\{\}
RN

/]:l;/% Vavtuer)

Chalrman of the Meeting




?( ~ FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2407362
| hereby certify that

SCOOPMARK LIMITED

having by special resolution changed its name,

is now incorporated under the name of

KENWOOD MARKS LIMITED

Given under my hand at the Companies Registration Office,

Lz

D. JAMES

Cardiff the 3 NOVEMBER 1989

an authorised officer




Plgase do not
writa in this
margin

Measa complata
lagibly, preferably
in black type, or
bold block lettecing

* insert full name
of company

Note

Details of day and
menthin 2, 3 and
4 should ba the
sama.

Please raad notes
110 5 ovarlaal
baforo cemplating
this form,

t deolate as
approgriata

$ Insart
Directar,

. Secratary.
Receiver,
Admanistratar,
Administrativa
Reteiver ar
Reacaiver
{Seotlan) as
apprognata

COMPANIES FORM No. 225(1) '(;\ P g — .
_;Notwe of new accounting reference
date given during the course of
- an accounting reference period

-
50

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

1. To the Registrar of Companies Company number

(Address overleaf - Note 6)
2407262 o
Name of company
l . KENWOOD HMARKS LIMITED
2. gives notice that the company’s new accounting raference
date on which the current Bccounling raferenco pariod Doy Month
and each subsequant accounting reference period of ' " ;
the company is 10 bo treated as coming, or 3s having 3 ! 1 Y0 3
come, to an and is sl }
Da Month Year
3. The current accounting roferonce peried of the company ’ | S ——————————y
Is to be treatod as [shartoned]{SNGLEEST and FORUX 3! 100311919 2
teadk xxogoomoerx i iwill come to amrend]t on Sk TR R S A .

4, if this notico statns thot the currant acceunting refetonce poriod of the company is 1o ba extended, and
ralisnce s baing placed on the oxception in paragraph {2) in tho cezond part of section 225(4) of the
Companies Act 12885, tha {elizwing siatemant chould bs comploted:

The company is a {subsidiaryllparent]t undenaking of

tompany numbor

the accounting reforenca data of witich is

5. If this notice is baing givan by a eempany which 10 subject 1o 30 2dministrotion order and this notice
states that tha currant zescuntnyg rafarenca perod of tho company it to bo extonded AND itis 1o be
extended bayend 18 menths CR relianea ig nat being placed on tho sccond poart of section 225(4) of
the Companies Act 1285, tha following statament chould bo comploted:

An administration order was mado in reldtion 10 tho company on
and it is st in foree,

6. Signed W Decignotions  Secretary Date 3.2.1992
vt
.
Presenter’s neme address For cificisl uta
telephone number and reforence O anyi: JOES, Postreom

Martin Eastwced
Kenwood Marks Linited ] e me J
New Lane B
Havant, Hants. PO9 2NH [
ME/PAJ

0705 476000




