COMPANIES FORM No. 12

Statutory Declaratic: of compliance
with reguirements on applicaticn
for registration of a company

E!r?taaﬁ?‘ da not Pursuant to section 12(3) of the Companies Act 1985
this margin
To the Registrar of Companies For officialuse  For officlal use

Please complete o em e =y - oy
leglbly, preterably 1 ! ! | ’ ~,
inblack typs, or NI T s i

boldblock lettering  Name of company

* insart full
name of Company
SLOTPOINT PUBLIC LIMITED COMPANY

. DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED

of
2 BACHES STREET
LONDON N1 6UB
Fdolete as do solemnly a’ﬁd sincerely declare that{ am a [Soliefterengagedintheformationof-the~

appropriate ~company]t [person named as director or secretary of the company In the statement delivered to

the registrar under section 10{2)t and that all the requirements of the above Actin respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,

And | make this solemn declaration conscientiously believing the same to be tri:2 and by virtue of
the provisions of the Statutory Declarations Act 1835

Declared at 11, SHIP STREET ’ Declarant to sign below
BRECON,

1ot nBOWYSn
1 [13¥]

Uil o

befarasne== — W °

i A Commissioner for Qaths or Notar /P/ﬁb!ic or Justice of { .
I the Peace or Solicitor having the polwers conferred on a
Commissioner for Oaths,

LN K
Presentor’s name, address and For official use
reference (if any): New Companlas Sectlon
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COMPANIES FORM No. 10

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

Pursuant to section 10 of the Companies Act 1885

To the Registrar of Companies
For official use o

Name of company

2 Baches Street,
London

Postcode .

if the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X’ in the box opposite and insert
the agent’s name and address below

on on '
21 St. Thomas Street
Bristol

I | Postcade BS1 6JS

Number of continuation sheets attached {see note 1)

|

Presentor’'s name address lFor official use:

and reference (if any): Gonoral Section Post48gm (-O,q,éo




The namels} and particulars of the parson whao is, or the persons who are, to be the {irst director or
directors of the company (note 2) are as follows:

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 6UUB {note 6) Inc. 18.02.81

Other directorships T None
fj/
ya
4
| consent to hot ieeetor of the company ngmed on page 1
Signature %\ ¢ {Authorised Signatory) Date i 7 0CT 1989
[ f’
Name {note 3) SWIFT INCORPORATIONS LIMITED | Business occupation
: Company Registration Agent
Previous name(s) {note 3} None Naticnality
Address (note 4) 2 Baches Street UK Registered
London Date of birth {where applicable)

Postcode{ N1 6UB {note 6) Inc. 10.09.85
Other directorships t None
| consent to act as d cdmpany named on page 1
Signature (Authorised Signatory) pate i 7 OCT 1989

joint secretaries, of the compafiy are as follows:

Name (notes 3 & 7) Mavis June Latter

n
"

Please do not
write in
this margin

t enter particula
of other
directorships
held or previo
held {see note
if this space is
Insufficient use
continuation sl

i

Previous name(s) {note 3} None

Address (Notes 4 & 7) 2 Baches Street

London

Postcode! N1 6UB

| | consent to act as secret ry of the ggmpany named on page 1
% 5 E 5 17 0CT 1389
| Signature Date

s 17 007 1969

/TDB

§ Signature of agent on behalf of subscribe(s

AMPLCICS)
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THE COMPANIES ACT 1985

PUBLIC COMPANY
LIMITED BY SHARES

Memorandum of Association

1. The Company’s name is

2. The Company is to be a public company.

3. The Company’s registered office is to be situated
in England and Wales.

4, The Company's objects are:—

{a) (i} To carry on all or any of the businesses of
general merchants and traders, cash and credit traders,
manufacturers’ agents and representatives, insurance
brokers and consultants, estate and advertising
agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and
general financiers, brokers and agents, commission
agents, imparters and exporters, manufacturers,
retailers, wholesalers, buyers, sellers, distributors and
shippers of, and dealers in all products, goods, wares,
metchandise and produce of every description, to
participate in, undertake, perform and carry onaall kinds
of commercial, industrial, trading and finaneial cpera-
tions and enterprises; to carry on all or any of the
businesses of markating and business consultents,
advertising agents and contractors, general
storekeepers, warehousemen, discount traders, mall
order specialists, railway, shipping and forwarding
agents, shippers, traders, capitalists and financiers
gither on the Company’s own account or otherwise,
printers and publishers; haulage and transport contrac-
tors, garage proprietors, operators, hirers and letters
on hire of, and dealers in moter and other vehicles,
craft, plant, machinery, tools and equipment of all
kinds; and to purchase or otherwise acquire and take
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SLOTPOINT PUBLIC LIMITED COMPANY
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over any businesses or undertakings which may ba
deemed expedient, or to become interested in, and to
carry on or dispose of, remove or put an end to the
same or otherwise deal with any such businesses or
undertakings as may be thought desirable.

{il To corry on the business of an investment
company in all its branches, and to acquire by
purchase, lease, concession, grant, licence or other-
wise such businesses, options, rights, privileges, lands,
buildings, leases, underloases, stocks, shares, deben-
tures, debenture stock, bonds, obligations, securities,
reveisionary Interests, annuities, policies of assurance
and other property and rights and Interasts in property
as the Company shali 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
ag trustees of any deeds constituting or securing any
debentures, debenture stock or other securities or
obligations. .

(b} To camy on any other trade or business
whatever which can in the apinion of the Board of
Directors be advantageously carried on in connection
with or ancillary to any of the businesses of the
Company.

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

-




id) To apply for, register, purchase, or by other
means acquire and protect, prolong and renew,
whaether in the United Kingdom or elsewhere any
patents, patent tights, brevats d'invention, licencas,
socret processes, trade marks, designs, protections
and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant
licences or privileges in respect of the sams, and to
expend money in experimenting upon, testing and
improving any patents, inventions or rights which the
Company may acquire or propose to acquire.

{e} To acquire or undertake the whole or any part
of the business, goodwill, and assets of any petson,
firm, or company carrying on or proposing to carry on
any of the businesses which the Company is author-
ised to carry on and as part of the consideration for
such acquisition to undertake all or any of the liabilities
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, or for co-
operation, or for mutual assistance with any such
person, firm or compeany, or for subsidising or other-
wise assisting any such person, firm or company, and
to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or securities that
may be agreed upon, and to hold and retain, or sell,
mortgage and deal with any shares, debentures,
debenture stock or securities so recaived.

{f) Toimprove, manage, construct, repair, devalop,
exchange, let on lease or otherwise, mortgage, charge,
sell, dispose of, turn to account, grant licences,
options, rights and privileges in respect of, or other-
wise deal with all or any part of the property and rights
of the Company.

{g) Toinvestand deal with the moneys of the Com-
pany not immediately required in such manner as may
from time to time be determined and to hold or other-
wise deal with any investments made.

(h) Tolend and advance money or give credit on
any terms and with or without security to any person,
firm or company (including without prejudice to the
generality of the foregoing any holding company, sub-
sidiary or fellow subsidiary of, or any other company
asscociated in any way with, the Company), to enter
into guarantees, contracts of indemnity and surety-
ships of all kinds, to receive money on deposit or loan
upan 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
1o the generality of the foregoing any such holding
company, subsidiary, fellow subsidiary or associated
company as aforesaid).

{i) To borrow and raise money in any manner and
to secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standerd secur-
ity, lien or other security upon the whole or any part
of the Company’s praperty or assets (whether present
or future), including its uncalled capital, and alsp 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 under-
take or which may become binding on it.

{ii To draw, make, accept, endorse, discount,
negotiate, execute and Issue cheques, bllls of
exchange, promissory notes, tills 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 Compeany to
carry any of its objects into effect, or for effecting any
modification of the Company s canstitution, 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 interasts.

{i} To enterintoany arrangements with any govern-
ment or autherity {supsreme, municipal, local, or other-
wisa) that may seem conducive to the attainment of
the Company's objacts or any of them, and to obtaln
from any such government or authorlty any chartars,
dacrees, rights, privileges ar concessions which the
Company may think desirable and to carry out, exer-
cise, and comply with any such charters, decrees,
rights, privileges, and concessions,

{m) To subscribe for, take, purchase, or otherwiss
acquirg, hold, sell, deal with and dispose of, place and
underwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securities lssusd or
juaranteed by any other company constituted or carry-
Ing on business in any part of the world, and deben-
tures, 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 or
companies in which thae 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 sub-
vention or otherwise and any other arrangements
which may seem desirable with respect to any
business or operations of or generally with respect to
any such company or companies.

{o) Topromote any othar company for the purpose
of acquiring the whole or any part of the business or
nroperty or undertaking or any of the liabilities of the
Company, or of undertaking any business or operations
which may appear likely to assist or benefit tie
Company or to enhance the value of any property o
business of the Company, and to place or guarantee
the placing of, underwiite, subscribe for, or otherwise
acquire 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, dither
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 same,
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{q) To act as egants or brokers and as trustess for any
petson, firm or company, and to undertake and perform sub-
contracts.

{r} To remunerate any person, firm or company rendet-
ing sarvices to the Company either by cash payment or by
the allotment to him or themn of shares or other securities of
the Company credited as paid up in full orin part or otherwise
as may be thought expediant,

{s} To pay allor any expensesincurred in connection with
the promotion, formation and incorporation of the Company,
o7 10 contract with any person, firm or company to pay the
same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscrip-
tion of any shares or other securities of the Company.

{t} To support and subscribe to any charitablo or public
object and to support and subscribe to any institution, sociaty,
or club which may be for the benafit of the Company or its
Directors or amployees, or may be connected withany town
or place where the Company carries on business; to give or
award pensions, annuities, gratuitles, and suparannuation or
other allowances or benafits ar charitable aid and gensrally
to provide advantagaes, facilities and sarvices for any peisons
who are or have been Diraetors .« “or who ara or have been
employed by, or who are serving ar _ wa served the Company,
or any company which is a subsidiary of the Company or the
holding company of the Company or a fallow subsidiary of
the Company or the predacessors in business of the Company
or of any such subsidiary, holding or fellow subsidiary
company and to tho wives, widows, children and other
relatives and dependants of such porsons; to make payments
towards Insurpnce; and to satup, establish, supportand main-
tain superannuation and other funds or schemes (whethar
contributor *r non-contributory) for the benefit of any of such
parsons an | thalr wives, widows, childien and other
relatives and dependants; and to sot up, establish, support
and malntain profit sharing or sharg purchase schemos for the
benefit of any of the employees of the Company or of any such
subsidiary, holding ot {ellow subsidiary company and toland
money to any such omployees or 1o trustees on thair behal!
to enable any such purchase schemes 10 be established or
maintained.

{u) If and only tothe axtent permitted by the Act, togivoe,
whother directly or indiractly, any kind of financial assistance
{as defined in Section 152{1){a) of the Act) for any such
purpose as is spacifled in Section 151{1) and/or Section
151{2) of the Act.

(v} To distribute among the Mambears of the Company in
kind any property of the Company of whatover nature.

{w) To procure the Company to be registered or
recognisad in any part of the world,

{x} Vo do all or any of the things or matteis aforesald In
any part of the world and either as principels, agents, contrac-
tors or otherwise, and by or through agents, brokers, sub-
contractors or otherwise and efther alone or in conjunction
with others.

{y) To do all such other things as may be deerned inciden-
tal or conducive to the attainment of the Company'’s objects
or any of them,

AND so that:—

{1} Noneof the objects set forth in any sub-clause of this
Clause shall be restrictively construed but tha widest inter-
pretation shall be given to each such object, and nono of such
objects shall, except where th: context expressly so requires,
be in any way limited or restricted by reference to of inference
from any other object or objects set forth in such sub-clause,
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or by reference to or infarenco from the terms of any other
sub-clause of tnis Clause, ur by reference 1o or inference frem
the name of the Company,

{2) None of the sub-clauses of this Clause and nono of
the objects theraln spacified shall be deemed subsldiary or
ancillary to any of the objects specified in any other such sub-
clause, and the Company shall have as full a powaer to oxer-
cise oach and every one of the objects specified in sach sub-
clause of this Clauss as though each such sub-clause
contained the objects of a separate Company.

{3} The wotd ‘Compeny' In this Cleuso, oxcept whare
used in refetence to the Company, shal! be deamed to includs
any partnership or ather body of persons, whather incor-
porated ar unincorporated and whether domiclled In the United
Kingdom or elsewhere,

{4} In this Clause tha expression 'the Act’ means the
Cempanlas Act 1985, but so that any raference in this Clause
to any provision of the Act shall be deemed to include a
reference to any statutory modification or re-anactment of
that provision for the timo being in force.

S. The liability of the Membars is limited.

6. The Company's share capita) is £100,000 divided into
100,000 shares of £1 each.

WE, the subsctibars to this Memorandum of Association, wish
to be formed inte o Company pursuant to thls Memorandum;
and we egrea to tuko the number of shares shown opposite
our respective names,

Names and addresaas of Subscribors  Number of shares
token by each

Subscriber
1. For and on bahalf of - One
Instant Compantes Limited,
2 Bachas Streot,
Londor. N1 6UB
T
2. For and on be of —~ Ono

Swift Incorporations Limited,
2 Baches Strost,
London. N1 6UB

Total shares taken — Two

oates 17 0CT 1989

Witness {0 tho above Sighaturps: —

Terry Jayne,

7_ 2 Baches Stroet,
ﬁ”'f"‘-/" .

London, N1 GUB

SRR e »
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THE COMPANIES AGT 1985

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1. {a] The Regulations contained in Table A in tho
Schedule to the Companies {Tables A to F} Regulations
1985 as smended by the Companies (Tables A to F)
{Amendment} Regulations 1985 {such Teable being
hereinafter called ‘Talle A’} shall apply to the Company
savein so far as they are excluded or varied hereby and such
Regulations {save as so0 excluded or varied) and the Articlas
hereinafter contained shell be the regulations of the
Company.

{b} Inthess Articles the exprassion ‘the Act’ means tha
Companias Act 1985, but so that any reference in these
Articles to any provision of tha Act shall be deemed to
include a reference to any statutory medification or re-
enactmant of that provision for the time being In force.

ALLOTMENT OF SHARES

2. {a) Shares which are comprised In the authorisad but
unissued sharg capital of the Company shall ba under the
control of the Directors who may {subject to Sections 80
and 89 of the Act and 1o paragraphs {b) and {c} below} allot,
grant options over or otherwise dispose of the samas, to such
persons, on such terms and in such manner as they think fit.

(o} The Directors are generally and unconditionally
authorised for the purposes of Section 80 of the Act, to
exarcise 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 incor-
poration 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 sc¢ to do made by the
Company within that perlod. The authority hereby given
may at any tirne {subject to the ssid Section 80) bo ranewed,
revoked or varied by Ordinary Resolution of the Company in
General Meeting.

(e} The Directors are empoweted to allot and grant
rights to subscribe for or convert securities into shares of
the Company pursuant to the authority conferred under
paragreph (b} above as if Section 89{1} of the Aut did not
apply. This power shall enable the Directors so to aliot and
grant rights to subscribe faor or convert securities into shares
of the Company after its expiry in pursuance of an offer or
agreement so tv do made by the Company before its explry,

{d) Save as authorised by the Act, the Comgany shall
not give, whether directly or indirectly, an. financial
assistance (as defined in Section 162{1}{a} of thu Act) for
any such purpose as Is specified in Section 151 of the Act,

(e} Save as permitted by Section 101{2) of the Act, no
shares of the Company shall be allotted except as paid up at
least as to one quarter of their nominal velue sid tho whole
of any pramium,

SHARES

3. The liabllity 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 been incurred by the Company by

reason of such non-payment’.
GENERAL MEETINGS AND RESOLUTIONS

4, {a) A notice convening a2 General Meeting shall be
required to speclfy the general natura of the business to be
transacted only in the case of spacial business and Clause
38 in Table A shall bo medifisd accordingly.

Ali business shall be deemed special that is transacted at
an Extraordinary General Meeting, and also al} that Is trans-
pcted at an Annual Genoral Meating, with the exception of
declaring a dividend, the consideration of the accounts,
balance sheets, and the reports of the Directors and
Auditors, and the sppointment of, and the fixing of the
remuneration of, the Auditors,

{b) Every notice convening a Genera) Mesting shall
comply with the provisions of Section 372{3) of the Act as
to giving informatian to Members in regard to their right to
appoint proxies; and notices of and other communications
reloting to any General Mesting which any Member Is
entitiad to racelve shall ba sent to the Directors and to the
Auditors far the timo belng of the Company.

5. {a; Clause 40 in Table A shall be raad and construad as
it the vords ‘at «he time whon tha Moeting proceeds to
business’ wearas addad at the and of the first sentence.

{b) |f a quoturn is not present within half an hour from
the time appointed for o General Meeting the Generat
Meating shall stand adjournad to tha same day in the next
weck at the same time and place or to suth other doy and at
such othar time and ptace as the Directors may determing;
and if at the adjourr?sd General Moeting a quorum Is not
prasent within half an hour from the time appointed therefor
such adjourned General Meeting shall ba dissolved.

e} Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
8. {a} Clause 64 in Table A shall not apply tothe Company.

{b) The maximum number and minimum number respec-
tf rely of tho Directors may be determined from time to time
by Ordinary Resclution in Genaral Masting of the Company,
Subject to and in dofault of any such determinsion there
.anall ba no maximum pumber of Directurs and the minfmum
number of Directors shall be two.

{c} The Diroctars shall not bo required to retire by rota-
tion and Clauses 73 to 80 linclusive) in Table A shall not
apply to the Company.

{d} No person shall be appointed a Director at any
Goneral Moeting u+.lass eithar:—

) ho ir *2>commonded by the Diroctors; or

{ii} not less than fourtaen nor more than thirty-five
clear Jays bafore the date appointod for the General
Maeeting, notice executed by a Mamber qualified to vote at
the Genaral Meeting has bean given to the Company of the
Intantion to propose that persen for appeintment, together
with notice executed by that person of his willingness to be
appointed.

e} Subject to paregraph (d) above, the Company may
by Ordinary Resolution In General Moeting appoint any
poerson who is willing to tuc to be a Direstor, either to fill a
wacancy or as an additional Diractor.

{f) The Directors may appoint a persen who s willlng to
act to be a Director, either to fill a vacancy or as an addltional
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Ditector, 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 fer the time being in force.

BORHOWING PQWERS

7. The Directors may exercise all the powers ef the Company
to borraw money without limit as to amount and upon such
terms and in such manner as they think fit, and subjoct (in
the case of any security convertible into shares) to Section
BO of the Act to grant any mortgage, charge or standard
security over its undertaking, property and uncalled capital,
or any part thereof, and to issua debentures, debenture stock,
and other seacurities whethar outright or as security for any
dabt, lability or obllgation of the Company or of any third
party.

ALTEANATE DIRECTORS

8. {a} An alternato Director shall not be entitled as suchto
recalve any remuneration from the Company, save that he
may be paid by the Company such part {if anv) of the
remunaration othorwise payable to his appaintor as such
appalintor may by notice In writing to the Company from time
to time ditect, and the first sentence of Clause 66 in Tabla
A shall be modified accordingly.

(b} A Director, or any such other person as Is maentioned
in Clause 65 in Table A, may act as an alternate Director to
rapresent more than one Director, and an alternate Director
shail be entitled at any meeting of the Dircctors or of any
committee of the Directors to one vete fer evary Director
whom he represents in addition to his own vote (if any) as
a Director, but he shall count as only one for the purpose of
dotermining whather a quorum is present.

DiSQUALIFICATION OF DIRECTORS

9, Tha office ol a Director shall be vacoted if he bocomes
incapable by reason of iliness or Injury of managing end
administering his property and affeits, and Clause 81in Table
A shall be modified accordingly.

GRATUITIES AND PENSIONS

10. {a) The Diractors may oxercise the powers of the
Company conferrad by Clause 4(t) of the Memorandum of
Assoclation of the Company and shall be entitled to retain any
benefits received by them or any of them by reason of the
exarcise of any such powars.

(b) Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

11, (a} A Director may vote, at any meeting ot the Direc-
tors or of any committea of the Directors, on any resclution,
notwithstanding that it in any way conceins or relotes to a
matter in which he has, diroctly or indirectly, any kind of
intorest whatsoever, and if ha shali vete on any suchresolu-
tion as aforesaid his vote shall be counted; and in relation to
any such resclution as aforesaid he shall (whether or not he
shall vote on the same) be taken into account in calculating
the querum present at the meeting.

PLC85

{b! Clsuses 9410 97 {inclusive) in Tabte A shall not apply
to the Company.

INDEMNITY

12, (a) Every Director or other officer of the Company shall
be Indemnified out of the assots of the Company against all
lossas or iabilities which he may sustain or incur in or about
the execution of the duties of his office or otherwise in relation
thereto, including any lisbifity incurred by him In defending
any proceadings, whether civil or eriminal, in which judgment
is givenIn his favour or in which he s acquitted orin connec-
tion with any application undsr Section 144 or Sectlon 727
of the Act in which relial s granted to him by the Court, and
no Director or other officer shall be liable for any loss, damage
or mistortune which may happen to ar be incurred by the
Company in the execution of tha dutles of his office or in
relation therato, But this Article shall only have effect in s0
far as its provisions are not avolded by Section 310 of the Act,

{h} Clause 118 in Table A shall not apply to tho
Company.

Names and addresses of Subscribers

1. For and on bohelf of
Instant Companies Limited,
2 Baches Stroat,
London. N1 6UB

——————— e i 4 %

2, Far and on bahalf of
Swiit Incorporations Limited,
2 Bachos Stroet,
London. N1 6UB

Datcd17 BGT 1939

Witness to the above Signatures:—

Tarry Jayne,
2 Bachog Strest,
Londen. N1 8UB
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PUBLIC LIMITED COMPANY

No. 2437245

| hereby certify that

SLOTPOINT PUBLIC LIMITED COMPANY

is this day incorporated under the Companies Act 1985

as a public company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 27 OCTOBER 1989
7O doaph

A JOSEPH

an authorised officer

*
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number

i St i tne ]

S 2437245

L e e s

Name of company

» SLOTPOINT PUBLIC LIMITED COMPANY

gives notice in accordance with section 123 of the above Act that by resolution of the company

‘dated 1St may 1990 the nominal c::ipital of the company has baen
increased by £ __ 9,900, 000__ beyond the registered capital of £ _100.,000
A copy of the resolution authot’sing the increase is attached.k .

The conditions {eb. voling rights, dividend rights, winding-up rights etc.) subject to which the new

shares have heen or are to be issued are as follow:

To rank pari passu with the 100,000 existing shares
in the capital of the Company.
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THE COMPANIES ACT 1984

Company Number 2437245

SPECIAL RESOLUTION OF

SLOTPOINT PUBLIC LIMITED COMPANY

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

It is resolved:

That the share capital of the Company be increased from
£100,000 to £1¢,000,000 by the creation of 9,900,000 new
shares of £1 each ranking in all respects pari passu with
the existing shares of £1 each in the capital of the
Company.

That the Directors are unconditionally authorised pursuant
to section 80 of The Companies Act 1985 to allot all shares
in the authorised share capital of the Company which are
unissued at the time of the. passing of this Resolution at
any time or times during the period of five years from the
dale hereof.
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LONDON CARD!FF
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. THE COMPANIES ACT 1985

2437245
Company NUMDET ..o

SPECIAL RESOLUTION OF

SLOTPOINT PUBLIC LIMITED COMPANY

We, the undersigned, INSTANT COMPANIES LIMITED and SWIET
INCORPORATIONS LIMITED, being all the Members for the time being of the
above~named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution ds @ S ecial
Resolution and agree that the said resolution shall, pursuant to Clause 53 in able
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 4 and by substituting therefor the new sub-clause
attached hereto and for the purposes of identification marked “X™:
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{2} To carry on the business of a holding comBany in_all ,it’s-’branches}
and 1o acquire by purchase, lease, conces fon, grant, licence or. ﬁjx.@ ise‘|
such businesses, oplions, rights, privii ges), Ohprs], bulldifgs:™ SEE:,GS,
underleases, stocks, shares, debentures, de entut- @lﬂc!fgggonﬁg;\nmblw}ﬂlons,
securities, reversionary interests, annuities polle df assurance and other
Property and rignts and interests in proper y}‘gs the Company shall deem fit
and generally to hold, manage, develop, lebsg: sell or djsposgwoﬁjwe me;
and to vary any of the investments of the C m'bapgi toraol MashitFideds o any
deeds constituting or securing any debentures!" debent Sl e oy P
securities or obligations; to enter into, as » QU participate In financial,
commercial, mercantile, industrial and other transactions, undertakings and
businesses of every description, and to establish, cai'ry 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 » member or which are in any manner controlied by, or connected
¥ith 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, seli, maintain, repair and
deal in ptant, 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 required by customers of or persons having dealings with

the Company,
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SPECIAL RESOLUTION OF

SLOTPOINT PUBLIC LIMITED COMPANY

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS I.IMITED, being all the Members for the time being of the
above-named Company entitled 10 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 conveited and held.

It is resolved:

That the name of the Company be changed to:~—

C.R. BOLDINGS PLC

Dated this

day of

1st

May

=9 MAY 1990
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CERTIFICATE OF [NCORPORATION

ON CHANGE OF NAME

No. 2437245

{ hereby certify that

SLOTPOINT PUBLIC LIMITED COMPANY

having by special resolution changed its name,

is nowW incorporated under the name of

C.R. HOLDINGS PLC

nd at the Companies Registration Office,

Given under my ha
Cardiff the 256 MAY 1990

Ot b
M. ROSE

an authorised officer

HCODGR
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¢ WAY OF AMENDMENT oF &N EARLIER RESOLUTION

THIS RESOLUTION IS FILED B
FILED ON THE SAME DATE.

THE COMPANIES ACT 1985

g Company Number 2837245 "

SPECIAL RESOLUTION OF

SLOTPOINT PUBLIC LIMITED COMPBANY

i We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
% INCORPORATIONS LIMITED, being all the Members for the time being of the
N above-named Company entitled to receive notice of and to attend and vote at
Goneral Meetings HEREBY PASS the following resolution as a S ecial
& 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 offective as if the same had been passed ata General

Meeting of the Company duly convened and held.

It is resolvea:

That the Memorandum of Association of the Company be altered by deleting
sub-clause (@) of Clause 3 and by substituting therefor the new sub-clause
i' attached hereto and for the purposes of identification marked “X":
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(2) 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, lands, buildings, Ileases,
underleases, stocks, shares, debentures, debenture stock, bonds, obligations,
securities, reversionary interests, annuities, policles 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 invesiments 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 financlal,
commerclal, 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 administration of any companies of which this
Company is a member or which are in any manner controlied by, or connected
with the Company, and to carry on all or any of the businesses of capitalists,
trustees, financiers, financial agents, company promolers, bill discounters,
insurance brokers and agenls, 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 required by customers of or persons having dealings with
the Company.
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COMPANIES FORM No. 117

Application by a public company for
certificate {o commence business and
statuiory declavation in support

Pursuant to section 117 of the Companies Act 1985

To the Registrar of Companies For official use

==

S T R

e N
Name of company

Company number

24372435

* C R HOLDINGS PLC

applic: {or a certificate that it is entitlad to do buslness and exercisa borrowing powars,

For that purpose |, GERALD SEALET

of 20 CHANDOS AVENGE, LONDON N20.

(the secrataryifa=directar} of the sbove company,
do solemnly and sincerely derlare that;
1 the nominal value of the company's allotted share capital is not

less than the authorised minimum

2 the amount paid up on the allotted share capital of the -
. . o £355,750
company at the time ¢f this application is
3 the {estimatad]t amount of the preliminary expenses
of tho company is g 2,500
and thes-beeapaidllis payablejt by
5

CANNON RUBBER LIMITED

ASHLEY ROAD

TOTTENHAM

L

LONDON

e s

N7 9LH

Presentor’s namae address and For officlal Usae
referance {if any): Gonorat Section ?

CR HOLDINGS PLC
c/o 35 ST TUOMAS STREET

COMPARES HOUSE
125EP 1990

LONDOR SE1 95N o 38
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[43. noO amount or banetit has been patd or given or is intended to be paid or given to any of the Flesss do not

write In thiy
promotars of the company]t margin
{4b the amount or benefit paid or given or intended to be pald or given to any promoter of the company Plessc complete
legibly, preferobly
is:)t In black typs, of
bold biack lettering
1 delete as
Promoter No,1; appropriste
: The amount paid or intended to ba paid to him £
|
i Any banefit given or intended to be given to him
| .
Ir‘Tha considaration for such payment or benefit
Promotaer No.2;
The amount paid or intended 1o be paid to him £
Any benefit given or intended to be given to him
The consideration for such payment or benefit
Promoter No.3;
The amount paid or intended to be paid to him £
Any benefit given or intended to be given to him
The consideration for such paymaent or banafit
Promoter No.4;
The amount paid or intended to be paid to him £
Any banefit given or intended to ba given to him
The considaration for such payment or banafit %‘sﬁf& continue /
oh & saperata
shoet it
nacesyary

And | make this solemn declaration conscientiously believing the same to be true and by virtug of the

proniziuis of the Statutory Declarations Act 1835.

bDeclared at / 9" 4 4’\/01-.-‘54 [/(;:_n././ Daclarant to sign balow
Lereedl . /;_zf’;pJ A ?
the ,.u___\‘mﬁ/lz o . day of. 22 Ir\AKZw{V —e) € /

one thousand nine hyndred and W'F'-'{oﬁ
before me_,_ﬁef- &4\4./,-—\%
A eommmwﬁwﬁmhrwﬂotmﬁabhrorémmo‘f

tive-freaceur Selicitar having the powers confarred on a
Commissioner for Oaths,

Pagn 2




CERTIFICATE THAT A PUELIC CUMPANY
IS ENTITLEL TU LT BLEIRESLG ALD ECKRCW

Ho. 245Feks

I nercdy certlfy tnob Lo previssdnd of section
117{1) of the Conpunics Act 14E€5 have been complied
with in relaution te

C. k. BCLLINGL FLC

and that the conpany i3 entitled to do business and
borrow,

Given under my Rung ot Curdiff the 17Th SRPTEMEER 1990

M. B. MAY (MRS.)
An Autherised Cfificer

C46 1(B)
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in black type, or
bold block lettaring
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Note
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this form

1 delete as
appropriate

¥ Insert
Director,
Secretary,
Receiver,
Administrator,
Administrative
Receivar or
Recelver
{Scatland) as
appropriate

COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1886
as amended by Schedule 13 to the Insolvency Act 1986

Company number

To the Registrar of Companies For official use

- ——— =y
{Address overleaf - Nota 5) | L | 2437245
| DR R e R ]
Name of company
* CR HOLDINGS PLC
gives notice that the company's new accounting reference
date on which the current accounting reference period Day Month
and each subsequent accounting reference period of T ; '
the company is to be treated as coming, or as having 31131 12
come, to an end is | | !
Day "Month Yaar
The current accounting reference period of the company Y r r : y r Y
is to be treated as [shortened][pgtended]t and [»3a kg 3011112 1 41919210
treaied ps havingcorne pxasendjiwill come to an and]t on | ] 1 | ] \ \

If this notice states that the current accounting referenc p’gﬁod of the company is to be extended, and
reliance is being placed on section 225{6}{c} of the.Companies Act 1985, the following statement should

be completed:

The company is a [subsidiary][holding companylt of
e

rd

e

the accounting reference rfa/te of which is

, company number

A

If this notice is being given by a company whigb-is“ subject to an administration order and this notice
states that the current accounting refereqpe“"period of the company is to be extended AND it is to be
extended beyond 18 months OR rta/lipﬁf:e is not being placed on section 225{6) of the Companies Act

1985, the following statement 5h6’hld he complated:

- . # . .
An administration order was made in relation to the company on

and it is still In

Signed ! fgfjl\ﬂ ,QJL Designation \B{;_.e(_ﬁ'gf— Date la"T GT / { = o

For official Use
Goneral Saction

Presentor's name address and

reference (if any}: Post room

CR HOLDINGS PLC

35 8T THOMAS STREERT
LONDON

SE1 98N

| COMPANIES MOUeE
29S5EP 1990




