COMPANIES FORM No. 12

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

w’z':g T £k Pursuant to section 12(3) ¢f the Companies Act 198~
L?‘-!*g ﬁ#ng:ta

Ta the Registrar of Companies Forofficialuse Foroftlcialuse
rleabﬂie con"lplug; R R ] p
eglaly, prefers : . =
in%lagkgypa, or Y E.. ......I. - ..!. - ..a' :.‘lk.[- j l -7 E‘;S-
vold blocklettering  Name of company

_ —

>

gert fus CASTCHIEF LIMITED

t 4mp of Company

| DAVID STEWART HODGSON, sigmng on behalf
SWIFT INCORPORATIONS LIMITED

of ..
2 BACHIS STREET
LONDON N1 8UB
t detete as do solemnly and sincerely declare that | am a {Setietterengagedin-the-lormationofhe-

Approprate <companyT [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)1 and that all ihe requirements ¢f the above Act in 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 true and by virtue of

the provisions of the Stalutory Declarations Act 1835
11, SHIP STREET

Declared at Declarant to sign below

) BRECON,

SOV > LA

The 3rd day ol January 1990 ¢

d

A Commussioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a

Commissioner for Daths.
Presentor's name, address and Forofficiat use
reference (if any). Newe Companiea Sechon Posl mum
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COMPANIES FORM No. 10

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

Pursuant {o section 10 of the Companies Act 1985

To the Registrar of Cornpanies
Forofficial use

Name of company

%

CASTCHIEF LIMITED

Theintended situation of the registered office of the company on incornoralion is as stated below

2 BACHES STREET
LONDON

Postcode] N16UB

It the memorandum is delivered by an agent for the subscribers of the
memorandur please mark 'X’ in the box opposite and insert
tha agent’s name and address below

X

JORDAN & SONS LIMITED
21 ST THOMAS STREET
. BRISTOL

h““

Postcode BS16JS

Number of continuation sheets attached (see n?x(i

L]

d

Presentor’s name, address and For officiel use
reference (if any): General Seclion Post room

354925




DIRECTOR

Ihe name; sy and particulars of the person who 15, or the persons who are, 10 be the first dwactor

[ TR

ar chireciors of the company (note 2) are as lollows *’; ;‘;ﬁ;
| Name (note 3 ENSTANT COMPANIES LIMITED Business occupation
£ RIPANY BRISTRATTN AGE L]
Previous name(s) (note3)  NONF Nationality
| Address (noted) 2 BACHES STREET - UK REGISTERED
‘ ‘ LONDON T Date of birth (where applicable)
T Posicode] N1 6UB (note 6)

Other directorshipst NONE

1 enter parhculars
of other
deeclorships

held or previously
held (seanole 5)

f ths space s
insufficient use a
continuation sheeat

| consent to act ﬂiﬂ[e%t;?r he company named on page 1
Signature T o (Authorised Signatory) Date 03.01.90

SECRETARY

The name(s) and particulars of the person who is, or the persons who are, to be the first
secretary, or joint secretaries, of the company are as follows:

Please do not
whle in
this margin

Name (notes 3 & 7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address (notes 4 & 7) 2 BACHES STREET

LONDON

R

Postcode N16UB

iconsentto actass

r7tar3¢qof g company named on page 1

n
L

¥ Signature (Authorised Signatory)  Date  03.01.90

7

L i
y_Signature of agent on behalf of subscribers / \/ﬁi’vww ., Date  03.01.90
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A PRIVATE COMPANY
LIMITED BY SHARES

L INEE

Memorandum and Articles of Association

1. The Company's name is

CASTCHIEF LIMITED

7

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

3. The Company's objects are :-

(a) 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, eslate and advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all products. goods, wares,
merchandise and produce of every description, to participate In, undertake, perform and
carry on ail kinds of commercial, industrial, {rading and financial operations and
enlerprises; to carry on all or any of the businesses of markeling and business
consultants, adverlising agents and contractors, general storekeepers, warehousemen,
discount traders, mail order specialists, railway, shipping and farwarding agents,
shippers, traders, capitaiists and financiers either on the Company's own account or
otherwise, printers and publishers; haulage and transport contractors, garage
proprietors, operalors, hirers and letters on hire of, and dealers In motor and other
vehicles, craft, plant, machinery, lools and equipment of all kinds; and to purchase or
otherwise acquire and take over any businesses or undertakings which may be deemed
expedient, or to become interested in, and to carry on or dispose of, remove or put an end

to the same or olherwise deal with any such businesses or undertakings as may be thought
desirable.

0B
21
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T VO (pry 0N ARy Gther LRCQ Of Dunoiss
WUHTONCs W Can n the Coran of the Bodsrd of
o428 50 30 00123000y CATREY O [OREARO LD
with g andilary o opay Of he Dudmesses of tho
Lompany

(€3 Yo purchase of by any ather moans
BEGUIFO  anyd take  QRBHGRS  Qvee  any  propeony
whatgvor and any nghts or pavilgans of any kind
GYOF OF \1 IRLRect Of ahy propaety

i} To apply tor, reqister, purchago, or by
mhor means acquira and pretect, pralong snd renow
vwhether In the Unitod Kingdom or olscwhore any
patants, pateat rights, brovots dlinvention, Heonces,
ECCrOt PINCesSeS, wada marky, Udsigns, protoctions
and concriissions and to disciaim, alter, modity, use
and luen 1o account and to manulacture under or
grant acantas ar privileges i respoct of tho tamo,
and to expend monoy in exparlmenting upon, testing
and improving any patents, 1avontions or nghls
which the Company may scquire or propose to
acquira,

(@) To acquire or undertake the whola or any
part of he business, goodwll, and assets of any
person, lirm, or company carrying on or proposing
to cirry on any of the businesses which the
Company 18 authorised 10 carry on and 28 part of
the consideration for such acquisition to undenake
all or any ot the liabllities of sugh person, firm or
company, or 1o acquire an intaerest in, amalgamate
with, o©r entar mte partnership or nto  any
arrangement for sharlng profits, or for co-operation,
or for mutual assistance with any such person, firm
or company, or for subsgidising or othorwise assisting
any such parson, firm gor company, and to give or
accept, by way of considaration tor any of the acts
or things aforesaid or property acquired, any
sharos, dabentures, debenture stock or securities
that may be agreed upon, and to hold and retain, or
sell, morgaga and deal with any sharos,
debentures, debenture stock or securities so
recerved,

{fy To mprove, manage, construct, repair,
dovelop, exchange, let on lease or Otherwise,
mortgage, chargo, sell, dispose of, turn 10 accouny,
grant licences, optichs, rights and privileges in
respect of, or otherwlsn deal with all or any part of
the property and rights of the Company.

(g) To .nvast and deal with the moneys of the
Company notimmediately required in such manner as
may from time to tima be determined and 10 hold or
otherwise dea) with any Investments mada,

(h} To lend and advance moaney or givo credit
en any terms and with or without security to any
parson, firm or company {including without prejudice
to the generality of the loregoing any heolding
company, subsldiary or fellow subsidiary of, or any
othor company associated in any way with, the
fzompany), to anter inlo guaranteas, contracts of
indginnity and suretyships of all kinds, to racelve
monay on deposit or joan upon any terms, and to
secure or quarantee wm any manner and upon any
terms the paymemt of any sum of money or the
performanca of any obligation by any person, firm or
company (including without prejudice to the
generality ot the foregoing any such holding
company, subsidiary, fellow subsldlary or associated
company as aforesald).

{i) To borrow and raise money in any manner
and to secure the repayment of any maney barrowed,
raised ©F aowlng by mortgage, charge, standard
security, Hen or other security upon the whole or
any part of tha Company's property ar assets
{whather presant or tuturg}, including its uncaled
capitol, and also by a similar mortigage, charge,
standard security, llen or security to secure and
guarantoo tha performance by the Company of any
obligadon or llabillty it may undertake or which may
bacoma binding on it

() To draw, male, sccept, endorse, discount,
nagotiate, oxecuta and issue chegues, bliis of

Ralidndd  Reomeskdry actes, BiUaw of  hing
wairants  Cebeatores and giher aepaiable o1
transforanie tnatruameale

ki Yo apply tor pramote, and cbten oy A
gt Parliament order, or icenge Gt the Depanment of
Teade o othor authenty tor cnabiling tha Company
'O carry any of its cblects g eliest, s tor
eficeting  any moditicatson Ot the Company s
conetitution, 9¢ fof any other purpese which may
soem calculatod ciroctly Or induocily 10 promota the
Company’sintorosts, and L0 0GROSE Any Profocdingy
or applications which may seem calcutaied dirgatly of
Indiraetly 10 projudice the Company's intarosts

(1} To onter nto sy arrangoments with any
gavernmaat Or authonty {supremo, munigipal, focal,
or otherwisa)} that may seem conducive 1o the
attaiament of the Company's objects or any of tham,
and to obitain from any such government ar authority
any charers, decrees, nights, prviieges  or
concassions which the Company may think desirablo
and to carry out, exercise, and comply with any
such chaners, decrees, rghts, prvileges, and
CONCessons

{m) To subscribe for, 1wake, purchase, or
otharwise acquire, hold, sol', goal with and dispose
of, place and underwrite shares, stocks,
debenluras, debenture stocks, bonds, obligations of
securiues 1ssued or guardrteed by any Qther
company constituted or carrying an business in any
part of the world, and debenturas, debeanture
stocks, bands, obligations or securities ssued or
guaranteed hy any government or authonty,
municipal, local or otherwise, tn any parl of the
world,

{n) To control, manage, finonce, subsidise,
co-ordinate or otherwisa assist any company or
companies in which the Company has a diregt or
indirect financial mterest, to provide socratarial,
administrative, technical, commarcial and other
sarvices and facilites of all kinds for any such
company or Companies and to make payments by way
of subvention or otherwmise and any othor
arrangements which may seem desirable with respect
to any business or aperations of or genarally with
respect 10 any such company or companies,

(o) To promote any othor company for the
purpose of acquiring the whole or any part of the
business or property or undertaking or any of tho
liabilities of the Company, or of undertaking any
businass or operations which may appear tikely to
assist or benetit the Company or to enhance the
value of any property or business of the Company,
and to placa or guarantee the placing of,
underwrite, subscribe for, or otharwise dcquire all
or any part of the shares or securitles of any such
company as alorasaid,

{p) To sell or othorwisa dispose of tha whole
ar any part of the business or property of the
Company, eithor together or in portions, for such
consideration as the Company may think fit, and In
particular for shares, dabentures, or securities of
any company purchasing the sama,

(a) To act as agents or brokers and as
trustoes for any parson, firfe Or company, and to
undertake and parform sub-contracts,

{r) To remunarate any person, firm or
company rendering servicos to tha Company githor
by cash paymont or by the allotmant to him of tham
of shares or other securities of the Company
credited as pald up In full or In part or otherwise as
may ba thought expediant,

{s) To pay all or any expansas incurrod In
connoction with the promotlan, formation and
incorporation of the Company, or to contract with
any person, firm or company to pay tho same, and
0 ps3y commissions 1o brokers and olhers for
underwriting, piacing, selling, or gucranteeing the
subscription of any sharas or athar securitiog of the
Company,



o TO Supeeit a0 subscabe 19 xay chazitabie
UT gulilr oot 30 10 et and syburrbe (3 any
Inptiuticn ooty Br glubl wihich may be 101 the
Boasht ©of the Company of 83 Dueclors o
CMPIEYOCE, 6F MAY Do connected with any Yown of
fiece wheeo the Company carnos gn business, o
Qive o swird gonslons, aanuilies, gratuities, and
sbperannualion or Othor atlowances or banohits Gr
Chantable aid and gonerally to provide advantages,
taciitics and servicos for any persons who uro or
have been Diroctors of, or who are or have beon
employed by, or wha aro sarving or have sorved the
Company. or any company which is & subsidiary of
tha Company or the holding campany of the Company
ar 2 flollow gsubzigiary of tho Company or the
pradacossors in buslnass of the Company or of any
such subtmidiary, holding or fellow subsidlary
company and to tho wivos, widows, children and
other rolatives and dependants of such persons; 1o
make paymonts towards ~suranced; and 10 sot up,
astablish, support and malntain suporannuation and
athor funds or schames (whathar contributory or
non-contributory) tor the benefit of any of such
persons and of thoir wwves, widows, chlidren and
other relatives and dopendants: and to set up,
astablish, support and mamtain prafit sharing or
share purchase schomes for the benatlt of any ui theo
employees of thoe Company or of any such
subsidiary, holding or fellow subsidiary company and
ta lend monay (0 any such amployees or to trusieqs
on thetr behalf to enable any such purchase schomes
to be astablished or malntainad,

{u) Subjoct to and In accordance with a dus
compliance with the provisions of Sactions 155 to 159
(Inclusive} of the Act (it and so 1ar as such
provisions shalf be applicable), to giva, whather
diractly or ndirectly, any kind of financial
asslstance (as defined in Sectlon 152(1}(2) of the
Act) for any such purpese as Is spacitied 1n Section
151(1) andiar Sectlon 151(2) of the Act,

{v) To distnbute among the Maembars of the
Company n kind any property of the Company of
whatevar nature,

{w} To procure the Company 10 bhe registored
or racogrised In any part of the worid,

{x} To do alft or any of the things or mattoers
aforesaid In any gort of the world and sither as
prineipals, agents, contractors or otherwise, and by
or through agents, brokers, sub.contractors or
atherwise and aither alone or in confunction with
others,

{y) T> do all such other things as may be
deomad incidaental or conduciveo to tha attainmeant of
the Company's objocts or any of thom.

ANO so that.-

{1) None of the objects set forth In any
sub-clause of this Ciauso shall be rastrictively
construed but tho widest intorprotation shall bo
givan to each such obkjact, and none of such objocts
shali, axcept whare tho context oxprassly so
raquires, be in any way limited or rostricted by
reforence to or 1nferance from any othor object or
objects sat tarth In such sub-clause, or by refaronce
to or inferance from the terms of any other
sub-clausa of thls Clause, or by referance to or
Inference trom thy name of the Company,

{2) None of the sub-clausas of this
Clauseand nane of tha abjects theroln spociflod shall
be deamod subsidiary or anciliary 10 any of tho
objects spocified In any ather such gub-clause, and
tha Company shall have as full a power to oxerciso
each and evary one of the objocta spacified In aach
sub-clause of this Clauss as though oach such
sub-clauge contained the objects of a saparato
Company.

{3) The word "Company” In thls Clause,
axcent whare usod in reference 1o the Company,
shall ba daemod to includa any parnearship or other

DXly 21 parsGhs, whethdr  nCOpoated o
WRRCErPOrated and sehathar domicoed th the Ynited
Kingdgm pr shewhere

t4) in thit {lause the axpressicn “the
AZt™ moans the Companies Act 1955, Lut %0 that sny
rgferencs in this Clause to any pravison of thoe Act
shall be deemed to Includae a rwferonce to any
statutory moditication of re-onactment Of that
provislon foc the time being in lorce.

4 Tha llabitity of the Mombars ia limited

5§ Tho Company’s share capital i3 £1000 divided
inio 1000 shares of £1 each,

Wo, the subscribers to thie Memorandum of
Assoclaticn, wish 10 be formoa Into a Company
pursuant to this Memorandum; and wo agreo to take
the numbar of shares shown opposite our respoctive
namas.

PR Iy mim Tt rme e . ToaNImES g

Names and Addresses  Number of shares taken
of Subscribors by each Subscribar

ERPNEPE P - =

For and on behal! of
1. Instant Companlas Limited - One

2 Bachas Stroot
=y
gy

London N1 6UB

~

For and on behalf uf

2. Swift Incorporations Limited - One
2 Baches Streat
London N16US

Total shares taken - Two

= b T T S SELRATIEE o i e

Dated  (03.01.90
Witness to the above signaturas, Terry Jaynoe

2 Baches Stroot
London Nt sUB

T
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Tisk COMPANIL G ALY 1080
PRIVATE COMPANT LIMITED BY SHARES

ARTICLES OF ASSUCIATION
PRELUAIMARY

.18) The Regulations contained in Table A In
the Schodulne 10 the Compsnios (Tablos A to F)
Rogqulations 1985 as amoanded by the Compasles
{Tablos A to F) (Amendment) Rogulations 1985 (such
Tablo belng herainattar called "Tabla A™) shall apply
to the Company save in 50 far as thay are oxcluded
or varied hareby and such Rogulations (save as 5o
oxcluded or vared) and the Articlos heroipaiter
contatned shall be the roguiations of the Company,

(b} in these Articlas the oxprauslon "the Act”
maans tha Companlas Act 1985, but so thet any
referonce In these Articlos to any provision ot the
Act shall be deamod to include a referonco to any
statutory modification ¢r rae-enactmant of that
provision tor the tima being in force,

ALLOTMENT QF SHARES

2.(3) Sharas which ore comprised In the
authorised share capital with which the Company is
Incorporated shall be under the controf ot ihe
Directors who may (subjoct to Section 80 of the Act
and to paragraph (d) below} alloy, grant options
ovar or othorwise dispose of the same, to such
persons, on such terms and In such inanner as they
tiunk fit,

{b) All shares which are not comprised in the
authorised sharo capital with which the Company Is
Incorporated and which the Direclors propose 1o
issua shall first bo offered to the Mernbars in
proportion as nearly as may be to the number of the
oxisting shares held by them respectively unless the
Company In General Mesting shall by Special
Resolution othorwise direct. Tha offar shall be made
by notice spacilying the number of shares oftared,
and limiting a period (not heing less than fourteen
days) within which the offer, if not accepted, will
be deamed to be declined. Afler the expiration of
that period, those shares so deamad to be declined
shali be offerad In the proporilon aloresaid to the
persons who havy, within the said period, accepted
all the shares offarod to them; such further offer
shall be made in like tarms In the same manner and
hmited by & like perlod as the originat offer. Any
shares not accgepted pursuant to such offer or
further oftar as aforedald or not capabla of heing
offeren as aforesald except by way of fractions and
any shares released from the provisions of this
Articie by any such Special Resolution as aforesald
ghall be undaer the control of the Directors, who may
atlot, grant options over or otherwise disposo of the
samd to such persons, on such terms, and in such
mannar as they think fit, providod that, in the caseo
of shares not accepted as aforosaid, such shares
shall not be dispased ot on terms which are more
tavourabic to tho subscrlbers therefor than tho
tarma on which they were oftored to tha Mombeors.
The torogoing provisions of this paragraph (b) shatl
hava eflect subject 1o Section 80 of the Act,

{¢) In accordance with Sectlon 91(1) of the
Act Sectlons 83(1) and 90{1} v (6) (Incluslve) ot
tho Act shall not apply to the Company.

(d) The Diractors are  generally and
unconsditionally authorlsed for the purposos ol
Section 80 of the Act, 1o exercise any power of the
Company to allot and grant rights to subscriba for
or convert socurltias into shares of the Company up
to tho amount of the autharlsad share capital with
which the Company I8 incorporated at any tima or
times durlng the parlod of five years from the dato
of incorparaticn and the Directors may, after that
period, ollot any shares or grant any such 1ights
undor this authority In pursuance of an offer or
agreemeont so to do made by the Company within that

paniod The suthaoty Remsby Given may at soy Lne
Foutucl 10 the saa Secton B3) i ronawed, fevched
o7 vasied by Crdinary Resoluttan of the Company ta
Gonery! Meating

SHARES

. e lton ¢ontorred by Clavsn 8 i Tabie A shall
Wkt - alsa 10 fully paid-up shares, and tha Company
shall atsc have B lrst and paramount don o a8
shares, whethor lully pmd or not, standing
registered in tho name ot any persen ndebted or
under liability to the Company, whather he shall be
the sole registared holder theroo! or shall bo ono of
two or morg joint holders, for all monuys prosently
payabio by him or his sstato to the Company Clause
8 in Table A shail be moditiod accordingly

4, The iiablity of any Member in delaull in
raspect of a calt shall be increased by tho addition
at the end of the first sontonce or Clause 18
Table A of the words "and all exponses that may
have been incurrod by the Company by reason of
such nonp-payment”.

GENERAL MEETINGS AND RESOL UTIONS

5. (a) A notice convening a General Meoting shail
be required to spocify the gencral nature of tho
business to be transacted only in the case of special
business and Clause 38 in Table A shall be mcdified
accordingly.

All business shall be deemed spocial that s
transacted at an Extraordinary Gentral Meating, and
atso all that is transacted at an Annual General
Meeting, with the exception of declaring a dividond,
the consideration ol the accounts, balance sheets,
and the reports of the Directors and Auditors, and
tha appeolntment of, and the fhung of tho
remuneration of, the Auditors.

{b) Every notice convening a Genaral Mecting
shall comply with the provisions of Section 372{3) ol
the Act as to giving Information to Members in
ragard 10 thelr right to appeint proxias; and notices
of and other cormmunications -¢lating to any General
Meeting which any Membar is antltled toreceive shall
be sent 1o the Directors and to thg Auditors for the
time belng of the Company,

6. (3) Clouse 40 In Table A shall be read and
construed as if the words “at the time when the
Meeting proceeds to business” were added at the end
of the tirst sentenca.

{b) It a quorum s not present within hall an
hour from the time appointed for a Genaral Meeting
the General Meeoting shall stand adjourned to tho
sama day In the naxt weok at the same timo and
place or to such other day and at such other time
and place 2s the Directors may dotermine; and It at
the adjourned General Meeting a quorur. is not
prosent within half an hour from the time appcintod
thorafor such adjournad Genaral Meoting shall be
dissolved.

(c) Clause 41 in Tabla A shall not apply to the
Company.

APPOINTMENT QF DIRECTORS

7.{a) Clause 64 In Tablo A shall not apply 1o tho
Company.

(b) The maximum number and minimum number
rospaciivaly of the Olrectors may bo determined from
time to tme by Ordinary Resolution In Genera!
Masting of the Company. Subject to and In default
of any such dotermination thera shail bo no maxkimum
numbar of Directors and the minimum number of
Diroctors shall bo onga. Whensogvar tha minimum
numbaor of the Dirgctors shall be one, v s0lo Director
shall have auvthority to exarclsa all the powars and
discretions by TabMe A and by these Arlclos
exprossed to bae vesied In the Directors gencrally,
and Clause B89 In Table A shall be modified
accordingly.



CO) TRy Cuectie ghafs ood Be fsquired 10
TR Oy 1309000 M Cavees P30 80 inclueive) o
TR A wnal aot apply t0 the Company

{31 MO paraan ohall he sppomted s Dueciar s
any OO MOQURG LNtCOE TITher -

4} he e fecommendad by tho Directos,
Bl

{ii} net foss than fourtcen nor moere than
thirty five cloar days belore tha gato appownted for
the Genoral Meoting. notico oxgcuted by a Membor
quallied to voto at the Gonaeral Meoting has been
givon o the Company of the intention 10 progose
that person for appointment, together with notico
oxocuted by that porson of his willingnoss 1o be
appointed

(o) Sunject to paragraph (d) above, the
Company may by Ordunary Résolution In Ganoral
Maobing appoint any parson who 15 willing to act 1o
ba a Diroctor, oither to fill @ vacancy or as an
agditionsl Diroctor.

(f} The Directors may appeint a porson who Is
wilhng 10 act to bo a Director, oither to filf 2
vacancy or as an additional Director, pros rded that
the appomtmant does not cause the number of
Drectors to exceed any number dotermined in
accordance with paragraph (b) abova as the maximum
number of Directors and tor the timg belng in lorce,

BORROWING POWERS

8. The Dirgctors may exercise all the powers of
tha Company to borrow monay without limit as 1o
amount and Upon such terms and In such manner as
they think fit, and subject (in the case of any
sacunty convertible into shares) 1o Saction BD of tha
Act to grant any mortgage, charge or standard
security over 1ts underiaking, property and uncalled
capital, or any part thereol, and to Issue
debentures, debenture stock, and other securitios
whether outright or as socurity for any dobt,
liabdity or obligation of the Company or of any third
pary.

ALTERNATE DIRECTORS

9. (3} An altarnate Director shall not be entittad
as such to receive any remuneration from the
Company, save that ha may be pazid by the Company
such part (if any} of the remuneratior otherwise
payable 16 his appeintor as such appointor may by
notice in witing o the Company from time to time
direct, and the first sentence of Classe 65 in Table
A shall ba modified accordingly.

{b} A Diractor, or any such other persan as Is
montioned [n Clause 65 in Table A, may act as an
aiternate Oirector 1o represent morgo than one
Director, and an alternate Diractor shall be ontitled
at any mecting of the Diractors or of any committee
of the Directors (o one vote lor every Director whom
ha represents in additian to his own vota {if any) as
a Director, but he shall count as only one for the
purpose of detormining whothar a quorum Is prasent,

RISQUALIFICATION OF DIRECTORS

10.  The oftice of 8 Clractor shall ba vacated it he
becomes incapable by reason of itiness or Injury of
mangging and administering his property and affalrs,
and Clause 81 In Table A shail be modified
accordingly.

GRATUITIES AND PENSIONS

", {a) The Directors may exerciso the powers of
the Company conferred by Clause 3(t) of the
Momorandum of Association of the Company and
shall be entitled to ratain any benadlts recaived by
tham or any of them by reason of tha exsrcise of
any such powers.

{b} Clause 67 In Table A shall not apply to the
Campany.
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PROUEECINGS OF ORECTEGRS

‘2 i8] A Czector omay vole BR A0y (RewTing GG
Biracters or of any eommtitee of the Droctors, o
ny FesSiution; ROYWIRESIIRGING thil 110 sy wiy
concorns of folatos tO 3 mrbgd (in wiigh ha has,
dirgCtty  or  indwoctly, any kind 6! metost
whatsgovor, and B he shall vote on any suun
1esplution as alorosald hiz vole shall be counted,
and in relation to any such resolution as sforesnd
he shill {(whother 0r nol he shall volo on the Skinyg)
bo takon into gecount In calculating the quorsm
RrOsONt at the moting.

(b) Clauses 34 10 97 (inclusive) in Table A
thall not apply 1o the Company

IHCEMMITY

i3 (2} Every Qireclor or other officor of the
Company shall be indemnified out of the assets of
tha Company against ail losses or babilitios whigh he
may sustain oc incur i or zhout the execution of
thae duties of lus ottice or otharwise in relation
thereto, Including any Habilty incurrod iy him
defonding any proceedings, whether civil or
criminal, in which judgment is given in his favour or
in which ho is acquitted or in connection with any
appfication undar Sectlon 144 or Section 727 of the
Act 1n which reliet 1s granted to him by the Court,
and no Diroctor or other officer shalt bo takle tor
any loss, damage or mistortune which may happen to
or ba incurred by the Company in the execution of
the duties of his office or in relation therato, But
this Article shail only have effect In so far ag its
provisions are not avoided by Section 310 of tha
Act,

(b) Clause 118 1n Tablo A chpll np app'y 1
the Company,

TRANSFER OF SHARES

14, The Diractors may, in thelr absolute discretion
and without asslgning any reason tharefor, docline
10 register tha transter ot a share, whother or not
it Is a fully paid share, and the first sentence of
Clause 24 in Table A shalil not apply to the
Company,
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Namaes and Addresses of Svbscribers
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For and an bohall of

1. Instant Companies Limited
2 Baches Stroat
Londsn N1 8UB

For and on bohalf of
2. Swift Incorporations Limited

2 Baches Streat ..

London M1 BUB

Datod 03.01.90

Witness to the sJsove signatures, Tarry Jayne
2 Baches Stroot
London N1 UB

/V@V\*'u‘-w.fw ,

s



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2479755

| hereby certify that

CASTCHIEF LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 12 MARCH 1990

G fce
M‘ ‘RD%

an authorised officer

_...Heoozs



THE COMPANMIES ACTS 1985 to 1989
Company Number 02479755
SPECIAL RESOLUTION OF
CASTCHIEF LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT 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 foilowing 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 of Association of the Company} or
pursuant to any applicable rule of law, for ali purposes be as valld and effective as If
the same had heen passed at a General Meeting of the Company duly convened and held.

It is resolved:-

That the Regulations set forth in the printed document attached to this

Resolution (and for the purposes of identiflcation marked with an "A")

be and the same are hereby approved and adopted as the Articles of

Assoclation of the Comipany In substitution for and to the exclusion of
| all the existing Articies,

Dated this 12th day of March 1850

(AUTHORISED SIGNATORY OF INSTANT COMI%I\}I)ES LIMITED})
i '

SN RX] ‘({‘[:i P
PRI
(AUTHORISED SIGNATORY OF SWIFT INC@C)RATIONS LIMITED)
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JORDAN & SONS LTD
21 ST THOMAS ST ,
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THE COMPANIES ACTS 1965 t0 1989
PRIVATE COMPANY LIMITED BY SHARES
ABRTICLES OF ASSOCIATION
PRELIMINARY

1. {a) The Regulations contained in Tabte An the Schedule
tothe Companies (Tables A to F) ARegulations 1965 (S1 1985
No. 805) as amended by the Companies (Tables A to F)
{Amendmeni} Regulations 1985 {S{ 1985 Na. 1052) (such
Table being hereinatter called “Table A™) shall apply to the
Company sava in so far as they are excluded or varied
hereby and such Regulations (save as so exciuded of
varied) and the Articles hereinafier contalned shall be the
regulations of the Company.

{b)In these Articles the exprassion “the Act” means the
Companles Act 1985, but so that any reference in these
Articles to any provision of the Act shall be deemsd to
include a reference to any statutory modification or
re-anactment of that provision for the time baing In force.

ALLOTMENT OF SHARES

2. {a) Shares which gre comprised in the authorised share
capital with which the Company is incorporated shall be
under the control of the Directors who may (subject to
Section S0 of the Act and to paragraph (d) below) allot, grant
options over or otherwise dispose of the same, lo such
ptsirSROPS' on such terms and In such manner as they
think fit.

{b) All shares which are nol comprised in the authorised
share capital with which the Company Is Incorporated and
which the Directors prapose (o issue shall first be offered to
the Mambers in propartion as neatly as may be to the
number of the existing shares held by them respectively
unless the Company in Genaral Meeting shall by Special
Fesolution otherwise direct, The offer shall be mads by
notice specifying the numbsr of shares offered, and limiting
aperiod (not being less than fourteen days) within which the
offer, if not accepted, will be daemed to be declinad. After
the expiration of that perlod, those shares 5o deemed 1o be
daclined shall be olfared in the proportion aforesaid to the
persons who have, within the sald period, accepted all the
shares offered to them; such furiher ¢ifer shall be mude in
like terms In the same manner and limited by a like period
as the ariginal ofter, Any shares not accepled pursuant to
such offer or further offer as aforesald or not capable of belng
offered as aforesald except by way of fractions and any
shares releasad from the provislons of this Article by any
such Spacial Resolution as aforasaid shali be under the
control of the Directors, who may allot, grant options over or
olharwise dispose of the same o such persons, on such
tarms, and in such manner as they think fit, provided that, In
the case of shares not accepled as aforesaid, such shares
shall not be disposed of on tarms which are more favourable
4o the subscribers therelor than the tarms on which they
werg offered 10 the Members, The foregoing provisions ¢f
this paragraph (b) shall hava effect subject to Section 80 of
the Adt,

(c) In accordance with Section 91(1) of the Act Sections
80(1) and 90(1} to (6} {Inciusive) of the Act shall not apply
to the Company.

{d) The Directors are generally and unconditionally
authorised for the purposes of Section 80 of the Act, lo
exorcise any power of the Company to allot ant grant rights
fo subscribe for or convert securties Infe -shares of the
Cornpany up to the amount of the authorise.d share capital
with which the Company Is incorporatad at any time or times
during the period of five yaars from the d7 te of incomoration
and the Directors may, after that peried allot any shares or
grant any such rights under this authority in pursuance of an
olfer or agresment so 1o do made by the Company within
that period. The authority hereby given may at any time
{subject 1o the said Section 8O) be renawed, revoked or
varfad by Ordinary Resolution of the Gompany In General
Measting.

SHARES

J.Thollen conferred by Clause B in Table A shalt atlach also
10 {ully paid-up shiares, and the Company shall also have a

KE9

first and paramount lien on all shares, whather fully pad of
not, standing registered in the nama of 2ny personmndebted
o under hablity to the Company, whether he shall be the
sole registered holder thereof of shall be one of two or more
jeint holdars, for all moneys presently payable by him or hus
estate tothe Company. Clause 8in Table A shall be modified
accordingly,

4, The tability of any Member in cofauttin respett of & call
shall be increased by the addilon at the end of the firs!
sentence of Clausa 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

5. Every notice convening a Geneval Meeting shall comply
with tha provisions of Section 372(3) of the Ac! as to giving
information 1o Members in regarg o thelr right {o appoint
proxles; and notices of and other communications relating
{o any Genera! Meeting which any Member is entitled to
recaive shall be senl to the Directors and 1o the Auditors for
the time being of the Company.

6. (a) If a quorumis not prasent within half an hour from the
time appointad for a General Meeting the Genaral Meeting
shall stand adjourned fo the same day in the next week at
the same time and place or 1o such other day and al such
other time and place as the Direclors may determine; and if
at the adjourned Generat Meseling a quonim is not present
within hall an hour from the time appointed tharefor such
adjourned Geoneral Meeting shall ba dissclved.

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

APPOINTMENT OF DIRECTORS
7. {a) Clause 64 In Table Ashall not apply to the Company.

(b} The maximum number and minimum number
respectively of the Diractors may be determinad from time
% time by Qrdinary Pesolution In General Meetng of the
wompany. Subject to and in default of any such
determination there shall be no maximum number of
Directors and the minimum nurmber of Directors shall beone.
Whansoever the minimum number of Directors shall be one,
a sole Director shall have authority to exerclse all the powers
and discretions by Table A and by these Arlicles supressed
to be vested in the Directors generally, and Clause 83 In
Table A shall be modilied accordingly.

(¢} Tha Directors shall not be raquired 1 relire by rotation
and Clauses 73 to 80 {inclusive) in Table A shall not apply
to the Company.

{d) Noperson shall be appointed a Director at any General
Meeling unless either:

(i) he is recommendad by the Directors; or

(i) not iess than fourteen nor more than thirty-five
clear days before the date appolnted for the General
Meating, notice signed by a Member qualified to vote at the
General Meeting has been given to the Company of the
Intention to propose that parson for appoliiimant, togsther
with notice signed by thai person o his wiillingness o be
appointed.

{e) Subject to paragraph {d) above, the Company may by
Ordinary Resolution in General Meeling appoint any parson
who Is willing 1o act to be a Director, e'ther to fill a vacancy
or as an addifional Direclor,

{l) The Directors may appoint a person who is willing to
actto be a Director, elther tolill avacancy or as anaddilional
Director, provided that the appolntmant does not cause the
number of Direciors to exce2d any number daterminad in
accordance with paragraph (b}
number of Directors and forthe {i

BORROWING POWERS
8, The Direclors may exerclse

Company to borrow money without i
upon such terms and in such manner as they think fit, and
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suzjact L the case ¢f any security convertble into shates)
1o Section EO of the Act to grant any mortgage, charge or
standard secenty over its underiaking, properly and
uncalied capital, or any part thereol, and to issue
debantures, debenture siock, and other securilies whether
outrght or as secunty for any debt, habikty or obhgation of
the Company or of any third party

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled as such to
receiva any remuneration irom the Company, save that he
may be paid by the Company such pant (if any) of the
rersuneration otherwise payable to his appointor as such
appointer may by notice In writing to the Company from time
to time direct, and the first sentence of Clause 66 in Table
A shall be modified accordingly.

{b) A Director, or any such other person as Is mentioned
In Clause 65 in Table A, inay act as an alternate Director to
reprasent more than one Director, and an alternate Director
shall be entitled at any meeting of the Diraciors or of any
committes of the Directors 10 one vola for every Director
whom he rapresents In addition 1o his own vote (i any)as a
Director, but he shall count as only one for the purpose of
determining whether a quorum is present,

GRATUITIES AND PENSIONS

10. {a} The Direclors may exerclse the powers of the
Company conferred by Clause 3{t) of the Memorandum of
Association of the Company and shall be entitled to relain
any benelits received by them or any of them by reason of
the axercise of any such powars,

(b) Clause B7 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

11. {a) A Director may vote, at any meeting of the Directors
or of any committee of the Dircctors, on any resclution,
nowithsianding that it In any way concerms or relates to a
matier in which he has, directly or indiractly, any kind of
interest whatsoever, and if he shall vote on any such
resolution as aforesaid his vots shall be counted; and in
relation to any such reselution as aforesaid he shall (whether
or not he shall vote on the same) be taken info account in
calculating the quorum present at the meating.

{b} Clauses 94 to 97 (inglusive) in Table A shall not apply
1o the Company.

THE SEAL

12. {a) If the Company has a seal it shall only be used with
the authority of the Directors er of a committee of Directors,
The Directors may determine wha shall sign any instrumant
to which the seal Is affixed and unless otherwise so
detarmined it shall be signed by a Director and by the
Sacretary or sacond Director. The obligation urtder Clause
 of Tabla A ralating to the sealing of shara centificates shall
apply only if the Company has a seal. Clause 101 of Table
A shall not apply to tha Company.

{b} The Company may exercise the powers conferred by
Section 39 of the Act with regard to having an official seal
tor use abroad, and such powers shall be vasted In the
Directors.

INDEMNITY

13. (a) Every Director or other officer or Auditor of the
Company shait be indemnified out of the assets of the
Company against all losses or habiltles which he may
sustain or incur in or about tha execulion of the duties of his
office or otherwlse in ielation therelo, Including any liabitity
incurred by him in delending any proceedings, whether civil
or criminal, In which judgment is given in his favour or in
which he is acquitted or in connection with any application
under Section 144 or Section 727 of the Act In which relief
Is grarited to him by the Court, and no Director or othar officer
shall ba liable for any logs, damage or misfortune which may
happen o or be incurrad by the Company in the execution
of tha duties of his ¢ffice or Inrelationthareto. Butthis Aricle
shall only have effect In so far as its provislons are not
avoided by Section 310 of the Act.

Keg " r -

(b) The Direciors shall have powst 1o purchase and
matntain for any Direcior, officer or Auditor of the Company
insurarce against any such labilty as is referred to i
Section 310(1) of tha Act from &nd after the barging in (o
force of Section 137 of the Companias Aci 1589

(¢} Clause 118in Table A shait notapply te the Company.

TRANSFER OF SHARES

14. The Directors may, in their absolute distretion and
without assigning any reason therefor, deciine to ragister the
transfer of a share, whether or not itis afully paid share, and
the first sentence of Clause 24 in Table A shatl not apply to
the Company.
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THE COMPANIES ACTS 1985 to 1989

COMPANY NUMBER 2479758

SPECIAL RESCLUTION OF
CASTCHIEF LIMITEDR

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, heing all the Members for the time Leing of the above-
named Company entitied to receive notice of and to attend and vote at General
Meetings HEREBY PASS the following resoluticn as a Special Resolution and agree
that the said resolution shall, pursuant 1o Clause 53 in Table A (which Clause is
embodied in the Articlas of Association of the Company) or pursuant to any
applicable rule of law, for all purposes be as valid and effective as if the same had
been passed at a General Meeling of the Company duly convened and held.

it is resolved:-

That the Memorandum of Association of the Cornpany with respect to its objects be
and the same is hereby altered in accordance with the printed document attached
to this Resolution (and for the purposes of identification marked with an "M")

Dated this 12th March 1990

L

£

{AUTHORISED SIGNAT%{}Y OF INSTANT COMPANIES LIMITED)

Signed

[ ]
(AUTHORISED SIGNATORw SWIFT INCORPORATIONS LIMITED)

COMPANIES HOUSE §
JORDAN & SONS LTD iy 15 HOUSE
21 ST THOMAS ST ;
BRISTOL, BS1 6JS 354903 " JAN 1991 _
6
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¢ THE COMPANIES ACTS 1985 to 198%

PRIVATE COMPANY LIMITED BY SHARES

NEW CLAUSE 3 OF THE MEMORANDUM OF
S>OCIATION

3 The Company's objects are:-

{a){i} To carry on all or any of the businesses of aeneral
merchants and traders, cash and credit traders,
manufacturers' agents and representatives, Insurance
brokers and consullants, estate and adverlising agents,
morigage brokers, financlal agants, advisers, managers and
administrators, hire purchase and general financiers,
brokers and agents, commission agents, importers and
expoitars, manulaciurers, ratailers, wholesalars, buyers,
sallers, distribulors and shippers of, and dealers in all
products, goods, waras, merchandise and produce of every
description, 10 paricipate in, undertake, perform and carry
on alf kinds of commerctal, industrlal, trading and financial
operations and anterprises; 1o carry on all or any of the
businesses of marketing and business consuliants,
advertising agents and contractors, ganeral storekeepers,
warehousemen, discount traders, mall order specialisls,
raitway, shipping and forwarding agents, shippers, traders,
capitafists and financiers either on the Company's own
account or otherwise, printers and publishers; haulage and
transpont contractors, garage proprietors, operalors, hivers
and letters on hire of, and dealers In motor and other
vehicles, crafl, plant, mashinery, tools and equiprment of all
kinds; and to purchase or otherwise acquire and lake over
any businesses or undertakings which may be deemed
axpadignt, or to bacome interested in, and to carry on or
disr.use of, remove or put an end to the same or otharwise
deal wilh any such businesses or undertakings as may be
thought desirable.

{ill Tocarry on any other rade or business whatever which
¢an in the opinion of the Board of Directors be
advantageously carried on In connection with or ancillary to
any of the businesses of the Campany

{b) To purchase or by any other means acquire and take
aptions over any properly whatever, and any rights or
privileges of any Kind aver or in respect of any property.

{c} To apply for, register, purchase, or by other means
acquire and protect, prolong arwd renow, whether In the
United Kingdom or elsewhars any patents, patent rights,
bigvets d'invention, licences, secret processes, trade
marks, designe, protections and cuncessions and to
disclaim, alter, modify, use and turn to account and fo
manuiacture under or grant ficences or privileges in respect
af the same, and to expend monay in expefimenting upon,
testing and improving any patents, inventions or rights which
the Company may acquire or propose to acquire,

{d) To acquire or undertake the whole or any part of the
business, goudwill, and asssls of any person, firm, ar
company carrying on or propozing te carry on any of the
Lusinesses which the Companyis authorisadio carry on and
as part of the consideration for such acquisition to undertake
all or any of the habilties of such parson, firm or company,
or ic #cquira an interest in, amalgamate with, or anter inte
partnership or inlo any arrangemant for sharing profits. or
tor co operation, or for mutual assisiance with any such
person. firm or company. or for subsidising or othsrwise
azsishing any such person, firm or company, and o give or
ancept, by way of consideraton for any of thie acts or lhings
aforesad or property acquired, any shares. debentures,
debenturs olock or cequnues that ray be agreed upon, and
o hold and retan, or soll. morigage and deat with any
shares, debaniures, debenture stock or sacurities so
racawed

fap To mprove, manage, construd, repar, develop,
exchange, leton luase or otherwise, morgage, chargs, soll,
dizpusa 6f turn to ac.ount, grant licencas, options, tghts
and prvileges in respect of, or othenvse deakwith all or any
part o the property and right of the Company

th: To invest and deat with the moneys of the Company
not immedately requinad in such manner as may from tme
to time b determined and te hold or otherwnse dealweh any
nvestments made

{g) To iend and advance money or gve oradt on any
terms aud with or withow! secunty fo any person firm of
company {includirg withcut prejudica 1o the generality of the
loregoing ary holding company. subsidary or fellow
subsidiary of, or any other company associated in any vay
with, the Company), 10 enter into guarantees, contracts of
indemnity and suretyships of all kinds, 10 receive mongy on
deposit or loan upon any tarms, and lo secute or guasanisa
in any manner and unon any terms the paymeit of any sum
of money or the performance of any cbligation by any
parson, firm or company (in¢luding without prejudica 1o the
generality of the foregoing any such holding company,
subsidiary, fellow subsidiary ar associated company as
aforesard).

{h) To borrtwy end raise money 1n any manner and 1o
secure the repayment of any monay borrowed, raised or
owing by morigage, charge, standard sacurity, lien or other
security upon the whole or any pant of the Company’s
property or assels (whether prasent or fulure), including its
uncalted capital, and also by a similar mortgage, charge,
standard sec:wity, lien or security to secure and guarantes
the performance by the Company of any obliyation or liability
it may undertake or which may become bin 3ing on it.

() To draw, make, accept, andorse, disuount, negotiata,
execule and issue cheques, bills of exchange, promissory
notes, bils of lading, warrants, debentures, and other
negotiable or fransfarable instruments.

{) To apply for, promote, and obtain any Act of Parfiament,
order, or licence of the Deparinint of Trade or other
authority for enabling the Company .3 cany 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 dirsctly or indirectly to promole the Company's
Interests, and to oppose any proceedings or applications
which may seem calculated directly or indiractly to prejudice
the Company's interests.

(k) To enter into any arrangeinents with any gavernment
or autharity {supreme, municipal, local, or ctherwise) that
may seem conducve to the attainment of the Company's
objects or any of them, and fo obtain from any such
government or authority any chanters, decrees, rights,
privileges or concessions which tha Company may lhink
desirable and lo carry out, exarciss, and comply with any
such charters, decrees, righs, privileges, and concessions

(1) To subscriba for, take, purchase, or otherwise acquire,
ho'd, sell, deal with and dispose of, place and underwrita
shares, stocks, debentures, debenlure stocks, bonds,
obligations or sacutities Issued or guaranteed by any other
company constituled of carrying on business in any par of
the world, and debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any
govemnment of authority, municipal, local or otherwise, nany
part of the world.

{m} To conlrol, manage, financa, subsidise, co-ordinata
or otharwise assist any company or companies i which the
Company hasadirect orindiract financial interest, to provide
secrefarial, administrative, technical, commercial and other
services and facihties of all kinds for any such campany or
companies and lo make payments by way ol subvention or
otherwise and any other arrangements which may seem
dasirable with respect 1o any business or operations of or
cenerally with raspect to any such company or companies.

{n) To promote any other comrpany for the pumosa of
acquiring tha whela or any par* of the business or property
or undertaking or any of lhe liabiliies of the Company, of of
undertaking any business or operations which may appear
Iikely to assist or benelt the Company or to snhance the
value of any groperty or business of the Company, and to
place or guarantee e placing of, underwnle, subscribe for,
crothenwise acquire ali or any part of the shares or securities
of any such company as aloiesaid.

{0) To sell or otherwise dispose of the whole or any part
of the business or propery of the Company, either logether
or in perionsg, lor such consideration as the Company 1~y
think fit, and 1 particular for shares, debaniures, or
secunlies of any rampany purchasing {he sama.

IM:



P} To act &5 agents or brokers and a3 Wrustees for any
person, hmm or ¢ompany. and lo undedake ang perform
sub-zonteacts,

{9 Toramunerata any person, firm or company rendering
sarnces 1o the Company elhar by ¢ash payment or by the
altotment to him or them of shares or other securities of the
Company credited as gaid up in full or in par or othemwise
as may be thought expedient.

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

{s} To pay all or any expenses incurred in connection with
the promotion, formation and incorperation of the Company,
or to contract with any person, firm or company lo pay the
same, and to pay commissions o brokers and others for
underwriting, placing, selling, or guarantecing the
subwscription of any shares or other securities of the
Company,

(1) To support and subscribe to any charitable or public
object and to support and subscribe to any Instilution,
society, or club which may be for the benefit of the Company
or lts Directars or employges, ar may be connected with
any town or place whare the Company carries on business:
to give of award penslons, annuities, gratuities, and
superannuation or other allowances or benelils or charitable
aid and generally to provide advantages, facilities and
semvices for any persons who ate or have been Biractors of,
or who are or have besn employed by, or who ars serving
or have sarved the Company, or any company which is a
subsidiary of the Company or the holding compary of the
Company or a fellow subsidiary of the Company or the
predecessors in business of the Company or of any such
subsidiary, holding or fellow subsidiary company and to the
wives, widows, chiluyan and other refatives and dependants
of such persons; to make payments towards Insurarice; and
to set up, aslablish, support and maintain superannuation
and other funds or schemes (whether coniributory or
nan-coninbutory} for the benefit of any of such parsons and
of their wives, widows, children and other relatives ang
dependants; and lo sef up, establish, support and maintaln
profit sharing or share purchase schemes for the benefit of
any of the employees of the Company or of any such
subsidiary, holding or fellow subsidiary cornpany and tolend
thonay to any such smplayees or to trugtees on their behalf
tn enabla any such purchase schemes to be establishad or
maintained.

{u) Subject to und in accordance with a due compliance
with the provisions of Sections 155 In 188 {inclusive) of the

Act (it and so far ag such provisicns shatl be agplcaklon 2

give, whether directly of indirectly, any knd of finanzal
assistance {as defined in Section 152{1)a) of theo Act) for
any such purpose as is spedtied in Section 15341) andor
Section 151(2) of the Acl,

(v} To procura the Company io ba registered or
recegnised in any part of the world.

(w) To do all or any of the things or matters aforesad in
any parl of the woricd and arther as principais, agents,
contractors or ctherwise, and by or through agents, brokers,
sub-contractors or otherwise and eher alone of e
conjunstion with otbers,

{x) To do all such othar things as may be deemed
incidental or conducive fo the altainment of the Compary's
objects or any of them.

AND 50 tha}™

{1) None ot the objects set {orth In any sub-clause of
this Clause shall ba rastrictively construorl bt the w.dast
interpratation shall be given to each such ¢ct, and none
ol such objacts shall, excrp: where the conlext exprassly so
raquires, be in any way limited or rastricted by reference to
ot infarence from any other obirci or objects sel forthin such
sub-clause, or by referance fo or inference frém the terms
of any other sub-clause of this Clause, or by relerence o or
Inferance from the nama of he Cempany.

(2} None of the sub-¢layses of this Clause and none of
the objects therein specified shall be deemed subsidiary or
ancillary to any of the objecis specified in any other such
sub-clause, and the Company shall have as iull a powor to
exgreise aach and every anio! the objects specified in sach
sub-ciausa of this Clause as though sach such sub-clause
contained the objects of a separate Company.

{3) The word “Company" in this Clause, excepl whera
used in reference to the Company, shall be deemed to
include any partnership or other body of persons, whather
incorporated or unincorporated and whatner domiciled inthe
Unitad Kingdom or elsewhate.

{4} In this Clause the expression “the 21" means the
Companies Act 1985, but so that any reference in this
Clause to any provision of the Act shallbe deemed toinclude
a reference to any statulory modilicalion or re-enactmenl of
that proviston for the time being in force.
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THE COMPANIES ACTS 1985 to 1989

COMPANY NUMBER 2479755

SPECIAL RESOLUTION OF

CASTCHIEF LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time being of the above-named Company entitled to recelve
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 hAssociation of the Compary) ofr
pursuant to any applicable rule of law, 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 name of the Company be changed to:-

THE VERY GOOD VENDING COMPANY LIMITED

s
A

Dated this 26th day of February 1981

Signed ——

(AUTHORISED SIGNATORY OF INSTANT COMPARIES LIMITED)

Y

(AUTHORISED SIGNATORY Of SWIFT INCORPORATIONS LIMITED)

JORDAN & SONS LTD
21 ST. THOMAS ST.
BRISTOL, BS1 648



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2479755

| hereby certify that

CASTCHIEF LIMITED

having by special resolution changed its name,

is now incorporated under the name of

THE VERY GOOD VENDING CCMPANY LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 18 MARCH 1991
!

Iy
i ~ &'1 L hwan el

J

P.AMORIAN (MRS)
an authorised officer

HCO06B
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WA ARICYD FUHM NO. £4{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 1985
as amended by Schedule 13 to the Insolvency Act 1886

To the Registrar of Companies For official use  Company number
{Add leaf - -
{ ress overieaf - Note 5) L .l .!. _! 2474 9SS

Name of company

H - CAST CHIEE LiM)7TED

gives notice that the company's new accounting reference

date on which the current accounting reference period Day Month
and each subsaquent accounting reference period of . Y Y
the company is to be treated ss coming, or as having 2V 9 o 5
come, to an end is 4 ! L

Day Month Year

The current accounting reference period of the company ' Y Y ' !
is to be treated as [shortened)[estended]t and [is to be 21091 o1 L1 1.8
treated as having come to an end]lwillesme-te-an-endit on decmestlremaradermenashevasnd

1

if this notice states that the current accounting reference period of the company is to be extended, and

VR

oL

reliance is baing placed on section 228(6}(c) of the Companies Act 1985, the following statement should
be completed:

The company is a [subsidiaryl[holding company]t of

, company number

the accounting reference date of which is

if this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting refarence period of the company is to be extended AND It is to be
extended beyond 18 months OR rellance is not being placed on section 225(6) of the Companies Act
1985, the following statement should be completed:

An administration order wes made in relation to the company on

and itis stil g},{ o g
Signed . /.l /‘% § Designationt i ege dron Date Eliﬂ‘*l"'

)
-

a4
Presantor“b‘nurﬁr}ﬂd ress and For official Use
referenca (if any): General Saction Post room

F’:.—'.,.": LTI WU ST YRS T T Y,
Hrl\'mm BE el e
ey anTy

By afunrag o
A SR A B

e

o = e r—




£ THE COMPANIES ACTS 1985 to 1989
S COMPANY NUMBER 2479755

o *  SPECIAL RESOLUTION OF

N " CASTCHIEF LIMITED

. We. the undersignec, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
S TR being ali the Members for the time belng of the above-named Caompany entilled to receive
B notice of and to attend and vote 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 of Assoclation of the Company) or
pursuant to any applicable rule of law, for all purposes be as valld and effective as if

k the same had been passed at a General Meeting of the Company duly convened and held.

Itis resolved:

That the Memorandum of Association of the Company be altered by deleling sub-clause
(a) of Clause 3 and by substituting therelor the follawing new sub-clause:

- (a) )] Vo carry on alt or any of the businesses of merchants, distributors,
hirers, letters on hire, manufacturers, inventors, dasigners, constructors,
"j Installers, fitters, repairers, servicers, merchants of and dealers in catering and

vending equipment, plant, machinery, furnishings and appllances and ail component
‘."""" paits thereof; to act as catering consultants and speclalists in the planning of
catering facilitles; to carry on al or any of the businesses of electrical,
refrigerating, heating, television, radlo, gas, lighting,  sanltary, motor and

P A mechanical engineers, and engineering contractors, and electricians, gas fitters,
. ironmongers, metal founders, converters, smelters, forgers, seliers, moulders and
S casters, melal worlkers, miliwrights, general  smiths, fitters, machinists,
[J,a::, wiredrawers and manufacturers and merchants of and dealers In electrical and

engineering products, and of and In commercial, Industrial, domestic, shop and
J office equipment, appliances, utenstls, articles, fittings, commoditles, supplies
and goods of every description, complete shop and office fitters, and furnishers,
house decorators, haulage contractors, rallway, shipping and forwarding agents,
e van, wagon, lorry and molor owners oand dealers, garage propretors, insurance
e . agents, warehcusemen, and general merchants, agents, {actors and traders; and to
P manufacture, buy, sell, repalr, convert, alter, let on hire, and otherwise deal in
2R all plant, machinery, tools, spare parts, accessories, supplies, stores, articles,
commodities, wares and goods of all kinds capable of belng used in connection with
i the before-mentloned businesses, or any of them, or likely to be required by
. customers of or persons having dealings with the Company.

TR (i) To carry on any other trade or business whatever which can in the
fEet opinlon  of the Board of Directors be advantageously carded on In
"i- S connection with or anclllary 1o any of the businesses of the Company.

""E"..;h % OBK118
-
gl
el ;
1w continued...

d454998  ( 2479758)




[N »

Dated this 26th day of February 1991

Signed M

{AUTHORISED SIGNATORY OF INSTANT COMPAW

W it

{AUTHORISED SIGNATORY OF SWIFY INCORPORATIONS LIMITED) -

JORDAN & SQNS LTD
21 8T, THOMAS ST.
BRISTOL, BS1 6JS

254998 { 2479755}




THE COMPANIES ACTS 1985 io 1983
2479755

CERTIFICATION

#E HEREBY CERTIFY that thes print
PRIVATE COMPANY LIMITED BY SHARES Incorporates all alteraticns mada &

this company's Momorandum of

Association by filed resolutions angd

is Jodged in compliance with the

reguirements of soctlon 18 of tho

Companios Act 1985,

MEMORANDUM OF ASSOCIATION OF 18/03/91

THE VERY GOOD VENDING COMPANY LIMITED

1. The Company’s name is "THE VERY GOOD VENDING COMPANY LIMITED".
2. The Company’s registered office is to be situated in England & Waies.

3. The Company's objects are -

(a) (i) To carry on all or any of lhe businesses of merchants, distributors,
hirers, lellers on hire, manufacturers, inventors, designers, constructors,
installers, fiters, repairers, servicers, merchants of and dealers in calering and
vending equipment, plant, machinery, furnishings and appliances and all component
parts thereof, to act as calering consultants and specialists in lhe planning of
calering faciliies; lo carry on all or any of the businesses of electrical,
refrigeraling, healing, television, radlo, gas, lighting, sanitary, molor and
mechanical engineers, and  engineering contractors, and electricians, gas fitlers,
ironmongers, melal founders, converers, smellers, forgers, sellers, moulders and
casters, metal workers, millwrights, general smiths, filters, machinists,
wiredrawers and manufacturers and merchanls of and dealers in electrical and
engineering products, and of and in commercial, industrial, domestic, shop and
office equipment, appliances, ulensils, articles, fittings, commodities, supplies
and goods of every description, complete shop and office fitters, and furnishers,
house decorators, haulage contraclors, railway, shipping and forwarding agents,
van, wagon, lorry and motor owners and dealers, garage proprietors, insurance
agents, warehousemen, and general merchanis, agents, laclors and traders: and lo
manufacture, buy, sell, repair, convert, aller, let on hire, and otherwise deal in
all plant, machinery, tools, spare parls, accessories, supples, stores, arlicles,
commodilies, wares and goods of ail kinds capable of being us2d in connection with
the before-mentioned businesses, or any of them, or likely lo be required by
customers of of persons having dealings with the Company.

(i)  To carry on any other trade or business whatever which can in the

opinion of the Board of Directors be advantageously _garded on  in
connection with or anciliary to any of the businesses of the Gompanyr ;S8

'}
0Bi<118 ﬂ
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| @A dawlend oo Grehors and as trustees fur any porson, faim: G company. and to sederiake an
proalonm ot S racds

by Tu remunerdte any pocsen, him or company rendeang services to the Company aither by cash
prayitent i by e allotment 16 b or them ol shares or Gther secunties of the Gompany Credited asg pasd up in
Lt ecrin gt or etherwise as may be thought expedient

l n To distabule among the Mambers of the Company in kind any property of the Company ol whalover
nature

(£} Tu pay all or any expansos ngurted in connechion with the premetion, formation and iNgorparatien
of the Camzany, or ta contract with any person, firm O company 10 pay the sama, and 1o pay Corumissions 10
brokers and others for underanting, placing, selling, or guaranteeing the subscrption of any shares or other
sueurtties of \he Company

{u Tu seppon and subsenbe to any chartable or public objuct and {0 suppor and sublisc nbig to any
insttotion, socety, or club which may Lo for the benell of the Company or s Directors ar employees, o may
b connected with any town or placo wheee tho Company caraes on busingss, 1o give o awarid pensions,
annuties, gratuibes, and superannyuation or other allowances or bonefils or charitable ad and generally 1o provide
advantagos, laohbes and svrvicos lor any persons who are of have besn Duectors ol, or who ar¢ o have been
employad by, or who arg surving or hava sewved the Company, or any comiaun winch s a subsidiary of tha
Gompany at thi: hulding company of the Company or a fallow subsidiary of the éompany Or the prodecessors
i business of the Company or of any such subssdiary, bolding or fellow subsidhary company and Lo lhe wives,
vadows, chudren and other relatives and dependants of such persons, 10 make payments 1owards insurance, snd
ta sut up, ostablish, support and maintain supsrannuation and other funds or schames (whather contnbutury ot
nan-cuntrbutory) for the benelit of any of such persons and ol their wives, widows, childran and othier relalives
and dopendants, and 10 sot up. estabhsh, support and maintain preit shanng o shara purchase schemaes for the
benabi of any of the employees of the Company or of any such subsidary, holding or fellow subsidiary company
and {0 lond money 10 any such employees or 10 trustees on thaw behall 1o enabila any such purchase schomos
tw L established or maintained

fuy  Subpect to and in accordancy with a due compliance wilh the provisions of Sections 155 10 158
v huzive) of the Act Of and so far as such prov-sions shall be apphcable), 1o give, whather direc ly or indirecily,
aniy kind ol hingnoial assistanco (as dehined in Sochon 152{1){a) of tho Act) {or any such purposo as s spoeciiied
i Sechon 153(1) angd'or Section 151(2) of the Act

v} Fuprocure the Company to be registercd or recogmsed m any part of the world

iw) oo e all or any of the things or matters aforesad in any pan of tho world and elher as pringipals,
arents, Conlraclons o olhonwise, and by or through agents, brokers, sub-contractors or otherwise and aithor alone
aran funpun ten wilh others

(=)  Te o all such other things a5 may be deomed incdental o conducivo 1o ho altanment of the
Caangany ety ur any of hom

AND g thiat -

i R af the objuects SOV lorth in any sub-Clause of this Clause shall Lo restng ively construod
Leal M wides e etation shall be given o cach such objedt, and none of such olyects shall, oxeept where the
cuntest expracsly S0 1egquines, booin any way hmilcd or restncted by 1elerencs 10 or inlerence lrom any othor
el tor obpedtg it torth mosuch subeeiause, or by roforence 0 or tnlerenco from the torms of any other sub-
lause v theg Clause or by relorence 1o on inforence rom tho name of the Company

{2 Nun of the sub-eiauses of tha Glausy and nonw of tho obyocis theremn speahed shall be
eamod subsahary i amallary to any of the abyouts spacmed in any ethor such sub-clavse and the Company
shall Bave as fail 8 power U ereraso sach aed seety one of the objects spocilicd in cach subrclause ol this
Fhane o A8 thragls cadh such subrcliose cantainod tho olyects of a soparate Company

{3y The wonld “Company™ m this Clause, e epl wher used moreforence o the Company, shall
P iferape] o hide any patnershugr o other body of porsons, whother ncorporated or emncarporatod and
webidbinr dJotrae desd i the United Kingpdom or slsewlnang

{4 o My Glagsy e srpresson "o Act™ means the Companios Act 1885, but 5o thal any
redatione: wi this Glouss 1o any provision af the Art shalt bo deemed 1o wdlode a oleronce to any statutury
it vg reeeni mont of tat proveson b e bme bonyg n fone

F RN



() nat less than fourteen not imorg than thity=live clear days belore the date appunted for the
Genoral Meching, notico signed by a Membcr qualified 10 voto at tha Goneral Meating has been given 1o tho
Company ol the intenion 10 propose the? persen {or appontment, ogether with nobce signed by that person of
his valhngnoss to ke appointed

(8} Subectto paragraph (d) above, the Company maY Ly Qrdinary Rasciution in Gsheral Meeting appomnt
any person who is walhing to act 10 be a Owector, aither to fill a vacancy or as an addional Direclor -

{)  The Directors may appoint a person who 15 wilhng 1o act 1o be a Diector, aither to fill 8 vacancy or
as an addiional Divector, provided that the appoiniment does not cause the number of Diectors 10 excesd any

gumbar (}elarmmed 1n accordance with paragraph (b) above as tho maximum number of Directors and for the ume
aing in force

BORROWING POWERS

8. The Directors may exercisa all the powers of the Company to borrow monay without it as to amount and
upan such terms and 1n such manner as they think fit, and subject {in the case of any secunty convertible inlo
shares) lo Socuon 80 of the Act to grant any mortgage, charge or standard sacurity over its undeniaking, proporty
and uncalled capital, or any part thereol, and 10 1ssue debenturas, debentura slock, and other socuntios whethor
outnght or as sacunty for any debt, hability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

9 {a)  An alternate Direclor shall not be entitled as such 10 recaive any remunoration from the Company,
save that he ma\(‘ be pail by the Company such part (f any) of the romuneration otherwise payable (o his
appointor as _suc aggo:mor may by nolice i wriling to the Company lrom time to time drect, aid the fust

sentence of Glause 66 in Table A shall be modified accordingly

{b) A Diractor, or anr such other person as is mentioned 1n Clause 65 1n Table A, may act as an allernale
Diroctor to represent more than one Director, and an alternate Director shall be entitled at any meetmg of lhe
Direclors or of any committee of the Directors 1o one vole for every Director whom he reprasonts in addiien to
s own vole (if any)} as a Director, bul ho shall count as only one for the purpose of detormining whother a
quorum 1S presant

GRATUITIES AND PENSIONS

10 {a) The Diroctors may exercise the powers of the Company confarred by Clauso 3{1} of the Memorandum
of Associanon of the Company and shall be ontitled to retain any beonofits seceivad by them or any ol them by
roason of the exarcise of any such powers

(b} Clause 87 1n Tabta A shail not apply lo the Company

PROCEEDINGS OF DIRECTORS

11 {a) A Direclor may volo, at any mesting of the Diractors or of any commitien ¢f the Directors, on any
resotutton, notwithstanding that tin anr way conserns or relales to a matlor in which he has, direclly orindirectly,
any kind ol interest whatsozver, and if he shall vote on any such resolution as alorasaid it vole shall be counled,
and 11 relabor to any such rosofubion as afcrosad ho shall {(whether or nol he shall vole on the sarme) be taken
inte account in calculating the quorum prosant at the meoting

{by  Clauses 94 1o 97 (inclusvoj  Table A shall not apply to the Company
THE SEAL

12 (a) ! tho Company has a seat shall only be used with tha authonty of the Diraclors ¢r of a commiltea
of Dwectars  Tho Directors maY deterrming who shall sign any instrument 1o wiich the seoal 18 allixed and unloss
otherwise so determined it shal ke signed by a Director Bnd by the Secrelary or second Director. The obligation
under Gtause 6 of Table A relatng ta the sealing of share cortilicates shall apply only il the Company has a soal
Clauzo 101 of Table A shall not apply to the Company

(b} The Gompany may oxerciso the powors conferrand by Secton 39 of the Act with regard 1o having an
oiticial soal for use abrood, and such powors shall be vosted in the Diraclors

FORMK



4, Tho llability of the Members is limhted.
5. Tha Company’s share capital is £1000 divided into 1000 shares of £1 oach,

CERTIFICATION
WE HEREBY CERTIFY that this print
incorporatas aft aherations mado to
this company’s Articles of Association
by filed rosolutions and Is lodged in
compliance with tho requirements of
soction 18 of the Companies Act 1483

1203791
THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
i. (a) The Ragulations comainod In Table A in the Schodule to the Companies (Tablas A to F) Rogulations

1985 {57 1895 No. BG5) as amended by the Companios (Tables A to F) (Amendment) Regulations 1985 {S1 1985
No. 1052) (such Table boing hereinafier called “Table A™) shall apply o the Company save in 50 lar as they are
excluded cr vared hereby and such Regulatlons (save as so excluded or varied) and tha Articles herelnalter
contained shall be tha regulations of the Company,

{b) in those Anicles tho expression “tho Act® moans the Companles Act 18985, but so that any
raforence In thesa Anicles to any provislon of the Act shall be deemed to include a reference to any
statttory moditication or re-anactmont of that grovision lor the time belng In force.

ALLOTMENT QF SHARES

2, (») Shares which are comprisod In the authorsed share caphtal with which the Company I3
incorporated shall be under the control of the Diroctors who may {subject o Sectlon 80 of the Act and
to paragraph (d) telow) allot, grant optlons over or othorwise dispose of the same, to such poersons, on
sugh torms and in such manner as thoy think fit,

(o) All shares which aro not comprised In tho authorised share capital with which the Company 1s
incorporated and which the Directors proposo to issue shall first be offered to the Members in proportian as nearly
ag may bo to the numbeor of the existing shares hold by them raspectively unless the Company in Genoral Meating
shall by Spocial Resolution owerwise direet. The offer shall bo made by notico specliying the number of shares
otlerod, and limiting a period {not being Joss than lourteen days) within which the offer, If not accepted, will ba
deomad to be declined, After the axpiration of that period, those shores so deemod (o be doclined shall bo of ferad
in tha proportion aloroseld to the persons who have, within the sald poriod, accoptod ail the shares offored to thom;

K8y
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INDEMNITY

13 (a) Every Director or other officer or Auditor of lhe Company shall be indemnuficd
out of the assets of the Company against all losses or labilities which he may sustain or
incur in or about the execution of the duties of his office or otherwise in relation thereto.
including any liability incurred by him in defending any proceedings, whether civil or criminal,
in which judgment is given in his favour or in which he is acquitted or in conneclion with any
application under Seclion 144 or Section 727 of the Act in which relief is granted te him by
the Court, and no Director or other officer shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the execution of the duties of his
office or in refation thereto. But this Article shall only have efiect in so far as its provisions
are not avoided by Section 310 of the Act.

(b)  The Directors shall have power to purchase and maintain for any Dwector, officer

or Auditor of the Company insurance against any such liability as is referred 1o in Section

310(1) of the Act from and after the bringing in to force of Section 137 of the Companies Act
1989.

(c) Clause 118 in Table A shall not apply o the Company.

TRANSFER OF SHARES

14, The Directors may in their absolute discretion and wilhout assigning any reason
therefore, decline to register the transfer of a share, whether or not it is a lully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.

354958 ( 2479755)




