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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on appllcatlon
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

=

To the Registrar of Companies Forofficialuse  For offictal use

o, Bty i

I 1| 2508007

| N P |

Name of company

G PO .
SPINPACE LIMITED ‘
T

A\IID STEWART HODGSON, signing on behaif

Of SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that | am a [Soficitorengagee-nthe-formation-af-the-
-company]T [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)+ and that all the requirements of the above Act in respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,

And I make this solemn declaration conscientiously believing the same to be true and by virtue of

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

Deciared at Declarant to sign below
BRECON,
POWYS
The 3rd day ary?%%
beforeme

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

Presentor’s name, address and For official use
reference (If any): New Companles Section Posl room
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Statement of first directors
and secretary and intended
situation of registered office

Pursuant to section 10 of the Companies Act 1985

9

To the Registrar of Companies
For official use

Name of company .
”i
i SPINPACE LIMITED
EATER AR W‘wm‘”—i

The intended situation of the registered office of the company on incorporation is as stated below

2 BACHES STREET

LONDON !

” ﬂ
R — — Postcode N16UB 1|

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 Su—

S I ST S ST =L Y SRR O I TN NN R ——
JORDAN & SONS LIMITED
21 ST THOMAS STREET
., BRISTOL
I Postcode ﬂgﬁl 6JS

Number of continuation sheets attached (see note 1)

Presentor's, name, address and For official use
reference (if any): General Section Post room
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DIRECTOR

The name(s) and particulars of the person who is, or the persons who are, to be the first director Piease do not
or directors of the company (note 2) are as follows: ) wiita In

R AN 4 AR R L AN [hls margln
Name (note 3) INSTANT COMPANIES LIMITED Business occupation
COMPANY REGISTRATION AGENT
Previous name(s) (note 3) NONE Nationality
Address (note 4) 2 BACHES STREET . UK REGISTERED
LONDON Date of birth (where applicable)
Postcode N1 6UB (note &)
Other directorshipst NONE 1 enter particulars
[ of other
diractorships
held or praviously
held (seo noto 5)
if this space Is
insufficient use a
continuation sheet,
| consent to act ag director of the company named on page 1
Signature 'ﬁ&\ (Authorised Signatory) Date 03.01.90
w,.._"‘“
[
SECRETARY lsso dono
The name(s) and particulars of the person who is, or the persons who are, to be the first mrlg?r:grgin

secretary, or joint secretaries, of the company are as follows:
Name (notes 3&7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE
Address (notes 4 & 7) 2 BACHES STREET
LONDON

Postcode N1 6UB

| consentto act as 7es;re?a y e company named on page 1

Al f’"
okl /A 0T . .
Signature é{}ﬁx"ﬁ g Tk (Authorised Signatory)  Date  03.01.90

”271

Signature of agent on behalf of subscribers / \/ﬂ/“’v"‘\?m « Date  03.01.90

I
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A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company’s name is

SPINPACE LIMITED

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, estate and advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers aid 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 all Kkinds of commercial, industrial, trading and financial operations and
enterprises; to carry on all or any of the businesses of rarketing and business
consultants, advertising agents and contractors, general storeskeepers, warehousemen,
discount traders, mail order specialists, railway, shipping and forwarding agents,
shippers, traders, capitalists and financiers either on the Company's own account or
otherwise, printers and publishers;, haulage and transport contractors, garage
proprietors, operators, hirers and letters on hire of, and dealers in motor and other
vehicles, craft, plant, machinery, tools 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 otherwise deai with any such businesses or undertakings as may he thought
desirable.

OB
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(b) To carry on any other trade or business
whatevar which can In the opinion of the Board of
Directors be advantageously carried on in connaction
with or ancilisry to any of the businesses of the
Company.

{¢} To purchase or by any othet means
acquire and take optlons over any propeny
whatgver, and any rights or privilages of any kind
ovar or in respect of any propeny.

{d} To apply flor, register, purchaso, of by
othar means acquire and protegt, prolong and renew,
whathar [n the United Kingddm or @lsowhara any
patants, patent rights, bravats d'invantlon, licences,
secrat processes, trade marks, designs, protections
and concessions and to disclaim, alter, modify, use
and turn to account and to manufacture under or
grant ligences or privileges in respact of the sama,
and to expend monay in exparimenting upon, testlng
and Imp.oving any patonts, Invantions or fights
which tha Company may acquire or propose 1o
acquire,

{0) To acquire or undertake the whole or any
part of tha busingss, goodwill, and 33sets of any
person, firm, or company carrylag on or propasing
1o carry on any of the businessos which the
Company 13 authorised 10 carry on and as part of
the cansideration for such acquisition to undartake
all or any of the labilitles of such person, firm or
company, or lo acquire an Intorost in, amalgamate
with, or enter into partnershlp or into any
arranggment for sharing prolits, or for ¢o-operation,
or lor mutual assistanco with any such payson, tirm
or company, or for subsidising or othorwise assisting
any such parson, firm or company, and to givo or
accept, by way of considaration for any of the acts
or things aforesald or praoporly acqulred, any
sharas, debenturas, debenturo stock or securitlos
that may be agreed upon, and to hold and retain, or
soll, mortgage and deal with any shares,
debenturos, debenturo stock or sacuritlos %0
raceived.

() To Improve, manage, construct, rapalr,
dovelop, exchango, lot on leasa or otherwise,
monguge, charge, seil, disposo of, turn to account,
grant (iconces, options, rights and privileges in
raspect of, or othorwise deal with ail or any pant of
the praparty and rights of the Company.

{g) To invost and deal with the monoys of the
Comgany not ImmadIatety required In such manner as
may from Uma 10 time be detarmined and to hold or
otherwise deal with any investmonts mada,

(h} To land and advance monoy or giva credit
an any terms and with or without securlty to any
peraan, firm ar compiny (Inchiding without projudicy
to tha generaity of the foregong any halding
company, substdlary or {ellow subsidiary of, or any
other company associated In any way with, tha
Gompany}, 1& enter Into guaranteQs, contracts of
Indemnity and suretyships of all kinds, to rocelve
money on depoalt of losn upon any terms, gnd to
sqcurg or guarantas In any manner and upon any
tarma the oayment of any sum of money of the
performance of any obligation by any person, tirm of
company (including without prejudice to the
genarality of tha foragoing sny such holding
company, subsidiory, fellow subsidiary ar associrted
company as afotesald).

(i) To borrow and ralse money in any manngt
ard to securw the rapayment of any monay borowed,
ralséd or owing by morigage, charge, standard
sacurity, llan or oihar security upon the whole ot
any part of the Conipany's peoparty of assets
{whather prasent ot future), Inclucing its uncailed
capital, and ulto by a simliar morigage, charge.
standard sscurity, lisn or security to secute and
guatantes he parfoimance by the Campany of any
obligation o¢ liabllity It enay undertzka ar which may
become binding cnits

{} To draw, make, accept, andorse, discount,
negotiste, esecute and I{ssue cheques, bHis of

exchange, promissory notos, bills of lading,
warrants, dabentures, and cther negotlable or
trangforable Instrumants.

{k} To apply for, promota, and cbtain an Act
of Pariiamant, order, or licence of the Department of
Trade of other authority for onablling the Conpany
to carry any of Ws objects Into offect, or for
eftocting any modlitication of the Compsny's
gonsgtitutlon, or tor any other purpose which may
saom calculated directly or indirectly to promote ihe
Company's Interests, and to opposa any pro¢eedings
or applications which may seam calculatod directly or
Indiractly to prejudice the Company's interasts.

{l) To onter into any drrangements with any
government or authority {supreme, municipal, local,
or otherwise) that may seem conducive 10 the
attalnment of tha Company's objects or any of them,
and to obtaln from any such government or autherity
any charars, decrees, rnights, privileges or
concessions which the Company may think desirable
and to carry out, exercise, and comply with any
sugh charters, docrees, rights, privileges, and
€oNcossIons.

{m} To subscribe for, 1ako, purchase, or
otherwise acquire, ho!d, setl, oeal with and dispose
of, place and underwnte shares, stocks,
dehentures, debanture stocks, bonds, obligations or
securities issued or guaranteed by any other
¢ompany constituted or carrying on business in any
part of the world, and debentures, debenture
stocks, bonds, obligations or securhties igsued or
guaranteed by any government or authornty,
municipal, local or otherwise, in any part of the
world,

{n) To control, manage, flnance, subsidise,
corordinate or otherwise assist any company or
companies in which the Company has a direct or
Indirect financial interest, to provide secretarial,
administrative, technical, commaorcial and othor
services and facifities of all kinds for any such
company or companies and to make payments by way
of subvention or otherwise and any othar
arrangements which may seam dosirable with raspect
to any businass or operations of or generally with
raspeoct to any such company or companies,

(o} To promote any other company lor iho
purposo of acquiring the wholo or any pant of the
buginass or property or undartaking or any of the
liabilities of the Company, or of underiaking uny
business or aporations which may appear likaly 10
assist or bengslt the Company or to anhanco the
value of any property or businass of tha Company,
and to place or gQuarantae the placing of,
underwrite, subscribe for, o7 otherwise acquire all
or any part 6f the shares or socurities of any such
company as aforesad

{p) To seli or otherwlza dispose of the whole
or any part ol the businass or proparty of the
Company, eithgr togethar or in portions; for such
considaration as the Company may thunk fit, and in
perticuiar {or shares, debantures, or securitiss of
any company puschasing the sama.

() To act as agsnls of biokers and as
trustces for any parson, tirm of Company, amt 1o
undartake and pariorm sub-contiacis

(¢} To romunerale any pefsor, firm  of
company fandesing sevices 10 the Company either
by gash paymant or by tha sTioiment 1a him of them
ot shares o Gthet securibes of the Company
cred:ted as paid up tn Ul OF i paiL OF otheiwise 25
may bs thoughi expediant.

{s) To pay afl of any expenses intuired in
conreGton with the plomotioft, formalion ind
incorpotaton of the Company, of to conlract with
Ay person, fiem or company to piy the sama, and
to pay comm.isions £3 bDrokers and Others tor
underwriting, placing, seltng, or quaranieeng the
subscript.on of any shares of other secuntes of the
Company




{t) To support and subscribe to any charitable
or public object and to support and subscribe 10 any
institution, soctety, or club which may ba for the
benatit of the Company or its Directors ar
employeas, or may be connected with any town or
place where the Company carrles on business; to
give or award pensions, annuities, gratuities, and
suparannuation or other allowances or benefits or
charitable ald and generally to provide advantages,
facilities and services for any parsons who are or
have been Directors of, or who are or have been
employed by, or who are serving or have served the
Company, or any company which is a subsidlary of
the Company ar the halding company of the Company
or a fellow subsidlary of the Company ot the
predecassors in business of'the Company or of any
such subsidiary, holding or fellow subsidiary
company and to the wives, widows, children and
other rolatives and dependants of such persons; to
make payments towards nsurance; and to set up,
establish, suppart and maintain superannuation and
other funds or schames (whather contributory or
non-contributory) for the henefit of any of such
persons and of thoir wives, widows, children and
other ralatives and dependants; and to set ug,
ostablish, support and maintain profit shaving or
share purchase schomas for the henetit of any uf the
employeas of the Company or of any such
subsidiary, holding or fallow subsidiary company and
to lend money to any such employees or to trustees
on their behalf 1o enabte any such purchase schemes
to be astablished or maintained.

(u) Subject to and in accordance with a due
compliance with the provisions of Sectlons 155 to 158
{Inclusive) of the Act (if and so far as such
provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial
assistance (as defined in Section 152({1){a) of the
Act) far any such purpose as’is spacified in Section
161(1) and/or Section 151(2) ol the Act,

(v} To distribute among the Members of the
Company in Kind any property of the Company of
whatever nature.

(w) To procure the Company to be registered
or recognised in any part of the world.

(x) To do all or any of the things or matters
aforesaid in any part of the world and either as
principals, agents, contractors or otherwise, and by
or through agents, brokers, sub-contractors or
otherwise and sither alene or in conjunction with
others.

{y) To do all such ather things as may be
daemed incidental or conducive to the attainmant of
the Company's objects or any of them,

AND so0 that:.

(1) None of the ohjects set forth in any
sub-clause of this Clause shall be restrictively
construed hut the widest interpretation shatl be
glvan to each such object, and none of such objects
shall, except where the context expressly so
requiras, be in any way limited or restricted by
reference to or inferance from any other object or
objects set torth in such sub-clause, or by referance
to or Inference from the terms of any other
sub-clause of this Clause, or by reference to or
Inference fram tha name of the Company.

(2) None of the sub-clauses of this
Clause and none of the objects thereln specitied shall
be deemed subsidiary or ancillary to any of the
objects specified in any other such sub-clause, and
the Company shall have as full a power to exercise
each and every one of the objects specified In each
sub-clausa of this Clause as though each such
sub-clause contained the objects of a separate
Company.

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

body of persons, whether incorporated or '

unincarporated and whether domiciled in the United
Kingdom or alsewhere,

(4) In this Clause the eaxpreasion “the
Act” means the Companies Act 1985, but so that any
refarence in this Clause to any provision of the Act
shall ba deemed to include a reference ta any
statutory modification or re-epactment of that
pravision for the time belng in force,

4, The liability of the Members is Hmited,

5. The Company's share capital Is £1000 divided
Into 1000 shares of £1 each,

Wa, the subscribers to this Memorandum of
Associatlon, wish to ba formed into a Company
pursuant to this Memorandum; and wo agreo to take
the numbaer of shares shown opposlita our respective
namas.

Names and Addresses  Number of shares taken
of Subscribars by each Subscriber

For and on behalt of

1. Instant Companies Limited -One
2 Baches Street
London N1 6UB

For and on behalf ot

2. Swift Incorporations Limited + One
2 Baches Straot
London N1 6UB

Total shares taken - Two

Dated  03.01.90
Witness to the above signatures, Terry Jayne

2 Baches Street
London N1 6UB

7\7@“/% u



THE COMPANIES ACY 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1.(a) The Ragulations contained in Takle A In
the Schadule to the Companles (Tables A to F)
Requiations 1985 as amended by the Companies
(Tabies A to F} {(Amendment) Reguiations 1985 (such
Table being herelnatter callgd "Table A"} shall apply
to the Company save In 0 far as they are excluded
or varied hereby and such Regulations (save as so
excluded or varied) and the Anrticles hereinafter
contained shall be the regulations of the Company.

{b) In these Arictas the expression “the Act”
moans the Companles Act 1985, but so that any
rofarence in these Articlos Yo any provision of the
Act shall bo deemed to include a retference to any
statutory modification or ro-anactment ot that
provision for the time belng In lorce.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the
authorised share capital with which the Company is
incorporated shall be under the control of the
Diractors who may {subject to Section 80 of the Act
and to paragraph (d) below) allot, arant options
gver or otherwisa dispose of the same, to such
persons, on such terms and in such manner as they
think fit.

{b) All shares which are not comprised in the
atthorised share capital with which the Company is
Incorporated and which the Diractors propose to
issue shall first be offered to the Members in
proportion as nearly as may be to the number of the
existing shares hald by them respectively unless the
Campany In General Meeting shall by Special
Rasolution otherwlise direct. The offer shall be mada
by notice specitying the number of shares otfered,
and limiting a period (not teing less than fourteen
days) within which the offer, if not accepted, will
he deemed ta be declined. After the expiration of
that period, those shares so deemed to be declinad
shall be offered in the proportion aforesaid to the
persons who have, within the said period, accepted
all the shares offered to them; such further offer
shall be made In like terms in the same manner and
limited by a like period as the original offer. Any
shares not accepted pursuant to such offer or
further offer as aforesald or not capable of being
offerad as atorasald except by way of fractions and
any shares reloased trom the provisions of this
Artlcie by any such Special Resolution as aforesaid
shall be under the cantrol of the Directors, who may
allot, grant options over or otharwise dispose of the
same to such persans, on such terms, and in such
manner as they think fit, provided that, in the case
of shares not accepted as aftoresaid, such shares
shall not be disposed af on terms which are more
favourable to the subscribers therelor than the
tarms on which they were offered to the Members.
The {oragoing provisions of this paragraph {b) shall
have effect vubject to Section 80 of the Act.

(¢) In accordance with Section 891(1) of the
Act Sections 89('1} and 96(1) to (6) (inclusive) of
the Act shali not apply to the Company.

{d) The Directors are generally and
unconditionally authorised for the purposes of
Saction 80 of the Act, to exercise any power of tho
Company 1o allot and grant iights to subscribe for
of convert securities Into shares of the Company up
to the amount of the authorised share capital with
which tha Company Is Incorperated at any time or
tlmes during the perlod of tive years from the date
of incorporation and the Directars may, after that
paricd, allot any shares or grant any such righis
under this authority in pursuance of an offer or
agreement $0 to do mada by the Company within that

period. The authority hereby given may at any timea
(subject to the sald Section 80) be renewed, revoked
or varied by Ordinary Resolutlon of the Company In
General Meeting.

SHARES

3. The lien conferred by Clause 8 in Tabie A shall
attach also to tully paid-up shares, and the Company
shall also have a first and gparamount llen an all
shares, whather fully pald or nol, standing
registered In the name of any person indebted or
under liabllity to the Company, whether he shall be
the sole registered holder thereof or shall be one of
two or more joint holders, for all moneys presently
payable by him or his estate to tha Company. Ciause
8 In Table A shall be modified accordingly,

4, The liability of any Member in default In
respect af a call shall ba 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 roason of
such non-payment”,

GENERAL MEETINGS AND RESOIUTIONS

5, (a) A notice convening a Genaral Meating shali
be required to specify the general nature of tho
business to be transacted only In the case of special
business and Clause 38 In Table A shall be madified
accordingly.

All business shall be deemed special that Is
transacted at an Extraardinary Ganeral Meeting, and
also ail that is transacted at an Annual General
Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheaets,
and the reports of the Directors and Auditors, and
the appeointment of, and the tixing of the
romuneration of, the Auditors.

{b) Every notice convening a General Meating
shall comply with the provisions of Section 372(2) of
the Act as to giving Information to Membaers In
regard to thelr right to appoint proxies; and noticaes
of and other communications retating to any Genacral
Meeting which any Membor Is entitled to raceive shall
He sent to the Directors and to the Auditors for the
time being of the Company.

6. (a) Clause 40 in Table A shall be read and
construed as if the words “"at the time when the
Meeting proceeds to business" were added at the end
ot the first sentence.

{b) It a quorum is not present within hall an
hour from the time appointed tor a General Meeting
the General Meeting shall stand adjourned to the
same day In the noxt week at the same time and
place or to such other day and at such other time
and place as the Directors may determine; and if at
the adjourned General Meeting a quorum is not
presant within hall an hour from the time appointad
therefor such adjourned General Meeting shall be
dissolved.

{c} Clause 41 in Table A shall not apply to the
Company,

APPOINTMENT OF DIRECTORS

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

{b) The maximum number ahd minlmum number
respectively of the Directors may be determined from
time to time by Ordinary Resclution In General
Meating of the Comipany. Subject to and in dofault
of any such detarmination there shall be no maximum
number of Directors and the minimum number of
Directors shall be one. Whensoever the minimum
nhumber of the Directors shall be one, a sole Director
shall have authority to exercise all the powers and
discretions by Table A and by these Articles
expressed to ba vested In the Directors goanerally,
and Ciause 69 in Table A shal! be moditied
accordingly,




{c) The Directors shalt not be required to
retire by rotation and Clauses 73 to 80 (inclusive) in
Tahle A shall not apply to the Company.

{d) No person shall be appointed a Director at
any General Masting unless either-

(i) he is recommended by the Directors;
or

() not less than lourteen nor more than
thirty-five clear days before tho date appointed for
the General Meeling, notlce executed by a Member
qualified to vote at the General Maeting has been
givan to the Company of the Intention to propose
that person for appointment, together with notice
oxecuted by that persan of -his willingness to be
appointed.

(e) Subject to paragraph {(d) above, the
Company may by QOrd¢inary Resolution In General
Meating appolnt any person whe Is willing to act to
be a Director, either to fill a vacanoy or as an
additional Director,

() The Directors may appoint a person who Is
willing to act to be a Cirector, elther to fill a
vacancy or as an additional Director, prot‘ded that
the pppointment does not cause the number of
Directors to exceed any number determined in
aceordancewith paragraph (b) above as the maximum
aumber of Directors and tor the time heing in force,

BORROWING POWERS

8. The Diractors may exercise all the powers of
the Cosmpany to borrow money without limit as to
amount and upon such terms and in such manner as
they think fit, and subject (in the case of any
sacurity convertible into shares) to Section 80 of the
Act to grant any mortgage, charge or standard
security over its undertaking, property and uncaied
capital, or any part thereal, and ta lgsue
debentures, debenturg steck, and other securities
whather outright or as security for any debt,
liabitity or obllgation of the Company or of any third
party.

ALTERNATE DIRECTORS

G, (a) An alternate Director shall not be entitled
as such to recelve any remuneration from the
Company, save that he may ba paid by the Company
such part {if any) of the remuneration otherwise
payable to his appointor as such appointar may by
notlce In writing 1o the Company from time to time
direct, and the tirst sentence of Clause 66 In Table
A shall he moditied accordingly,

(b) A Diractor, or any such other person as is
mentloned In Clause 65 in Table A, may act as an
alternate Oirgctor to reprasent more than one
Director, and an alternate Director, shall be entitled
at any meeting of the Directors or of any committee
of tho Dlractors 10 ane vote for every Director whom
he represents in addition to his own vate (i any) as
a Dlrector, but ha shall count as only one for the
purpose of detarmining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10, The office of a Diractor shall be vacated if he
becomes Incapable by reason of lilnass or injury of
managing and administering his property and attairs,
and Clause 81 in Table A shall be modified
accordingly.

GRATUITIES AND PENSIONS

11. {a) The Directors may exercise the powers of
tha Company conferred by Clause 3(t) of the
Mamorandum of Assoclatlon of the Company and
shall be entitted to retain any benaefits recelved by
them or any of them by reason of the axercise of
any such powers,

{v) Clause 87 in Tahle A shall not apply to the
Company,

—

PROCEEDINGS OF DIRECTORS

12 {a) A Directormayvote,atany meeting of the
Directars or of any committce of the Directors, on
any resoiution, notwithstanding that it in any way
concerns or relates to a mattar In which ha has,
directly or indirectly, any kind of interest
whatsoever, and If he shall vote on any such
resolution as aforesald his vote shali be gounted;
and In relation to any such resolutian as atoresaid
he shall (whether or not he shall vote on the same}
be taken into account in calculating the quorum
present at the maeting,

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

INDEMNITY

3. (a) Every Director or other otflcer of the
Company shall be indemnified out of the assets ot
the Company against all losses or llabilities which he
may sustain or incur in or about the axocutlon of
the gutles of his office or otherwise in ralation
theretc, ircluding any llability Incurred by him In
defending any proceedings, whethor civll or
criminal, in which judgment is given in his favour or
in which he is acquitted or in connection with any
application urder Saction 144 or Section 727 of the
Act in which rellef Is granted to him by the Count,
and no Difeator or other officer shall be llable for
any losg, damage or misfortune which may happen to
or be incurred by the Company in the execution of
the dutles of his office or in relation thereto. But
this Article shall only have effect in so far as its
provisions are not avolded by Section 310 of the
Act,

(b) Clause 118 In Table A shail not apply to
the Company.

TRANSFER OF SHARES

14, The Directors may, In their absolute discretion
and without assigning any reason therefor, dacline
to register the transfer of a share, whether or nGt
it is a fully pald share, and the first sentence of
Clause 24 in Table A shall not apply to the
Company.

Mames and Addrosses of Subscribers

Far and on bohall of
1. Instant Companies Limited
2 Bachos Street
London N1 6UB

For and on hehalf of
2, Swift Incarporations Limited

2 Baches Stroet

London W1 6UB

Dated 03.01.90
Withess to the above slynatures, Terry Jayne

2 Baches Street
London N1GUB

7 o




FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2506007

I hereby certify that

SPINPACE 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 256 MAY 19890
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an authorised officer
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Company HNo. 2506007

THE COMPANIES ACT 1985

COMBANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

SPINPACE LIMITED
("the Company")

(Passed Z87" Meplbivdler  1990)

At an Extraordinary General Meeting of the Company duly
convened and held on 287" slex@ube 1990 the following

resolutions were passed as a Special Resolution and an Ordinaxy

Resolution respectively.

SPECIAT, RESOLUTION

(1) THAT Clause 3(a) of the Memorandum of Association of the
Company be amended by the insertion after the word
"desirable" in the last line, of the words "and to
purchase or to otherwise acguire, hold, sell and deal with
in any way at all, all kinds of investments whatsoevex
including without limitation shares, stock, debentures and
debenture stocks".

ORDINARY RESOLUTION

(2) THAT the form of agreement submitted to this Meeting and
for the purposes of identification signed by the Chairman
thereof between British & Commonwealth Holdings Plc,
Stepclean Limited, Workidea Limited, Mostrace Limited and
the Company for the sale to the Company of the 16,460,618
"¢" Ordinary Shares in issue in the capital of Atlantic
Computers PLC be and it is hereby approved and that the
Company be authorised to and shall enter into and complete
the same.

LLW/6183/28.09.90



Company No 2506007

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
SPINPACE LIMITED
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THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

L The Company's name is SPINPACE LIMITED.

2, The Company's registerxed office is to be situated
in Englaand . Wales.

3. The Company's objects are:-

*(a) To carry out on all or any of the businesses of
general merchants and tradexs, 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, 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 carxry on
all kinds of commercial, industrial, trading and

financial operations and enterprises; to carry on

* Clause 3(a) was amended by Special Resolution passed
on 28th September 1990.



(b)

all or any of the businesses of marketing and
business consultants, advertising agents and
contractors, genmral atorekeepers, warshousemen,
discount traders, mail order specialists,
railway, shipping and forwarding agents,
shippers, traders, capitalists and financiers
either on the Company's own account or otherwise,
printers and publishers; haulage and txansport
contractors, garage proprietors, operators,
hirers and letters on hire of, and dealers in
motor and other vehicles, craft, plant,
machinery, tools 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 otherwise deal with any such
buginesses or undertakings as may be thought
desirable and to purchase or to otherwise
acquire, hold, sell and deal with in any way at
all, all kinds of investments whatsoever
including without limitation shares, stock,
debentures and debenture stocks,

To carry on any other trade or business whatever
which can in the opinion of the Board of
Directors be advantageously carried on in
connection with oxr ancillary to any of the

buginesses of the Company.



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

(d) To apply for, register, purchase, or by otherx
means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d'invention,
licences, secret processes, trade marks, designs,
protections and concessions and to disclaim,
alter, modify, use and turn to account and to
manuvfacture under or grant licences or privileges
in respect of the same, and to expand 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 oxr any part of
the business, goodwill, and assets of any person,
firm, or company carrying on or proposing to
carry on any of the businesses which the Company
is authorised to carry on and as part of the
consideration for such acquisition to undertake
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



(£)

(g)

(h)

such person, firm or compary, or for 3u§sidising
or otherwise 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, oxr
sell, moxrtgage and deal with any shares,
debentures, debenture stock or securities so
recealved.

To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant
licences, options, rights and privileges in
respect of, or otherwise deal with all or any
part of the property and rights of the Company.
To invest and deal with the moneys of the Company
not immediately required in such manner as may
from time to time be determined and to hold or
otherwise deal with any investments made.

To lend and advance money or give credit on any
terms and with or without security to any pexson,
firm or company (including without prejudice to
the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, ox
any other company associated in any way with, the

Company), to enter into guarantees, contracts of

4,



(1)

(3)

(k)

indemnity and suretyships of all kinds, to
receive money on deposit or loan upon any terms,
and to secure or guarantee in any manner and upon
any texms the payment of any sum of money or the
performance of any obligation by any person, fixm
or company (including without prejudice to the
generality of the foregoing any such holding
company, subsidiary, fellow subsidiary ox
assoclated company as aforesaid),

To borrow and raise money in any manner and to
secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard
security, lien or other security upon the whole
or any part of the Company's property or assets
(whether present or future), including its
uncalled capital, and also by a similar mortgage,
charge, standard security, lien or security to
secure and guarantee the performance by the
Company of any obligation or liability it may
undertake oxr which may become binding on it.

To draw, make, accept, endorse, discount,
negotliate, execute and issue cheques, bills of
exchange, promissory notes, bills of lading,
warrants, debentures, and other negotiable or
transferable instruments.

To apply for, promote, and obtain any Act of

Parliament, oxder, or licence of t* Department



(1)

(m)

of Trade or other authority for enabling the

Company to caxry any of its objects into effect,
or for effecting any modification of the
Company's constitution, or for any other purpose
which may seom calculated directly or indirectly
to promote the Company's interests, and to oppose
any proceedings ox applications which may seem
calculated directly or indirectly to prejudice
the Company’'s interest.

To enter into any arrangements with any
government or authority (supreme, municipal,
local, oxr otherwise) that may seem conducive to
the attainment of the Company's objects or any of
them, and to obtain from any such government or
authority any charters, decrees, rights,
privilieges or concessions which the Company may
think desirable and to carry out, exercise, and
comply with any such charters, decrees, rights,
privileges, and concessions,

To subscribe for, take, purchase, or otherwise
acquire, hold, sell, deal with and dispose of,
place and uaderwrite shares, stocks, debentures,
debenture stocks, bonds, obligations or
securities issued or guaranteed by any other
company congtituted or carrying on business in
any part of the world, and debentures, debenture

stocks, bonds, obligations or securities issued



(n)

(o)

or guaranteed by any government or authority,
municipal, local or otherwise, in any part of the
world.

To contrel, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial interest, to provide
secxetarial, administrative, technical,
commercial and other services and facilitles of
all kinds for any such company or companies and
to make payments by way of subvention or
otherwise and any other arrangements which may
seem desirable with respect to any business or
operations of or generally with respect to any
such company or companies,

To promote any other company for the purpose of
acquiring the whole or any part of the business
or property or undertaking or any of the
liabilities of the Company, or of undertaking any
bqsiness or operations which may appear likely to
assist or benefit the Company or to enhance the
value of any property or business of the Company,
and to place or guarantee the placing of,
underwrite, 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,
either together or in portions, for such
consideration as the Company may think fit, and
in particular for shares, debentures, or g
securities of any company purchasing the same,

(q) To act as agents or brokers and as trustees for
any person, firm or company, and to undexrtake and ¢
pexrform sub~contracts.

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

(s} To pay all or any expenses incurred in connection
with the promotion, formation and incorporation ®
of the Company, or to contract with any person,
firm or company to pay the same, and to pay
commissions to brokers and others for ®
underwriting, placing, selling, or guaranteeing
the subscription of any shares or other
securities of the Company. o

(t) To support and subsgcribe to any charitable or
public object and to support and subscribe to any

institution, society, or club which may be for 6

the benefit of the Company or its Directors or




employees, or may be connected with any town or
place where the Company carries on busipess; to
give or award pensions, annuities, gratuities,
and superannuation or other allowances or
benefits or charitable aid and generally wvo
provide advantages, facilities and sexrvices for
any persons who are oxr have been Directors of, or
who are or have been employed by, or who are
serving or have served the fuapany, or any
company which 1s a subsidiary of the Company or
the holding company of the Company or a fellow
subsidiary of the Company or the predecessors in
business of the Company or of any such
subsidiary, holding or fellow subsidiary company
and to the wives, widows, children and other
relatives and dependants of such persons; to make
payments towards insurance; and to set up,
establish, support and maintain superannuation
and other funds or schemes (whether contributory
or non-contributory) for the benefit of any of
such persons and of their wives, widows, children
and other relatives and dependants; and to set
up, establish, support and maintain profit
sharing or share purciiase schemes for the benefit
of any of the employees of the Company or of any
such subsidiary, holding or fellow subsidiary

company and to lend money to any such employees

9.



(v)

(v)

(W)

(%)

()

or to trustees on their behalf to enable apy such
purchase schemes to be established or maintained,
Subject to and i{n accordance with a due
compliance with the provisions of Sections 155 to
158 (inclusive) of the Act (if and so far as such
provisions shall ke applicable), to glve, whether
diractly or indirectly, any kind of financial
assistance (as defined in Section 152(1)(a) of
the Act) for any such purpose as is specified in
Section 151(1) and/or Section 151(2) of the Act.
To distribute among the Members of the Company in
kind any property of the Company of whatever
nature.

To procure the Company to be registered or
recognised in any part of the world.

To do all or any of the things or mattexs
aforesaid in any part of the world and either as
principals, agents, contractors or otherwise, and
by or through agents, brokers, sub~contractors or
otperwise and either alone or in conjunction with
others.

To do all such other things as may be deemed
incidental or c¢enductive to the attainment of the

Company's oblects or any of them.

AND so thati-

(1) None of the objects set forth in any

sub-clause of tris Clause shall be restrictively

10.



construed but the widest interpretation shall be
given to each such objeck, and none of such
objects shall, zxcept where the context expressly
80 requires, be in any way limited or restricted
by refereace to or inference from any othexr
object ox objects set forth in such sub-clause,
oxr by reference to or inference Erom the terms of
any other sub-clause of this Clause, or by
reference to or inference from the name of the
Company .

(2} None of the sub-clauses of this Clause and
none of the objects therein specified shall bhe
deemed subsidilary or ancillary to any of the
objects specified in any othexr such sub-clause,
and the Company shall have as full a power to
exercise each and every one of the objects
specified in each sub-~clause of this Clause as
though each such sub-clause contained the objects
of a separate Company.

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

(4) In this Clause the expression "the Act®

means the Companies Act 1985, but so that any

11.



reference in this Clause to any provision of the
Act shall be deemed to include a reference to any
statutory modification or re-enactment of that
provision for the time being in force.

4, The liability of the Members is limited.

5. The Company's share capital is £1000 divided into

1000 shares of £1 each.

12.



We, the subscribers to this Memorandum of Association,
wish to be formed into a Company pursuant to this
Memorandum; and we agree to take the number of shares

shown opposite our respective names,

Names and Addresses Number of shares taken
of Subscribers by each Subscriberx

For and on behalf of

1. Instant Companies Limited
2 Baches Street
London N1 6URB

For and on behalf of

2. Swift Incoxrporations Ltd
2 Baches Street
London N1 6UB

Total shares taken

One

One

Dated (03.01.90

Witness te the above signatures

6221q/L.L. WHITEWRIGHT/01.10.90

13.

Terxy JTayne
2 Baches Street
London N1 6UB
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Company No,: 2506007
-

THE _COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAT, RLSOLUTION

[t

SPINPACE LIMITED

(Pasged 6th June 1991)

At an Extraordinary General Meeting of the
Company duly convened and held on 6th June 1991 the
following resolution was duly passed as a Special
Resolution:

RESOLUTION

“That the Articles of Association contained in the
document submitted to this meeting and for the purposes
of identification signed by the Chairman thereof be and
they are hereby adopted as the Articles of Association
of the Company in substitution for and to the exclusion
of the existing Articleg~of Association £/ the Company."

Signed i.‘l.!‘\'li'llll..l‘.'l
CHAARMAN

4591q

XL
\'(V;'; :

TR AT RVEIOIN S T W R TR e



L\

Company No, 2506007

THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
(As adopted by Special Resolution
passed on 6th June 1991)

OF

SPINPACE LIMITED

(Incorporated on 25 May 1991)

b ]

LOVELL WHITE DURRANT
65 HOLBORN VIADUCT
LONDON EC1A 2DY
b
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Company No.: 2506007

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

- 0f -

SPINPACE LIMITED

(Passed 6th June 1991)

At an Extraorxdinary General Meeting of the
Company duly convened and held on 6th June 1991 the
following resolution was duly passed as a Special

Resolution:

RESOLUTION

"That the Articles of Association contained in the

document submitted to this meeting and for the purposes
of identification signed by the Chairman thereof be and
they are hereby adopted as the Articles of Association

of the Company in substitution for and to the exclusion
of Association the Company."

of the existing Article

LR B L R R T AN I T U B Y I I ]

CHAKRMAN

Signed

4591q DR
rii”:“'vé
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THE COMPANIES ACT 1983

A PRIVATE COMPANY LIMITED BY SHARES

B L o - =

ARTICLES OQF ASSOCIATION
(as adopted by Spec1a1 Resolution
passed on 6th June 1991)

OF

SPINPACE LIMITED

REGULATIONS OF THE COMPANY

1. The articles comprise these Article~ and,
save insofar as it is modified by these Articles, Table
A (which expression means that Table as prescribed by
regulations made pursuant to the Companies Act 1985
(the "Act") and in force on the date of incorporation
of the company).

r Regulations 8, 24, 53, 54, 60-62
(inclusive), 65-~62 (1nulu31ve). 73-80 (inclusive), 87,
90, 83, 100 and 118 in Table A do not apply to the
COMpPany .

SHARE CAPITAL

3. The share capital of the company is £1000
divided into 1000 shares of £1 each ranking pari passu
in all respects.

4, (1) Subject to paragraph (4) of this
Article the directors shall not without the authority
of the company in general meeting allot any of the
shares in the capital of the company.

(2) Where authority has been given to
the directors as referred to in paragraph (1) of this
Article to allot shares =he directors may subject to
the terms sf such authority and subject to any terms on
which any shares are created ot ‘gsued allot such
gshares o such persons (including any directors) at
such times and generally on such conditions as they

think proper provided that no shares shall be 1S§ued at

a discvount contrary to the Act.

L M T
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(3) In the foregoing paragraphs of this
Article referonces to allotment of shares shall include
references to the grant of any right ta subscribke for,
or to convert any security into, shares,

(4) Where authority has been given to
the divectors as referred wo in this Article to grant a
right to subscvibe for, or ro convert any security
into, shares the directors may without funcher
authority allot such shareg as may reguire to be
allotted pursuant to the exercise of such right,

(8) Section 89(1l) of tho Act is hereby
excluded.

VARIATION OF RIGHIS

5. The rights attached to any exlsting shares
shall not (unless ctherwice expressly provided by the
terweg of issue of guch shares) be deemed to be varied
by the creation or issue of further shares ranking pari
passu therewith or subsequent thereto.

SHARE CERTIFICATES

6, In Regulation 6 in Table A there ghall be
inserted after the word 'seal" the following words,
namely: “or the official seal of the company if the

company has a geal, or otherwise excuted in such manner
as may be permitted by the Act".

LIZN

7. The company shall have a first and
paramount lien on all the shares registered in the name
of any member (whether solely or jointly with others)
for all moneys due to the company from him or his
gstate, whether solely or jointly with any other person
(whether a member or not) and whether such moneys are
presently payable or not. The company's lien on a
share shall extend o all dividends or other moneys
payable thereon or in respect thereof. The diregtors
may at any time resolve that any share shall be exempt,
wholly or partly, from the previsions of this Article.

CALLS ON SHARES

8. The directors may accept from any membey
the whole nr any part of the amounit remaining unpaid on
any share held by him notwithstanding that no part of
that amount has been called up.



TRANSFER OF SHARES
9, The Directors may in their absolute
digseretion and without assigning any reason therefor,
decline to register the transfer of a share, whether or
not it is a fully paid share, and the first sentence of
Clause 24 in Table A shall not apply to the Company.

TRANSMISSION OF SHARES

10, There chall be inserted at the end of
Regulation 31 in Table A the following provise,
namely: ‘“provided always that the directors may at any

time give notice requiring any such person to 2lect
pither no bhecome or to have another person registered
ags the holder of the chare and if the requirements of
the notice are not complied with within ninety days the
directorg may thereafter withhold payment of alil
dividends, bhonuses ox other moneys payable in respect
of the share until the requirements of the nctice have
been complied with",

PROCEEDINGS AT GENERAL MEETINGS

1t. In paragraph (b) of Regulation 38 in
Table A there shall be inserted after the words:
"giving that right", the following words, namely: "(ox
such lesser percentage as may be permitted by the Act
and agreed by the members)".

12, In Requlation 41 in Table A there shall be
inserted after the words "the directors may determine”
the following words, namely: "and if at the adjourned
meeting such a gquorum is not present within half an
hour from the +“ime appointed for the meeting. one
member present in person or by proxy or {(being a
gorporation) by its duly authorised representative
shall be a quorum"”.

13. A poll may be demanded by any member
present in person or by proxy or (being a corporation)
by its duly authorised representative. Regulation 445
in Table A shall be construed accordingly. .

14. A resolution in writing of all +the members
who would have been entitied to vote upor it if it had
been proposed at a general meeting at which they were
present shall be as effectual as if 1t had been passed
at a generai meeting duly convened and held o.iher:

(a) if it consicts of an ihnstrument executed
by or on behalf of each such member; or



(b} if it consists of several instruments in
the like form each either:

(i) executed by or on behalf of one or
more of such members; or

(ii) sent by or on behalf of one or more
of such members by telex or
facsimile transmission and
depogited or received atv the office
or received by the secretary.

VOTES OF MEMBERS

15, Subject to any rights or vestrictions aun
to voting attachad to any chares by the terms on which
they were iasued or by or in acceordance with the
articleg or otherwise, on a show of hands every member
who (being an :ndividual) is present in person or
(being a corporation) is present by its duly authorigced
representative not being himself a member entitled to
vote, shall have one vote, and on a poll every member
who is present in person or by proxy or (being a
corporation) is present by its duly authorised
representative shall have one vote for every share of
which na# is the nolder.

16. The instrument appointing a proxy shall be
in writing in any usual or common form and shall
(except in the case of an appointment by telex or a
facsimile transmission of an appointment otherwise
complying with the requirements of this Article} be
executed by the appointor cr his attorney duly
authorised in writing or in such orther form as the
directors may approve. A proxy need not be a member of
the company.

17, The instrument appointing a proxy and the
power of attoriey or other authority (if any) under
whicn it is executed, or a notarially certified copy of
such power or authority, shall be deposited or received
at =he office {or at such other place in the United
Xingdom as is speclfied for rchat purpose »n any
instrument of proxy sent by the company in relation to
the meeting) not Less than forty-eight hours defore the
time feor holding che meeting or adjourned meeting at
which =he person named in tae instrument proposes to
vote, »r handed %o the chairman of the meet:ng or
adjourned meeting, and, in default, the instrument of
proxy shall be inwalid,



ALTERNATE DIRECTORS

18, (1) A director may by written notice
¢igned by him (except in the case of an appointment by
telex or a facsimile transmission of an appointment
otherwige complying with the requirements of this
Article) and deposited or received at the office or
received by the secretary or in such other manueir as
the direninws may approve appoint another director or
any other .2rson to be and act as his alternaze
director.

(2) Every alternate director shall
(qubiect to his giving to tha company an address within
the Tnited Ringdom at whig¢h notices may ba Jiven -o
him} be entitled to notice 2f meetings of =he diractors
or of committees 2f directors, and to attend and vote
as a director at any such meeting at which che director
appointing him 15 entitled to attend and wvote bucr ig
not personally present and generally at such meeting +o
exercise all the powers, rights, duties and authorities
of -he director appointing him. Every a.ternate
director szhall also be entitled wo sign or, in the oase
of a telex or facsimile =ransmission, send on behalf of
the director appointing him a resolution in writing of
the directors pursuant to Article 27.

{3) An alternate director shall neither
be ain officer of the company nor entitled to any
rawciperation from the company for acting as an
alternate director.

(4) a director may by written notice
signed by him or sent by him by telex or facsimile
transmission and deposited or received at the office or
received by the secretary or in such other manhar as
the directors may approve at any time revoke the
appointment of an alternate director appointed by him,

(5} If a director snall cease to hold
the cffice of director for any reason, the appointment
of his alternate director shall thereupon autematically
cease, .

DELEGATION OF DIRECTORS' POWERS

19. The following words chall be added at the
end of the £irst sentence <f Fegulation 72 in Takle 3,
namely: and may also appoint %o any such commitiee

persons who are not directeors provided zhat the
chairmar and a majority of such committee shall be
directors",



RETIREMENT, APPOINTMENT AND REMOVAL OF DIRECTORS

20, (1) A member or members holding a
majority in nominal wvalue of the issued shares for the
time being conferring the right to vote at general
meetings of the company shall have power from time to
time and at any time to appolint any person or pexsong
as a direcgtor or directors and to remove from office
any director howsoever appointed. Any such appointment
or removal shall be effected by an instrument which
shall be in writing and shall (except in zhe cage of an
appointment or removal by telex or a facgimile copy of
an appointment or removal otherwise complying with the
requirements of this Articie) be executed by the wembor
or members making the same or by their duly authorised
attorneys or in such other manner asg che directors may
approve, and shall take effect upon such appoiutment oY
removal being deposited or received at the oifice ou
otherwige communicated to the company at che <£fice or
being handed or otherwise communicated to the chairman
of a meeting of the directors at which a gquorum is
present.

(2) Without prejudice to paragraph (1)
of this Articuie %2 company may by ordinary resolution
appoint any person to be a director either to f£ill a
vacancy or as an additional director.

D1AQUALIFICATION AND REMOVAL QF DIRECTORS

aww .

21. In Regulation 81 in Table A:

(/) there shall be insgerted after the word "company"
in paraygraph (d) the following words, namely: ",
provided that such action shall be without
prejudice to the terms of and to any rights of
the company under any contract between the
director and the company"; and

(b) paragraph (&) shall be deleted.

REMUNERATION OF DIRECTORS

22, The Ssilewing sentence chall be added at
the end =f Regulaticn 82 in Table A, aamely: Any
directeor who gerves on any cemmittes, sr who devotes
special attention to *he business »f the company, or
who otherwise performs gervices which in che <2pinien of
the directars are in addition to or ounside the scope
of the or '.n vy duties 5f a director iwhich services
shall inc ¢ . without limitation, wvisiting or residing
abrpad in . gnecktiocn with <he company s affairs), may
be paid such extra remunetation by way of 3zalary,
percentage of profits or otherwise as the directors may
Jetermine”.



DIRECTORS' APPOINTMENTS AND INTERESTS

23. In Regulation 84 in Table A there shall be
substituted fur the words "shall not be subject to
retirement by rotation” the following werds, namely!
"shall be subject to the same provisinus as te
resignation and removal as other directors of the
company" .

DIRECTORS' AND EMPLOYEES' GRATUITIES AND PENSIONS

ek,

24. The directors may:

(a) estabsish and maintain, or procure the
es+abk. ‘uhmont and maintenance of, any share
opria. 4o share incentive or profit sharing
sohemes wr STUSt3 or any non~contributory or
contrilw. oy pension or superannuation schemes or
funds for w=ne penefit of, and may make? or gJive or
procure the making or giving of loans, donations,
gratuities, pensions, allowances or emcluments
(whether in money or money s-worth) teo, or =o
trustees on »ehalf of, any persons who are or
were at any time in the employment or service of
the company, cr of any company which is a
subsidiary of the ¢smpany, or is allied to or
associated with the company or with any such
subsidiary, or who are or were at any time
directors or officers of the company or of any
such other :ompany as aforesaid, and to the
wives, husbands, widrws, widowers, families and
depeadants of any such persons;

(b) establish and subsidize or subscribe to any
institutions, associations, clubs or funds
calculated to be for the benefit of, or o
advance the interests and well-being of the
company, or of any such other company as
aforesaid, or of any such persons as aforesaid;

(e) make payments for or towards policiec of
assurance on the lives of any such persons and
policies of insurance for the benefit »f or in
respect of any such persons (including insurance
against their negligence or breach of duty to tae
company) as aforesaid;

(8} pay, subscribe or guarantee money to or for any
charitable or bensvolsn:i objects, or for any
exhibition, or for any poiitical, public, jeneral
or useful object; and

(e) do any of the above thirys either alone or .n
conjunction with any such other company as
aforesaid,



Subject always, if rhe Act shall so regquire, ta
particulars with respect to the proposed payment being
disclosed to the members of the company and to the
payment being approved by the company, any director
shall be entitled to participate in and retain for his
own benefit any such loan, donation, gratuity, pension,
allowance or emolument.

PROCEEDINGS OF DIRECTORS

25, In Regulation 88 in Table A there shall be
substituted for the third sentence the following
sentences, namely: “Every director shall be given not

less than 48 hours notice of every meeting of the
directors, such notice to be sent to such address as is
notified by him to vhe company for this purpose or
otherwise communicated to him personally. iny director
may by notice to the nompany sither before or after the
meeting waive his right to receive notice of the
meeting and any director who either:

(a) is present at the commencement of a
meeting whether personally or by his
alternate director; or

(b) does not, withia 7 days following its
coming to his attention that a meeting has
taken place without prior notice of such
meeting having been given to him pursuant
to this Regulation, notify the company
that he desires the proceedings at such
meeting to be regarded as a nullity,

shall be Jdeemed hereafter to have waived his right to
receive notice of such meetiny pursuant to this

Regulation".

26, The follow'rng suntence shall be
substituted for the final sentence of Regulatlon 89 in
Table A, namely: 'For the puirrure of determining

whether a quorum exists for the transacticn »f the
business of the hoard of directors:
b]

(a) in the case 3f a resclution of directors
who would (if atteluinq a meeting)
comprise a Juorum, who are in <elaphenic
communication with one another, any such
resciution shall be as valid and effectual
as if passed at a meeting of the board of
directors duly convened and he.id;

{(b) in the case of a meeting of the board of
directors, in addition to the directors
present at the meering, any director in




telephonic communication with such meeting
shall be counted in the quorum and
entitled to vote! and

(c) any person attending 5 meeting of the
board, or in telephcalc communication with
such a meeting, who is both a director and
is acting as an siternate director for one
or more of the Zirectors shall, Zor the
purposes of thz guorum, be countad as cne
for each such person for whom he is acting
ag an alternate director and, if
applicable, also be counted as a direcgtor,
but not less than two individuals chall
ccastitute a guorum”,

27. A resolutien in writing of all the
directors or all the members of a committes of
directors shall be as effectual as if it had been
passed at a meeting of directors or (as the case may
be) a committee of directors duly convened and held
eicher:

(a) if it consists of an instrument executed
by or on behalf of each such director or
committee member; or

{b) if it consists of several instruments in
the like form each either:

(1) executed by or on behalf of one or
more of such directors or committee
members; or

(ii) sent by or on behalf of one or more
of such directors or committee
members by telex or facsimile
transmission and deposited or
received at the office or received
by the secretary.

28, Subject to any requisite declaration of
interest in accordanee with the provisions of =he Act
and {(if applicable) Regulation 85 in Table A having
been made by him a director may vote as a director in
regard %o any transactlon or arrangement in which he ig
interested, or upon any matter ariging therefrom and
sequiation 94 in Table A shall be construed subject to
tnis provision.

29. In Regulation 97 in Table A:
(a) +here shall be inserted after the words "the

appointment” the following words, namely: "or
the terms of appointment"; and
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(b) the following words shall be deleted, namely:
"and he counted in the quorum” and there shall bhe
inserced after the words "his own appointment"
the fellowing words, namely: "and shall be
counted in the quorum in respect of each
resolucion including that concerning his own
appointment, and Regulation 95 shall be construed
subject to this provision."

MINUTES

30, The directors shall cause minutes o be
made in books Kept for the purpose:

(a) of all appointments of officers and alternate
directors made by the directors: and

{b) of all proceedings at meetings of the company, of
the holders of any class of shares in the
company, of the directors, and of committees of
directors, including the names of the persons
present at each such meeting.

THE SEAL

31, In Regulation 101 of Table A, there shall
be substituted for the first sentence the following
sentence, nemely: "The company need not have a seal but
if the company does have a seal, the seal shall only be
used by the authority of the directors or of a
committee of directors authorised by the directors”.

32. The company is authorised pursuant to
Section 39 of the Act for so long as its objects
require or comprise the transaction of business in
foreign countries to have an official seal for use in
any territory, district, or place elsewhere than in the
United Kingdom.

NOTICES

33, In Regulation 112 of Tabkle A, the £final
sentence shall be deleted and the following words shall
be inserted at the end of the first zentence, namely:
"or by sending it >y telex or facsimile transmission to
such telex or facsimile number as :i0 member shall have
given to the company for the purpose”.

34, In Regulation 115 of Table A, there shall
bz inserted:

(a) after the words: ‘'prepaid and posted",
the fellowing words, namely: “or that a
notice was properly sent by telex or
facsimile transmission"; and

10,
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(b} after the words: ‘“prepaid and posted",
the following words, namely: "or after the
time at which it was sent by telex or
facsimile transmission".

INDEMNITY

35, Subject to the provisions of the Act,
every director, other officer or auditor of the company
or person acting as an alternate director shall be
entitled to be indemnified out of the assets of the
company against all costs, charges, expenses, 1osses or
liabilities which he may sustain or incur in or about
the executien of his duties to the cempany or otherwise
in relation thereto.

NAMES AND ADDRESSEE OF SUBSCRIBERC

1. Instant Companies Limited
2 Baches street
London N1 6UB

2, Swift Incorporations Limited

2 Baches Street
London N1 &UB

S . ————— it I R T . bl T

Dated this 3rd day of January, 1990.
Witness to the above signatures, Terry Jayne

2 Baches Street
London N1 &8UB

11,
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CLAST: DATE

31001190
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DEPARTMENT OF TRADE AND INDUSTRY

SECTION 244(5) OF THE COMPANIES ACT 1985,
AS INSERTED BY SECTION 11 OF THE COMPANIES ACT 1989

The Secretary of State in exercise of his powers under Sechtion 244(5)

of the Companies Act 1985 as inserted by Section 11 of the Companies

Act 1989 extends by three months the period allowed for laying and

delivering accounts of the companies listed below in relation to the

Accounting reference period ending 31 December 1990. Tt follows fhat

the date on which the said period will now expire is 31 January 1592.

pated 31 N6T 1991

FC12062 - TOLLESBURY LIMITED

2506007 ~ SPINPACE LIMITED

gL
£ the

f State

arid Industry

FC15590 - ST MARY AXE INVESTMENTS OVERSEAS LIMITED ‘

FC12063 - TOLLESBURY INVESTMENTS LIMITED

¥FC12346 - MERCANTILE HOUSE 107 (C.I.) LIMITED

FC12330 - MERCANTILE HOUSE FINANCE LIMITED
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CLASC: DATE |
I10LT199)
CRO

DEPARTMENT OF TRADE AND INDUSTRY

SECTION 244{(5) OF THE COMPANIES ACT 1985,
AS INSERTED BY SECTION 11 OF THE COMPANIES ACT 1989

The Secretary of State in exercise of his powers under Sectlion 244(5)

of the Companies Act 1985 as inserted by Section 11 of the Companies

Act 1989 extends by three months the pericd allowed for laying and

delivering accounts of the companies listed below in relation to the

Accounting reference period ending 31 December 1990, It follows that

the date on which the sald period will now expire is 31 January 1992.

FC15590
FC12063
FC12062
FC12346
FC12330
2506007

ST MARY AXE INVESTMENTS OVERSEAS LIMITED ’
TOLLESBURY INVESTMENTS LIMITED

TOLLESBURY LIMITED

MERCANTILE HOUSE 107 (C.I.) LIMITED
MERCANTILE HOUSE FINANCE LIMITED

SPINPACE LIMITED

Ty

Dated 31 00T 199‘
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DEPARTMENT OF TRADE AND INDUSTRY

SECTION 244(5) OF THE COMPANIES ACT 1985, AS INSERTED BY SECTION 11 OF
THE COMPANIES ACT 1989

The Secretary of State in exercise of his powers under Section 244(S5)
of the Companies Act 1985 as inserted by Section 11 of the Companies
Act 1989 extends by a further one wmonth the period allowed for laying
and delivering accounts of the companies listed below in relation to
the Accounting reference period ending 31 December 1990. It follows

that the date on which the said period will now expire is 29 February

1992,

THE SHOOTING PARTY LTD ) " 1682379
NOVELRIGHT LTD 2506001
OFFERFORCE LTD 2506002
ORDERDESIGN LTD 2505992
SECUREFINE LTD 2465798
SOLEXTRA LTD 2472813
SPEEDYMONEY LTD 2472810
SPINSPACE LTD % 2506007
STEPCLEAN LTD 2506004
THE ROYLON INVESTMENT COMPANY LTD 360633

CHARLES FULTON HOLDINGS LTD ' 497303

pated 31 JAN 1992

On hehalf of
the Secretary of State
for Trade and Industry
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DEPARTMENT OF TRADE AND INDUSTRY

SECTION 244(5) OF THE COMPANIES ACT 1985,

AS INSERTED BY SECTION 11 OF THE COMPANIES ACT 1989

The Secretary of State in exercisé of his powers under Section 244(§)
of the Companies Act 1985 as inserted by Section 11 of the Companies

act 1989 extends by a further one month the period allowed for laying
and delivering accounts of the companies listed below in relation to

the Accounting reference period ending 31 December 1990. It fiollows

that the date on which the said period will now expire is 31 March

1992.

THE SHOOTING PARTY LTD 1682379
MOVELRIGHT LTD . 2506001
OFFERFORCE LTD 2506002
ORDERDESIGN LTD 2505992
SECUREFINE LTD 2465798
SOLEXTRA LTD " 2472813
SPEEDYMONEY LTD 2472810
SPINSPACE LTD 2506007
STEPCLEAN LTD 2506004
THE ROYLON INVESTMENT COMPANY LTD 360633

B & C (CHARLES FULTON HOLDINGS) LTD 497303
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THE COMPANIES ACT 1985 (AS AMENDED) ooy

e

Company limited by shares

RESOLUTIONS

of

SPINPACE LIMITED

At an Extraordinary General Meeting of the above-named Company
duly convened and held on a January, 1993 the following
resolutions were passed, resolutions 1 and 2 as special resolutions

and resolution 3 as an ordinary resolutlon:-

RESOLUTION

1. That the name of the Company be changed to "Terty's CGroup
Limited".

2. That the regulations contained in the document produced to the -
meeting and for the purpose of identification signed by the chairman
thereof be and they are hereby approved and adopted as the articles of
association of the Company in substitution for and to the exclusion of

all existing articles of association thereof.

3. That, pursuant to section 80 of the Companies Act 1935, the
directors be and they are hereby authorised generally and -
unconditionally to allot relevant securities (a3 defined in

h)ukic;i/kcaf*
c;{ W A

Tl ?7&7



of the Companies Act 1985) up to an aggregate nominal amount of £998
provided that this authority, unless renewed, shall expire on the date
five years from the date on which this resolution is passed save that
the Company may before such expiry make anp offer or agreement which
would or might require relevant securities to be allotted after such
expiry and the directors may allot the relevant securities in
pursuance of such offer or agreement as if the authority conferred

hereby had not expired,

3
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Chalrman of the meeting

IMP0020.93D



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2506007

ar of Companies for England and Wales hereby certifies that

The Registr

SPINPACE LIMITED

ecial resolution changed its name, is now incorporated

having by sp
under the name of

TERRY'S GROUP LIMITED

Given at Companies House, London, the o5tk January 1993

/

a 6:1 5 "1
I WL

For The Registrar Of Companies

~nup i NIES 11 0USE
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THE _£OMPANIES ACT 1985 (AS AMENDED)

Company limited by sharves

L}

L)

RESOLUTIONS

of

SPINPACE LIMITED

At an Extraordinary General Mecting of the above-named Company
" duly convened and held on i January, 1993 the fnllowing
resolutions were passed, resolutions 1 and 2 as special resolutions

and resolution 3 as an ordinary resolutloni-

RESOLUTION
1. That the name of the Company be changed to “"Terry's Group
Limited".
2. That the regulations contained In the document produced te the

meoting and for the purpose of identificatlon signed by the chairman
thereof be and they are hereby approved and adopted as the articles of
association of the Company in substlitution for and to Lhe exclusion of

all existing articles of association thereof.

; 3. That, pursuant to section 80 of the Companies Act 19835, the

directors be and they are hereby authorised generally agdu"
unconditionally to allot relevant securitles (as defanéd in

e pesba ;
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of the Companies Act 198%) up to an apgregate nominal amount of £994

provided that this authority, unless venewed, shall expire on the date
five years Srem the date on which this resalution is passed save that
the Company may hefore such explry make an offer or agreecment which
would or might require relevant securitles to he allottad after snch
explry and the directors may allot the relevant securitles in
pursuanee of suech offer or ugreemont‘as 1£ the authoarity confoarved
hereby had not explred,

.
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Chairman of the meeting

IMPOO2D. 43D



ARTICLES OF ASSOCIATION

of

TERRY'S GROUP LIMITED
(Articles adopted on 19th January, 1993)

Adoption of Table A

1, In these articles "Table A" means Table A scheduled to the
Companies (Tables A to F) Regulations 1985 as amended prior to the
date of adoption of thess articles. The regulations contained in
Table A shall, except where they are excluded or modified by these
articles, apply to the company and, together with these articles,
shall constitute the articles of the company. No other regulations
set out in any statute concerning companies, or in any statutory
instrument or other subordinate legislation made under any statute,

shall apply as the regulations or articles of the company.

Interpretation

2. Words and expressions which bear particular meanings in Table A
shall bear the same meanings in these articles, References in these
articles to writing include references to any method of representing
or reproducing words in a legible and non-transitory form. Headings

are for convenience only and shall not affect construction.

Rights attached to shares

3. Subject to the provisions of the Act and ro any rights conferred
on the holders of any other shares, any share may be isgued with or
have attached to it such rights and restrictions as the company may by
ordinary resolution decide or, if no such resolution has been passed
or so far as the resolution does not make specific provision, as the
directors may decide. Regulation 2 of Table A shall not apply.



Unissued shares

4, Subject to the provisions of the Act and to these articles, any
unissued shares of the company (whether forming part of the original
or any increased capital) shall be at the disposal of the directors
who may offer, allot, grant options over or otherwise dispose of them
to such persons at such times and for such consideration and upon guch

terms and conditions as they may determine.

Initial authority to issue relavant securities

5, Subject to any direction to the contrary which may be given by
the company in general meeting, the directors are unconditlonally
authorised to exercise all powers of the company to allot relevant
securities. The maximum nominal amount of relevant securities that
may be allotted under this authority shall be the nominal amount of
the unissued share capital at the date of adoption of this article or
such other amount as may from time to time be authorised by the
company in general meeting. The authority conferred on the directors
by this article shall remain in force for a period of five years from
the date of adoption of thils article but may be revoked varied or
renewed from time to time by the company in general meeting in

accordance with the Act.

Exclusion of pre-emption rights

6. Section 89(1) of the Act shall not apply to the allotment by the

company of any equity security.

Transfer of shares

7. The directors may, in thelr absolute discretion and without
giving any reason for so doing, decline to register any transfer of
any share, whether or not it is a fully paid share. Regulation 24 of
Table A shall be modified accordingly.




Notice of gene;al meetings

8, Notice of every general meeting shall be given to all members
other than any who, under the provisions of these articles or the
terms of issue of the shares they hold, are not entitled to receive
such notices from the company, and also to the auditors or, if more
than one, each of them. The last sentence of regulation 38 of Table A

shall not apply.

Proceedings at General Meetings

9. For all purposes of these articles a general meeting of the
company or of the holders of any class of its shares shall be valid
and effective for &all purposes if one person being a duly authorised
representative of two or more corporations each of which is a member
entitled to vote upon the business to be transacted is present.

Regulation 40 of Table A shall be modified accordingly.

Votes of members

10. At a general meeting, but subject to any rights or cestriz:iias
attached to any shares, on a show of hands every member who (being an
individual) is present in person or (being a corporation) is present
by a duly authorised representative and every proxy for any member
(regardless of the number or the holdings of the members for whom he
is a proxy) shall have one vote, and on a poll every member who is
present in person or by proxy shall have one vote for every share of

which he is the holder. Regulation 54 of Table A shall nut apply.

Members may vote when money payable by them

11. Regulation 57 of Table A shall not apply.

Pelivery of proxies

12. The instrument appoirting a proxy and (if required by the



L)

directors) any authority under which it 1s executed or a copy of the
authority, certified notarially or in some other manner approved by
the directors, may be delivered to the office (or to such other place
or to such person as may be specified or agreed by the directors)
before the time for holding the meeting or adjourned meeting at which
the person named in the instrument propeses to act or, in case of a
poll taken subsequently to the date of the meeting or adjourned
meeting, before the time appointed for the taking of the poll, and an
instrument of proxy which is not so delivered shall be invalid., The
directors may at their discretion treat a faxed or other machine made
copy of an instrument appointing a proxy as such an instrument for the
purpose of this article. Regulation 62 of Table A shall not apply.

Alternate directors

13. Any director (other than an alternate director) may appoint any
other director, or any other person who is willing to act, to be an
alternate director and may remove from office an alternate director so

appointed by him. Regulation 65 of Table A shall not apply.

Power to provide for employees

14, The directors may by resolution exercise any power conferred by
the Act to make provision for the benefit of persons employed or
formerly employed by the company or any of its subsidiaries in
connection with the cessation or the transfer to any person of the

whole or part of the undertaking of the company or that subsidiary.

Power to receive uncalled monies

15. The directors may, i1f they think fit, receive from any membat
willing to advance the same all or any part of the moneys uncalled and

remaining unpaid on any shares held by him.



.

Delegation of directors' powers

16, The directors may delegate any of their powers (with power to
sub~delegate) to committees consisting of such person or persons
{(whether directors or not) as they thiuk fit, Regulation 72 of Table
A shall be modified accordingly and references in Table A to a
committee of directors or to a director as a member of such a
committee shall include a committee established under this article or

such person or persons.

Appointment and removal of directors by majority shareholders

17. Any member holding, or any members holding in aggregate, a
majority in nominal value of such of the issued share capital for the
time being of the company as carries the right of attending and voting
at general meetings of the company may by memorandum in writing signed
by or on behalf of him or them and delivered to the office or tendered
at a meeting of the directors or at a general meeting of the company
at any time and from time to time appoint any person to be a director
{either to fill a vacancy or as an additional director) or remove any

director from office (no matter how he was appointed).

Appointment of directors by board

18, Without prejudice to the powers conferred by any other article,
any person may be appointed a director by the directors, either to

£ill a vacancy or as an additional director.

No age limit or share qualification

19, No director shall be required to retire or vacate his office, and
no person shall be ineligible for appointment as a director, by reason
of his having attained any particular age. No shareholding
qualification for directors shall be required.




Exclusion of rotation requirements and other pravisions

20. Regulations 73 to 80 (inclusive) and the last senfenca of
regulation 84 of Table A shall not apply.

Disqualification and removal of directors

21. The office of a dircctor shall he vacated not only upon the
happening of any of the events mentioned in regulation 81 of Table A
but also If he is removed from office pursuant to these articles.
Regulation 81 of Table A shall be modified accordingly,

Directors' gratuities and pensions

22. The directors may exercise all the powers of the company to
provide benefits, either by the payment of gratuities or pensions or
by insurance or in any other manner whether similar to the foregoing
or not, for any director or former director or the relations,
connections or dependants of any director or former director who holds
or has held any executive office or employment with the company or
with any body corporate which is or has been a subsidiary of the
company or with a predecessor in business of the company or of any
such body corporate and may contribute to any fund and pay premiums
for the purchase or provision of any such benefit. No director or
former director shall be accountable to the company or the members for
any benefit provided pursuant to this artlcle and the recelpt of any
such benefit shall not disqualify any person from being or becomlng a
director of the company. Regulation 87 of Table A shall not apply.

Notice of board meetings

23. Notice of a meeting of the directors shall be deemed to be
properly glven to a director if it 1s given to him personally or by
word of mouth or sent in writing to him at his last known address or
any other address given by him to the company for this purpose, or by
any other means authorised in writing by the director concerned. A
director absent or intending to be absent from the United Kingdom may



request the directors that notices of meetings of the directors shall
during his absence be sent in writing to him at an address or to a fax
or telex number given by him to the company for this purpose, but if
no request is made to the directors it shall not be necessary to give
notice of a meeting of the directors to any director who is for the
time being absent from the United Kingdom. A directar may walve
notice of any meeting either prospectively or retraospectlvely.
Regulation 88 of Table A shall be modified accordingly.

Participation in board meetings by telephone

24, All or any of the members of the board or any committee of the
board may participate in a meeting of the board or that committee by
means of a conference telephone or any communication equipment which
allows all persons participating in the meeting to hear each other. A
person so participating shall be deemed to be present in person at the
meeting and shall be entitled to vote or be counted in a quorum
accordingly. Such a meeting shall be deemed to take place where the
largest group of those participating is assembled, or, if there is no

such group, where the chairman of the meeting then is.

Directors may vote when interested

25, A director who to his knowledge is in any way, whether directly
or indirectly, interested in a contract or proposed contract with the
company shall declare the nature of hls Interest at a meeting of the
directors in accordance with the Act. Subject where applicable to
such disclosure, a director shall be entitled to vote in respect of
any contract or proposed contract in which he 1s interested and if he
shall do so his vote shall be counted and he shall be taken into
asccount in ascertaining whether a quorum is present. Regulations 94

and 95 of Table A shall not apply.

official seal

26, The company may exercise all the powers conferred by the Act with
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regard to having any official seal and such powers shall be vested in
the directors. Subject to the provisions of the Act, any instrument
to which an official seal is affixed shall be signed by such persons,

if any, as the directors may from time to time determine,

Notices

27. Any notice or other decument may be served on or delivered to any
member by the company either personally, or by sending it by post
addressed to the member at his registered address or by fax or telex
to a number provided by the member for this purpose, or by leaving it
at his registered address addressed to the member, or by any other
means authorised in writing by the member concerned. In the case of
joint holders of a share, service or delivery of any notice or other
document on or to one of the joint holders shall for all purposes be
deemed a sufficient service on or delivery to all the jcint holders.

Ragulation 112 of Table A shall not apply.

Time of service

28. Any notice or other document, i1f sent by post, shall be deemed to
have been served or delivered twenty four hours after posting and, in
proving such service or delivery, it shall be sufficient to prove that
the notice or document was properly addressed, stamped and put in the
post. Any notice or other document left at a registered address
otherwise than by post, or sent by fax or telex or other Instantaneous
means of transmission, shall be deemed to have been served or

delivered when it was so left or sent. Regulation 115 of Table A
shall not apply.

HCKW0015.93D



THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED RY SHARES

MEMORANDUM OF ASSOCIATTON
OF

TERRY'S GROUP LIMTTED

The Company's name is TERRY'S GROUP LIMITED.[1]
The Company's registered office is situated in England and Wales.
The Compeny's objects ara:-

(a)[2] To carry out on all or any of the husinesses of general
merchants and traders, cash and credit traders,
manufacturors' agents and representatives, insurance brokers
and consultants, estate and advertlsing agents, mortgage
brokers, financial agents, advisers, wmanagers and
administrators, hire purchase and gencral financiers,
brokers and agents, commlssion agents, dwporlers and
exporters, manufacturers, reotailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all
products, goods, wares, merchandise and produce of every
deseription, to participate in, undertake, perform and carry
on all kinds of commercial, iIndustrial, trading and
financial operations and enterprises; Lo carry on all or any
of the businesses of marketing and business consultants,
advertising agents and contractors, genaral sbtorckeepers,

(1]

[2]

The Company's name was changed [rom Spinpace Limited to Terry's
Group Limited by a Special Resolution passed on 19th January
1993,

Clause 3(a) was amended by Special Resolution passcd on 28th
September 1990,



L}

warehousemen, discount traders, mail order specialists,
railway, shipping and Forwarding agents, shippers, traders,
capitalists and financiprs either on the Company's own
account or otherwise, printers and publishers; haulage and
transport contractors, garage proprictors, operaters, hirors
and letters on hire of, and dealers in motor and other
vehicles, craft, plant, machinery, tools and oquipment of
all kinds; and to purchase or otherwise acquire and tnko
over any buslnesses or undortakings which may be doemad
expediont, or to become interasted 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 bo
thought desirable and te purchase or Lo otherwise acquire,
held, scll and deal with in any way at all, all kinds of
invostments whatsoever including without limitation sharos,
stock, decbentures and debenture stocks.

(b) To carry on any other trade or business whatever which can
in the opinion of the Board of Directors be advantageously
carried on in comnection with or ancillary to any of tho
businesses of the Company.

(c) To purchase or by any other means acqulre and take options
over any property whatever, and any rights or privileges of
any lkind over oxr in respect of any property.

(d) 'To apply for, register, purchase, or by other means acquixe
and protect, prolong and renew, whether in Cthe United
Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks,
designs, protections and concessions and to disclaim, alter,
modify, use and turn to account and.to manufacture undex or
grant licences or privileges in respect of the same, and to
expand money in experimenting upon, testing and improving
any patents, inventiens or rights which the Company may
acquire or propose to acquire,

(e¢) To acquixc or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or
company carrying on or proposing to carry on any of the
businesses which the Company is authorisad 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 intercst in, amalgnmale with,
or enter into partnershlp or inte any nrrangement for
sharing profits, or for co-oporation or for mutual
assistance with any such person, firm or company, or for
subsfdising or otherwlse assistlng any such person, firm or
company, and to glve or accept, by way of consideration for
any of the acts or things aforesaid or property acquirerd,
any shares, debentures, dobenture 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 receilvad.

o g g o R N T LI . ! TR * -



(£)

(g)

{h)

(1)

(k)

(1)

+

To improve, manage, comstruct, ropalr, develop, exchange,
let on lease or otherwlse, mortgage, charge, sell, dispose
of, turn to account, grant liconces, options, rights and
privileges in respact of, or otharwisc deal wlth all or any
pact of the property and rights of the Company,

To ipvest and deal with the monays of the Gompany not
immediately required in such manper as may Lrom time Lo time
be determined and to hold or othorwise deal with any
Investments made.

To lend and advance meoney cr give credit on any torws and
with or without security to any persoa, firm or company
{including without prejudice Lo the govarallity of thae
faregoing any holding company, subsidlary or follow
subsidiary of, or any other company assoclated in any way
with, the Company), to enter [Into guarantees, contracts of
indemnlty and suretyships of all kinds, to roceive money on
deposit or loan upon any terms, and to secure or guarantec
in any manner and upon any toerms the payment of any sum of
money or the performance of any obligation by any perxson,
iirm or company (including without prejudice Lo the
generality of the foregolng any such helding company,
subsidiary, fellow subsidiary or associated company as
aforesaid).

To borrow and ralse money in any manncr and Lo sccure the
repayment of any money borrowed, raiscd or owing by
mortgage, charge, standard sccurity, lien or other security
upon the whole or any part of the Company's property or
assets (whether present or future), including fts uncalled
cepnital, and also by a similar mortgnge, charge, standard
socurity, lien or security to secure and guarantee the
performance by the Company of any obligation ox ldability it
may undertake or which may become binding on Lt.

To draw, make, accept, endorse, discouut, negotiate, execuln
and issue cheques, bills of exchange, promissory notes,
bills of lading, warrants, debentures, and oLher negotiable
or transferable instruments.

To apply for, promote, and obtain any Act of Parliament,
order, or licence of Lhe Department of Trade oxn other
authority for enabling the Company Lo carry any of its
objocts dnto eoffant, or for effecting any modification of
the Company's constitution, or for any other purpose which
may scem calculated diroctly or indirectly Lo promnte tho
Company's interests, and to oppose any procoedings or
applications which may seem calculated directly or
Indirectly to prejudice the Companv's interest,

To enter into any arrangements with any government or
authority {supreme, municipal, local, or otherwise) that may
seem conducive to the attainment of the Company's objocts or



{m)

(n)

(o)

(p)

(q)

(x)

any of them, and to obtain from any such government or
authority any charters, decrees, rights, privileges or
concessions which the Company may think desirable and to
carry out, cxercise, and comply with any such charters,
decrees, rights, privileges, and concossions.

To subscribe fox, take, purchase, or otLherwise acquire,
hold, sell, deal with and dispose of, place and underwrite
shaves, stocks, debentures, debenturs stocks, bonds,
obligations or sccurities issned or guaranteod by any othor
company constituted or carrying on businaess In any part of
the world, and debentures, debenture stocks, bonds,
obligations or sccurltiles issued or guaranteod by any
government or authority, municipal, local or othnrwise, in
any part of the world.

To control, manage, finance, subsidise, co-ordinate or
othorwise assist any company or companfes in which the
Company has a direct or indirect financial intorest, to
provide secretarial, administrative, technical, commercial
and other services and facllities of all kinds for any such
company or companies and to make payments by way of
subvention or otherwise and any other arrangements which may
seem desirable with respect to any business or operations of
or gencrally with respect to any such company or companies.

To promote any other company for the purpose of acquiring
the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear
likely to assist or benefit the Company or to enhance the
value of any propexty or business of the Company, and to
place or guarantee the placing of, underwrile, subscribe
for, or otherwise acquire all or any part of thu shares or
snocurities of any such company as aforesadd.

To sell or otherwise dispose of thae whole or any part of the
business or proparty of the Company, cither together or in
portions, for such conslderatlon as the Company may think
fit, and in particular for shares, decbentures, or securities
of any company purchasing the same,

To act as agonts or brokers and as ktrusteces for any porson,
firm or company, and to undertake and perform sub-contracts.

To remsnerate any porson, firm or company rendering services
to the Company either by cash payment or by Lhe aliotment Lo
him ox them of shares or other sccurities of the GCompany
credited as paid up in full or in part or otherwise as may
be thought expedient.

Te pay all or any expenses incurred in connection wlth the
promotion, formation and incorporation of the Company, or to
conlract with any person, {irm or company to pay the samo,
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{u)

(v)

(w)

(x)

b ]

L]

and to pay commissions to brokers and others for
underwriting, placing, selling, or guarantecipg the
subscription of any shares or other securlties of the
Company.

To support and subscribe to any charitable or public object
and to support and subscribe to any instltution, socilety, or
club which may be for the bencfit of the Company or its
Nirectors or employaas, or may be connected with any town or
placo whare the Compaay carries on bhusiness; to give or
award pensions, annuibles, gratuities, and superannuvation or
othor allowances ox benafits or charitable aid and genorally
teo provide advantages, facllities and sorvicas for any
persons who are or have been Dircclors of, or whe arc or
have boen employed by, or who aro serving or have scrved the
Company, or any company which is a subsidiary of the Company
or the holding company of the Company or a f{ellow subsidiary
of the Company or the predecessors in business of the
Company or of any such subsidiary, holding or fellow
subsidiary company and to the wives, widows, children and
cther relatives and dependants of such porsons; to make
payments towards insurance; and te set up, establish,
support and maintain superannuation and cthor funds or
schemes (whether contributory or non-contrlbutory) for the
benefit of any of such persons and of their wives, widows,
children and other relatives and dependants; and to set up,
establish, support and maintain profit sharing or share
purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow
subsidlary company and to lend money to any such employces
or to trustees on their behalf to.enable any such purchase
schemes to bea astablished or maintained.

Subject to and in accordance with a due complionce with the
provisions of Sectlons 155 to 158 (dnclusive) of the Act (iF
and sc far as such provisions shall be appllcable), to give,
whether directly or indirectly, any kind of financial
assistance (as definad in Section 152(1)(a) of the AcL) fox
any such purpose as is specified in Sectfon 151(]1) and/or
Section 151(2) of the Act.

To distribule among the Mambers of Lhe Company {in kind any
property of the Company of whatever naturc.

To procure the Company to be registered or recognised in any
part of the world.

To do all or any of the things or mattors aforesaid in any
part of the world and either as principals, agonts,
contractors or otherwise, and by or through agents, brokers,
sub-contractors or othorwise and oither alone or in
conjunction with others.
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AND

(1)

(3)

(4)

&, The

[}

To do all such other things as may be deemed incldental or
conductive to the attainment of the Company's ohjects or any
of thom,

so that:-

None of the objrcts sat forth in any sub-clause of this
Clause shall be restrictively construed but the widest
intorprotaticn shall be given te cach such objoect, and none
of such objects shall, oxcept where the context expressly so
raquires, be in any way limited or restricted by reference
to or inforence from any othor object or aobjocts sot forth
in such sub-clause, or by reforonce Lo or Infarence from the
torms of any other sub-clause of this Clauge, or by
reforence to or inference from the name of tho Company.

None of the sub-clauses of this Clause and nona of the
objects thorein specificd shall be doemed subsidlary or
ancillary to any of the abjects specified in any other such
sub-clause, and the Company shall have as full a power to
oxercise each and every one of the objects specifisd in each
sub-clause of this Clause as though each such sub-clause
contained the objects of a separate Company.

The word "Company" in this Clause, excopt where used in
reference to the Company, shall be deemed to include any
partnership or other body of persons, whether incoxporated
or unincorporated and whether domiciled din the United
Kingdom or elsewhere.

In this Clause the expression '"the Act" means the Companies
Act 1985, but so that any reference in this Clause to any
provision of the Act shall be deemed to include s referonce
to any statutory modification or re-enactment of that
provision for the time being in force.

liability of the Membevs is limited.

5, The Company's share capital is £1000 dlvided into 1000 shares of

£l each,
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We, the subscribers to this Memorandum of Assoc{ation, wish to be
formed into a Company pursuant to this Momorandum; and we agrec Lo
take the number of sharos shown opposite our rospective names.

Namos and Addresses
of Subscribers

Number of shares {akeon
by oach Subscriber

TFor and on behalf of
Instant Companies Limited
2 Baches Streat

London N1 6UB

For and on behalf of
Swift Tucorporations Ltd
2 Baches Street

London N1 6UB

Total shares taken

One

Ono

Two

Dated 03.01.90

Witness to the above signatures

Torry Jayue
2 Baches Strect
London N1 6UB
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
TERRY’'S GROUP LIMITED

PASSED 18TH MAY 1993

On the 18th May 1993 the speciai resolution set out below was duly passed by
unanimous consent by written resolution:-

That the name of the Company be altered to:-

DAVID LIMITED

T

S

D.R.J. STEWART
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2506007

| hereby certify that

TERRY’S GROUP LIMITED

having by special resolution changed its name,

is now incorporated under the name of

DAVID LIMITED

Given under my hand at the Companies Registration Office,

§£%ﬂﬂx

Cardiff the 23 AUGUST 1993
MR, L. DAY

an authorised officer

HCOOGE
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On the 23rd April 1993 the special resol fd ;01 gl?ﬂ,below was duly passed by
unanimous consent by written resoluti
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That the name of’x the Companﬁy be at/ereéi to:-
C‘ < L *’g’

f D.{\VID GROUR LH\/IITED

M‘Z‘v é)‘f T, ‘5‘:(_‘?;‘ ys

T RS TOUSE
0 B A 1033

D.R.}. STEWART
Secretary

NC

12 AUG 1603

COMPANIES
!‘&C)tﬁﬁj




COMPANY NUMBER: 2506007

THE COMPANIES ACT 1299 2}
COMPANY_LIMITED BY SHARES
RESOLUTION(S) OF DAVID LIMITED
(PASSED_2ND NOVEMBER, 19293)

At an Extraordinary General Meeting of the Company held at United Biscuits Group
Head:juarters on 2nd November, 1993 the first and third resolutions set out helow
were passed as Special Resolutions and the second resolution was passed as an
Ordinary Resolution:-

1.

That the name of the Company be altered to:-

United Biscuits (UK) Limitec

Increase of Share Capital

That the authorised share capital of the Company be and is hereby increased
from £1,000 to £10,000,000 by the creation of 9,999,000 ordinary shares
of £1.00 in the capital of the Company having the rights and subject to the
restrictions contained in the Articles of Associationof the Company to rank
pari passu in all respects with the existing ordinary shares of the Company.

Authority to allot shares

That the directors be and are hereby generally and unconditionally authorised
pursuant to Section 80 Companies Act 1985 to exercise any power of the
Company to allot and grant rights to subscribe for or 10 convert securities
into shares of the Company up to a maximum nominal amount of the
authorised but unissued share capital of the Company at the date of passing
of this resolution provided that the authority hereby given

3.1 shall expire five years after the passing of this resolution unless
previously renewed or varied save that the directors may,
natwithstanding such expiry, allot any shares or grant any such rights
under this authority in pursuance of any offer or agreement to do so
made by the Company before the expiry of this authority;

3.2 shall ({in accordance with Section 95(1) Companies Act 1985) be
exercised as if Section 89 (1) Companies Act 1985 did not apply to
any allotment hereunder.

CHAIRMAN




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2506007

| hereby certify that

DAVID LIMITED

having by special resolution changed its name,

is now incorporated under the name of

United Biscuits {(UK) Limited

Given under my hand at the Companies Registration Office,

Cardiff the 6 NOVEMBER 1993
w4

A
Yo e
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i d :j?.m?:"’f

VIR ol T
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an authorised officer
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botd block lettarlng  Name of company

COMFANIES FORM No, 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

For official use  Company number

et niid i |

Pl

s oo wle e e s b

250600 F

* insert full pame
of company

I* DAveO RiMrT€0
|

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

dated _2vn NovemBeR, /993 _the nominal capital of the company has been

increased by £ 2,99 9, ©¢T beyond the registered sapital of £ _4, 99O

§ tha copy must be
printed or in some
othor form approved
by the reglstrar

A copy of the resolution authorising the increase is attached.§

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

7o RANMIC  FARI PASSw /N Al RESPECTS LJiTH 7THE
LXISTING OROINORY SHARES OF THE COMPANY

t dalste as Signed

appropriate

Please tick here |f
continued overleaf

[Director]tSeerstarylt Date 2 /. /?.5

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

Presentor's name address and
raference (if any):

oo T . A [T R f 3~ B=h
gt e Fo s ahe i leidings) 1o
AN IR IR0
Wy Tloncbodd
Bk He n UINT TR
Tel: G545 408100

S g T e i

e T GO T R AT

230 BCTMEA RTTIASEAA (B R

For official Uss
Genaral Sectlon

i &‘c'b
\ §‘If.(?3

Post room

Oyez The Solicitors’ Law Statiotery Society ple, Oyez House, 237 Long Lane, London SE1 4PU

Companies G123

1985 Edwon
FE563 785
L R R




COMPANY NUMBER: 2506007

CONP
THE COMPANIES ACT 1988\

COMPANY LIMITED BY SHARES

RESOLUTION{S) OF DAVID LIMITED
(PASSED_2ND NOVEMBER, 1993)

At an Extraordinary General Meeting of the Company held at United Biscuits Grotp
Headquarters on 2nd November, 1993 the first and third resoelutions set out below
were passed as Special Resolutions and the second resolution was passed as an
Qrdinary Resolution:-

1. That the name of the Company be altered to:-

United Biscuits (UK) Limited

2. Increase of Share Capital
That the authorised share capital of the Company be and is hereby increased
from £1,000 to £10,000,000 by the creation of 9,999,000 ordinary shares
of £1.00 in the capital of the Company having the rights and subject to the
restrictions contained in the Articles of Associationof the Company to rank
pari passu in all respects with the existing ordinary shares of the Company.

3. Authority to allot shares
That the directors be and are hereby generally and unconditionally authorised
pursuant to Section 80 Companies Act 1985 to exercise any power of the
Company to allot and grant rights to subscribe for or to convert securities
into shares of the Company up to a maximum nominal amount of the
authorised but unissued share capital of the Company at the date of passing
of this resolution provided that the authority hereby given

3.1 shall expire five years after the passing of this resolution uniess
previously renewed or varied save that the directors may,
notwithstanding such expiry, allot any shares or grant any such rights
under this authority in pursuance of any offer or agreement to do so
made by the Company before the expiry of this authority;

3.2 shall (in accordance with Section 95(1} Companies Act 1985) be

exercised as if Section 89 {1) Companies Act 1985 did not apply to
any allotment hereunder.

/ J ” (@v\r&w(/

CHAIRMAN




