COMPANIES FORM No. 12

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

Erggsi% do not Pursuant to section 12(3) of the Companies Act 19L5
this margin
To the Registrar of Companies Forofficialuse Forofticialuse .
legibly. proforabl R =
\, prefera
in lagkﬂypa,ﬁry L__!__i__! ORS &7 0

bold blocklettering  Name of company

i tiull
name of Company LAUNCHFIRM LIMITED

| DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 gUE

+ delete as do solemnly and sincerely declare that | am a [SeficHer-engagedH-theformation-ofthe—
 @ppropriate cormpanyt [person named as director or secretary of the company in the statement delivered to
the registrar undar section 10(2)1 and that all the requirements of the above Actin respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835
Declaredat __11; SHIP STREET
BRECON,

POWYS
The 30th day of July 1990

=

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

Beclarant to sign below

Presentor’s name, address and For official use
reference (if any): New Gompanles Section Posl room

367706
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Statement of first directors

and secretary and intended

situation of registered office
Pleasg donot Pursuant to section 10 of the Companies Act 1985

wnile in
(his margin

To the Registrar of Companies

Pileass completn .
ngbluly. preferably For aofficial use
In black type, or .

boid black leitoring

Name of company

™ LAUNCHEIRM LIMITED

2 BACHES STREET
LONDON

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

If the memorandum is delivered by an agent for the subscribers of the \q
the agent's name and address below Z

JORDAN & SONS LIMITED
21 ST THOMAS STREET
BRISTOL

Postcode| . BS16JS8

* v we
MR TR &

Number of continuation sheets attached {sée note 1) D

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

367706
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DIRECTOR

The name(s) and particulars nf the person whois, or the peigons who are, to be the first director Pleasa donot

or directors oﬁrf comparty (riote 2) are as follows: m;gi:grgm
Name (note 3) INSTANT COMPANIES LIMITED Business occupation
COMPANY REGISTRATICN AGENT
Previous name(s) (note3) NONE Nationality
| Address (note 4) 2 BACHES STREET UK REGISTERED
| LONDON Date of birth (where applicabie)
Postcode N1 6UB (note 6) J

Other directorshipst NONE

t enter particulars
of other
direitorships
held or previously
held {(see note 5)
if this space is
insufficientuse a
continuation sheet. .

.-

| consent to act as diregtor
Signature

ompany named on page 1
(Authorised Signatory) Date 30. 07. 90

SEGRETARY Please do not
The name(s) and particulars of the person who is, or the persons who are, to be the first :Iv:ils“:r:grgin
secretary, or joint secretaries, of the company are as follows:
| S R — M

Name (notes 3 & 7) SWIFT INCORPORATIONS LIMITED |

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

Postcode N16UB
i consent to act as segretary ;-Qf ompany named on page 1

‘:{

Signature (Authorised Signatory) Date 30.07.90

mm————
Signature of agenton benalf of subscribeé\/éa"\/""»w a Date 30.07.90

[ECTTHITR LA TR




THE COMPANIES ACTS 1985 to 1989

NG ™
-3 DEC 1990
£80 FEE PAID

COMPANIES
HOUSE

A PRIVATE COMPANY
LIMITED BY SHARES

0aSET0/

Memorandum and Articles of Association

1. The Company’'s name is

LAUNCHFIRM LIMITED

2. The Company's registered office is to be situated in England & Wales.
3. The Company's objects are :-

{(a) To carry on ail or any of the businesses of general merchants and traders, cash and
credit traders, manufacturers’ agents and representatives, insurance brokers and
consultants, estate and advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, wholesalers, buysrs,
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 kinds of commercial, industrial, trading and financial operations and
enterprises; to carry on all or any of the- businesses of marketing and business
consultants, advertising agents and contractors, general storekeepers, 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 fransport contractors, garage
proprietars, operators, hirers and letters on hire of, and dealers in motor and other
vehicles, craft, pfant, machinery, tools and equipment of ail kinds; and to purchase or
otherwise acquire and take over any businesses or undertakings which may be deemed
expédient, or to become interested in, and to carry on or dispose of, remove or put an end
to the same or otherwise deal with any such businesses or undertakings as may be thought
desirable.
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ig) Te cary on any other trade or business
whataver which can [n the opinion of the Board of
Directors be advantageously carried onin connection
with or ancillary to any of the businesses ot the
Company.

(¢) To purchase or by 3ny other means
acquire and take optlons qQvar any propetty
whatever, and any rights or privileges of any kind
ovar or in raspect of any property.

(d) To apply for, rogister, purchase, ar by
other means acquire and protect, prolong and renew,
whather in the United Kingdom or elsewhere any
patonts, pateat rights, bravets d'invention, vicences,
sacrot processes, trade marks, designs, protections
and concessions and to disclaim, alter, modity, use
and turn to account and to manufagture under ar

grant licences or privileges in respect of the same, .

and to expend monay in experimenting upaon, testing
and improving any patents, inventions or rights
which the Cowmpany may acquire or propose to
acquire.

{e} To acquire or undertake the whole or any

part of the business, goodwill, and assets of any
person, tirm, 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 scquisition to undertake
all or any of the liabilities «f such person, firm or
company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any
arrangement tor sharing profits, or for co-operation,
or for mutual assistance with any such parson, firm
or company, or for gubsh, «xing cr otharwian aseisting
any such persoa, Vlrex OF tompany Za@ W aive or
accept, by way of cansigfouation 7ar any ot e afis
or things atoresaid or n@perty acnuired, any
shares, debentures, debanture stock @¢ seturities
that may be agreed upon, and (0 htid and retdd» er
sell, mortgage and deal with any shares,
debenturas, debsonture stock ar securities so
received.
" (H To improve, manage, <construct, repair,
develop, exchange, (et 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 ali or any part ot
the property and rights of the Company.

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

{h) To lend and advance money or give credit
an any terms and with or without security to any
person, firm or company (including without prefudice
to the generality of the forzgoing any holding
company, subsidiary or fellow subsidiary of, or any
othar company associated In any way with, the
Company), to enter Into guarantees, contracts of
indemnity and suretyships of alt kinds, to receive
money on deposit or loan upon any terms, and to
secure or guarantee In any manner and upon any
terms the payment of any sum of monay or the
performance of any obligation by any person, firm or
company (Including without prejudice to the
generality of the foregoing any such holding
company, subsidiary, fellow subsidiary or associated
company as aforesaid).

(i} To burrow and raise money in any manner
and to secura the repayment of any monay borrowed,
raised ar owing by mortgage, charge, standard
sacurity, lfen or other security upon the whole or
any part of the Company's property or assets
{whether presant or future), Including its uncalled
capital, and also by a similar mortgage charge,
standard security, lien or sacurity to secure and
quarantee the parformance by the Company of any
ohligation or hability it may undertake or which may
become hinding on it.

() To draw, make, accept, andorse, discount,
nagotiata, oxacuta and (ssue cheques, bills of

exchange, promissory notes, bills of lading,
warrantz, debantures, and other negotiable or
transfarable instruments.

{k} To apply tor, promote, and obtain any Agt
of Paritament, arder, or licence of the Departmeni Ot
Trade or other authority for enabling the Company
to carry any of its objects into effect, or for
affecting any modification of the Company's
constitution, or for any other purpose which may
saem calculated directly or indirectly to promota the
Company's Interests, and 10 opposa any procesdings
or applications which may seem calculated directiy or
Indirectly to projudice the Company's interests,

{) To enter into any arrangements with any
gavernment or autharity (suprema, municipal, local,
or otherwise) that may seem conducive to the
attainment of tha Company's cbjects or any of them,
and to ahtain {rom any such government or authority
any charters, deocrees, rights, privileges or
concessions which the Company may think desirable
and to carry out, exercise, and comply with any
such coarters, decrees, rights, priviteges, and
concessions.

{m) To subscribe tor, take, purchase, or
otherwise acquire, hold, sell, geal with and dispose
of, place and underwrpe shares, siocks,
debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any ather
company constituted or carrying on business in any
part of the world, and debentures, dsbenture
stocks, bonds, ohligations or securities issued or
guaranteed by any government or authority,
municipal, local or otherwise, in any part of the
warld,

{(n} To control, 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 secretarial,
administrative, technical, commerciai and other
services and facilities of all kinds for any such
company of companies and 1o make payments by way
of subvention or otherwise and any other
arrangements which may seem desirable with respect
to any husiness or operations of or generally with
respect 10 any such company or companies.

(0} To promote any other company for the
purpose of acquiring the whole or any part of the
business or preperty 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 property or business of the Company,
and to place or guarantee the placing of,
underwtite, subscribe for, or otherwise acquire all
or any part of the shares or securities of any such
company as aforesaid.

(1) To sell or otherwise dispose ot the whole
or any part of the business or property of the
Company, either together ar in partions, for such
consideration as the Company may think fit, and in
particular for shares, debentures, or 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
undertake and perform sub-contracts.

(r) To remunerate any person, firm  or
company rendering services to the Company either
by cash paymeny or by the allotment to him ar them
of shares or other securities of the Company
credited as paid up in full or in part or 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 o contract with
any person, firm or company to pay the same, and
to pay commissions to brokers and othars tor
underwriting, placing, selling, or guaranteging the
subscription of any sharas or other securities of the
Company.



(V) To support and subscribe to any charitablo
ar public ebject and 1o support and subscribe to any
institution, society, or ciub which may ba for the
benofit of the Company or its Directors or
empioyees, or may he connected with any town or
place whera the Coinpany carrles on businass; to
give ar award pansions, annuities, gratuities, and
superannuation or athar allowances or bonefits or
¢haritable ald and generally to pravide advantages,
facilities and services for any persons who are or
have been Directars of, or who are or havo been
employed by, or who are sarving or have served the
Company, or any company which Is a subsidiary of
the Compaoy or the holding company of the Company
ar a fellow subsidiary of the Company or the
predecossors In business of the Company or of any
such subsidlary, holding or fellow subsidiary
company and to the wives, widows, chitdren and
other relativas and dependants of such persons; to
make payments {owards asurance; and to set up,
establish, support and maintain superannuation and
other funds or schemes (whether contributory or
non-contributory} tor 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
shara purchase schemes for the benetit of any ut the
employees of the Company or of any Ssuch
subsidiary, holding or tellow subsidiary company and
to lend money to any such employees or to trustees
an thelr behall to enable any such purchase schemes
to be established or maintained.

{u} Subject to and in accordance with a due
compliance with the provisions of Sections 155 to 158
(inclusive) of the Act (it and so far as such
provisions shall be applicable), to give, whether
directly or Indiractly, any Kkind 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 tha 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 racognised 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
otharwise and either alone or in canjunction with
others,

(y) To do all such other things as may be
deemed incidental or conducive to the attainment ot
the Company's objects or any of them.

AND so that:-

{1) None of the objects set forth in any
sub-clause of this Clause shall be restrictively
construed but the widest interpretation shall he
glven to each such abject, and none of such objects
shall, except where the context expressly so
requires, be in any way limited or restricted by
referenca to or Inference from any other object or
objects set forth in such sub-clause, or by reference
to or inference from the terms of any other
sub-clause of this Clause, or by referance to or
intferanca from the nama of the Campany.

(2) None of the sub-clauses of thig
Clause and none 0f the objects tharein spocified shall
be deemed subsidiary or ancillary to any of the
objccts specitied {1 any ather such sub-clause, and
the Company shal! have as full a power to exercise
each and every one of the objects specified in each
sub-clauge of this Ciavse as though each such
svp-clauge contained the objects of a separate
Company.

(3) The word "Company” In this Clause,
except where used in reference to the Company,
shall ba deamed to Include any partnership or other

tiody of persons, whether Incorporated gr
wnincorporated and whethar domiciled in sha United
Kingdom or alsewhere,

(4) In this Clause the axpression “the
Agt® means the Companies Act 1985, hut so that any
raforance in this Clause to any provision of the Act
shall be deemed to inciude 2 reference to any
statutory modification or fe-gnaciment of that
provision far the time being in forca.

4, The lisblity of the Members is limited,

§. The Company's share capital Is £31000 divided
into 1000 shares of £1 each,

We, the subscribers to this Memorandum of
Association, wish to be formed into a Company
pursuant to this Memorandum; and we agree to take
the number of shares shawn opposite our respestive
names.

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

Eor and on behalf of

1. Instant Companies Limited - One
2 Baches Street
London W1 6UB

1 e
IR
et ‘*'l”\\
psmn—— ar e ) =

For and on behalt of

2. Swift Incorporations Limited - Ona
2 Baches Street
Londenn N1 6UB

Dated  30. 07, 80
Witness to the above signatures, Terry Jayne

2 Bacheas Street
London N1 8UB

Tl




THE COMPANIES ACTS 1985 10 19589
PRIVATE COMPANY LIMITED BY 8HARES
ARTICLES OF ASSOCIATICN
PRELIMINARY

1. (a} the Regulations contained in Table Ainthe Schadule
tothe Cormpanies (Tables Ato F) Regulations 1985 (S1 1985
No. 805) as amended by the Companies (Tables A to F)
{(Amendmant] Regulations 1985 (SI 1985 No. 1052) (such
Table belng hereinatier called “Table A") shall apply to the
Company save in so far as they are excluded or varled
heraby and such Regulations (save as so excluded or
varied) and the Arlicles hereinafter contained shatl ba the
regulations of the Company,

{b)in these Articles the exprassion “the Act® means the
Companies Act 1985, but so that any reference in these
Aricles 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.

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 Direclors who may (subject to
Section 80 of the Act and to paragraph (d) below) allot, grant
aptions over or otherwise dispose of the same, to such
pfrst:}ns. on such terms and in such manner as they
think fit.

(b} All shares which are not comprised in the authorised
shara capital with which the Company Is incorparated and
which the Directors propose to issue shall first be offered to
the Members in proportidn as nearly as may be to the
number of the eXisting shares held by them respectively
unless the Compahyin General Meeting shall by Spacial
Resolution otherwise direct. The offer shall be made by
notice specifylng the number of shares offered, and limiting
aperiod (not belng less than fourteen days) within which the
ofter, Iif not accepted, will be deemed 1o be declined. After
the expiration of that period, those shares so deemsad {o be
declined shall be offered in the proportion aforesaid to the
persons who have, within the said period, accepled all the
shares offered to them; such further offer shall be made in
like terms n the same manner and limited by a like period
as the original offer. Any shares not accepted pursuant to
such offer orfurther offer as atoresaid ar not capable of being
offerad as aforesaid except by way of fractions and any
shares released from the provisions of this Article by any
such Special Resolution as aforesaid shall be under the
control of the Directors, who may allot, grant options over or
otherwise dispose of the same to such persons, on such
terms, and in such manner as they think fit, provided that, in
the case of shares not accepted as aforesaid, such shares
shall not be disposed of on terms which are more favourable
to the subscribers therefor than the terms on which they
were offered to the Members. The foregoing provisions of
ﬂr}is paragraph (b) shall have effect subject to Section 80 of
the Act.

(c) In accordance with Section 81(1) of the Act Sections
89(1) and 90(1) to (6} (inclusive) of the Act shall not apply
tothe Company.

(d} The Directors are generally and uncondiionally
authorised for the purposes of Section 80 of the Act, 1o
axercise any power of the Company to allet and grant rights
to subscribe for or convert securities into shares of the
Company up to the amount of the authorised share capital
with which the Company is incorporaled at any time or limes
during the pariod of five years from the date of incarporation
and the Directors may, afier that period, allot any shares ar
grant any such rights under this autherity in pursuance of an
offer or agreement so to do made by the Company within
that period. The authority hereby given may at any time
(subject to the sald Seclion 80) be renewed, revoked or
varied by Ordinary Resolution of the Company in General
Meeling.

SHARES

3.The lien conferred by Clause 8 in Tabls Ashali attach also

RMSKE9 to fully paid-up shares, and the Company shall also have a

first and paramount fien on all shares, whether Tully paid or
not, standing registered in the name of any person indebted
or under liability to the Company, whether he shall be the
solg registerad holder thereof or shall be one of two or more
joint holders, for alt moneys presently payable by him or his
estate tathe Company. Clause Bin Table Ashall be modifiet
accordingly.

4. The kability of any Membaer in defauli in respect of a gall
shall be increased by the addition at the end of the first
santencs of Clause 18 in Table A of the words “and alt

" expensss thal may have been incurred by the Company by

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

5. Every notice convening a General Meeting shall comply
with the provisions of Section 372(3) of the Acl as to giving
information to Members in regard to their right to appoint
proxies; and notices of and other communications relating
to any General Meeting which any Member is enlitled 10
receive shall be sent to the Direclors and to the Auditors for
the time being of the Company.

6. (a) i aquorumis not present within hall an hour from the
time appointed for a General Meeting the Generat Meeting
shall stand adjourned to the same day in the next week at
the same time and place or to such other day and at such
other time and place as the Direclors may delernine; and if
at the adjourned General Meeting a quorum is not present
within half an hour from the time appointed therefor such
adjourned General Mesting shall be dissolved,

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

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

(b) The maximum number and minimum number
respeclively of the Directors may be determined from time
to time by Ordinary Resolution in General Meeting of the
Company. Subject to and in default of any such
determination there shall be no maximum number of
Directors and the minimum number of Directors shallbe one.,
Whensoever the minimum number of Directors shall be one,
asvle Director shall have authority to exercise all the powers
and discrations by Table A and by these Arlicles expressed
to be vested in the Directors generally, and Clause 89 in
Table A shall be medified accordingly.

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

{d) No person shalliie appointed a Director atany General
Meeting unless either:-

{i} he is recommended by the Directors; or

{ii} not less than fourteen nor more than thiry-five
clear days niefore the datle appointed for the General
Meeting, notice signed by a Member qualified to vole at the
General Meeting has been given 1o the Company of the
intention to rropose that person for appointment, together
with notice signed by tnat person of his willingness 1o be
appointed, '

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

(1 The Direclors may appoint a person who is willing 10
act to be a Director, either to fill a vacancy or as an additional
Director, provided that the appointment does not cause the
number of Directars to exceed any number determined in
accordance with paragraph (b) above as the maximum
number of Directors and for the time being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of the
Company 1o borrow monay without limit as to amount and
upon such terms and in such manner as they think fit, and




subject {in the cags of any security convertible into shares)
{o Section 80 of the Act fo grant any mortgage, charge or
standard gecurity over ils underiaking, property and
uncalled capital, or any part thersof, and to issue
debentyree, debenture stock, and other securities whether
Qutright or as gecurity for any debt, liabllity or obligation of
the Company or of any third parly.

ALTERNATE DIRECTORS

9. (a) An allernate Pirgctor shall not ba entitled as such to
recaive any remuneration from tha Companty, save that he
may be paid by the Company such part (i any} of the
remyneration otherwise payable to his appointor as such
appolntor may by notlee i wriling to the Company from time
to time direct, and the first sentence of Clause 66 in Table
A ghail be modified accordingly.

{b} A Direclor, or any such other person as is mentioned
in Clause 65 in Table A, may act as an alternate Director to
represent mora than one Director, and an alternate Director
shall ba entitlad at any mesting of the Diractors or of any
cemmitiee of the Direclors ‘o ona vote for evary Director
whom he represents in addition to his own vole (if any) as a
Director, but he shall count as only one for the purposs of
determining whether a quorum is present.

GRATUITIES AND PENSIONS

10. (a) The Direclors may exercise the powers of the
Company conterred by Clause 3{t) of the Memorandum of
Association of the Company and shall be entitlad to retain
any benefits received by them or any of them by reason of
the exercise of any such powers.

(b} Clauss 87 in Tabla A shalil not apply {o the Company.

PROCEEDINGS OF DIRECTORS

11. (a) A Director may vote, at arty meeting of the Diractors
or of any commiilee of the Directors, on any resolution,
notwlihstanding that it in any way concerns or relates o a
matter in which he has, directly or indirectly, any Kind of
interest whatsoever, and if he shall vote on any such
resolution as aforesaid his vote shall be counted; and in
relatlon to any such resolution as atoresaid he shall (whether
or not he shall vote on the same) be taken into account in
catculating the quorum pressnt at the meeting.

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

THE SEAL

12. (a) If the Company has a seal it shall only be used with
the authority of the Directors gr of a committee of Directors.
The Dirgctors may determine who shali sign any instrument
to which the seal is affixed and unless otherwise so
determinad it shall be signed by a Direclor and by the
Secretary or second Director. The obligation under Clause
6 of Table A relating to the sealing of share certificates shall
apply only if the Company has a seal. Clause 101 of Table
A shall not apply to the Company.

{b) The Company may exercise the powers conferred by
Saction 39 of the Act with regard to having an official seal
for use abroad, and such powers shall be vested in the
Directors,

INDEMNITY

13. (a) Every Director or olher officar or Auditor of the
Company shall be indemnified out of the assets of the
Company against all losses or liabllities which he may
sustain or incur in or about the execution of the duties of his
office or otherwise in relation therets, Including any liability
incurred by him in defending any proceedings, whether civil
or criminal, in which judgment Is given in hls favour or in
which he Is acquitied or in connection with any application
under Saction 144 or Section 727 of the Act in which relief
is grantad to him by the Court, and no Direclor or other officer
ghall ba liable for any less, damage or misforiune which may
happen to or be incurred by the Company in the execution
ofthe duties of his office of Inrelation thereto, Butthis Arlicle

RMSKAS

ghal! only have eifect in so far as ils proyvisions are not
avoided by Section 310 of the Adt.

{b) The Directors shall have power to purchase and
maintain for any Director, officer or Auditor of the Gompany
insurance against any such lability as is referred 10 in
Section 310(1} of the Act from and afier the bringing in fo
force of Section 137 of the Companies Act 1883,

{c) Ctause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14, The Directors may, In thelr absolute discration and
without assigning any reason therefor, decline to registerie
transfer of a share, whether or not it is & fully paid share, and
the first sentence of Clause 24 in Table A shall not apply to
the Company,

Names and addresses of Subscribers

For and on hehalf of
1. Instant Companies Limited,

2 Baches Street, ——
tondon. N16UB |, (’
or and on behalf of w...:

2. Swift Incorporations Limited,
2 Baches Strest,
London. N16UB

Dated 30. 07. 80
Witness to the above Signatures:- Terrv Jayne,

2 Bagches Street,
London. N1 6UB

oh
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2567091

| hereby certify that

LAUNCHFIRM LIMITED

is this day incorporated under the Companies Act 1985 as |

a private company and that the Company is flimited.

Given under my hand at the Companies Registration Office,

Cardiff the 10 DECEMBER 1990

Plvom,
P. BEVAN

an authorised officer

HCo07B
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THE COMPANIES ACTS 1985 to 1989

COMPANY NUMBER 02567091

SPECIAL RESOLUTION OF
LLAUNCHFIRM LIMITED

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

it is resolved:-

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

Dated this 10th December 13990

“&ﬂ&\
Signed .

(AUTHORISED SIGNATORY OF INSTANT COMPANIES LIMITED)
Mg £ ..

Signed - 4 .
(AUTHORISED smmmoqigf: SWIFT INCORPORATIONS LIMITED)
COMPANIES HOUSE
108
JORDAN & SONS LTD " JAN1991
21 ST THOMAS ST 55

BRISTOL, 8S1 648 367708
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THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES

NEW CLAUSE 3 OF THE MEMORANDUM OF
ASSQCIATION

€. Th. vompany's objgcts are:

{a)(i) To carry on all or any ol the businosses of general
meaerchants and traders, cash and credit traders,
manulacturers' uagents and represeniatives, insurance
brokers and consultanis, estate and adverising agenig.
morlgage brokers, financial agents, advisers, managers and
administrators, hire putchase and general financiars,
brokers and agenls, commission agents, imporiers and
exporters, manufaciurers, retailers, wholeszlers, kuyers,
soflers, distributors and shippers of, and dealers {n all
products, goods, wares, merchandise and produce of every
dascription, to pariicipate in, underiake, perform and carry
on akl Kinds of commercia), Industrial, trading and financiat
operations and enterprisas; to carry an all or any of the
businesses of markeling and business consultants,
advertising agents and contractors, general storekeepers,
warehousemen, discount traders, mail order specialists,
railway, shipping and lorwarding agents, shippers, traders,
capitallsts and financlers either on the Company's own
account or otherwise, printers and publishers; haulage and
transport contractors, garage proprietors, oparators, hirars
and letters on hire of, and dealers in motor and other
vahicles, ¢raft, plant, machinary, tools and equipment of all
kinds; and to purchase or otherwise acquire and take aver
any businesses or undertakings which may be deemed
expadient, or (o become interested in, and to carry on or
dispose of, remove or put an end to the same or otherwise
deal with any such busingsses or undertakings as may be
thought desirable.

(i) To carry on any other trade orbusiness whatever which
can in the opinion of the Board of Directors he
advantageously carried on in connection with or ancillary to
any of the businesses of the Company

(b} To purchase or by any other means acquira and take
oplions over any property whatever, and any rights or
privilegas of any kind over or in respac! of any property.

{c) To apply for, reglster, purchase, ¢! by other means
acquire and protect, prolong and renew, whether in the
United Kingdom or elsewhere any patents, patent rights,
brevets d'invention, licences, secret processes, {rade
marks, designs, prolections and concessions and to
disclalm, alter, modiy, use and turn 10 account and to
manut: clure under or grant licences or privilages In respect
of the same, and to expend monay in experimenting upon,
testing and Improving any patents, inventions or rights which
the Company may acquire or propose 10 acguire.

{d) To acquire or underiake the whole or any part of the
business, goodwill, and assets of any person, firm, or
company carrylng on or proposing fo carry on any of the
businesses which tha Company fs authorised {o carry on and
as part of the consideratlon for such acquisition lo underiake
all or any ol the liabilities of such person, firm or company,
or to acquire an intsrest In, amalgamata with, or enter into
partnership or into any arrangement for sharing profils, or
for co-opsration, or for mutual assistance with any such
person, firm or company, or for subsldising or otherwise
assisling any such person, firm or company, and 1o give or
accept, by way of consideration for any of the acts or things
aloresaid or property acquired, any shares, debentures,
debenture stock or securitfes that may be agreed upon, and
to hold and retain, or sell, morigage and deal with any
shares, debentures, debenlure stock or securilies so
receivad.

(8) To Improve, manage, construcl, rapair, develop,
exchange, let on lease or otharwise, morgage, charge, sell,
dispose ol, turn to account, grant licences, cptions, rights
and privilages in respect of, or otherwise deal with all or any
par ¢l the property and rights of the Company.

{{) To invest and deal with the moneys of the Company
no! immediately required In such manner as may from time
{o limo be delermined and to hold o otherwise deal with any
fnvesimenis mads-

(9) To lend and advance imoney or gve credt on any
terms and with or without securdy to any person, firm or
contpany (including withoul prejudice 1o the generalty pf the
foregoing any holting company, subsidiary or fellow
subsidiary of, or any other company associated in any way
with, the Company), to enjer into guarantess, contracts ol
indemnily and suretyships of all kinds, to 1eceive money on
deposit or loan uponany terms, and to secure or guararies
i any manner and upon any terms the payment of any sum
ol maney or the performance ol any obligation by any
parson, firm or company (including withou! prejudice to the
generality of the foregoing any guch holding company,
subsldiary, fellow subsidiary o associated company as
aloresald).

(h) To borrow and raise money in any manner and to
sacure the repaymaent of any money borrowed, raised or
owing by morigage, charge, standard security, liun or other
security upon the whola or any part ol the Company's
property or assets (whether present or future), including its
unecalled capital, and also by a similar morigage, charga.
standard security, fien or security to secure and guaranteg
the perlormance by ine Company of any obligation or liability
it inay undertake or which may become binding on it.

(i} To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory
notes, bills of lading, warran!s, debentures, and other
negotiable or fransferable instruments.

(i) To apply for, promota, and obtain any Act of Parllament,
order, or licence of the Depantiment of Trade or other
authority for enabling the Company to carry any of its cbjects
into effact, or jor effecting any modification of the Company's
conslitution, or for any other purpose which may seem
calculated directly or indirectly to promole the Company's
Interests, and to oppose any proceedings or applications
which may seem calculated diractly or indiractly to prejudice
thae Company's intarasts.

{k) To enter Into any arrangements with any government
or authority (suprame, municipal, local, or otherwise} that
may seem conducive fo the attainment of the Company's
objects or any of them, and to obtain from any such
government or authority any chanlers, decrees, rights,
privileges or concessions which the Company may think
desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions

() To subscribe for, take, purchase, or otherwise acquire,
held, sell, deal with and dispose of, place and undenvrite
shares, slocks, debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any other
company constituted or carrying on business in any part of
the world, and debenturas, debeniure stocks, bonds,
obligations or sectrities issued or guaranieed by any
government or authority, municipal, iocal or otherwise, Inany
part of the world.

{m) To contral, manage, finance, subsidise, co-ordinate
or otherwise assisl any company or companies in which the
Company has adirect or Indirect financial interest, lo provide
secretarial, administrative, technical, commerclal and other
services and facilities of all kinds for any such company or
companies and to make payments by way of subvention or
otherwise ang any other arrangements which may seem
desirable with respect to any business or operalions of or
gonerally with respect fo any such company or companies.

(n) Te promole 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
valua of any property or business of the Company, and to
place or guarantee the placing of, underwrite, subscribe for,
or utherwise acquire alt or any part of the shares or securities
of any such company as aforesald.

(0) To soll or otherwise dispose of the whola or any part
of the bugingss or praperty of the Company, ellher together
or bn portions, for such consideralion as the Company may
think fit, and in particuiar for shares, debentures, or
securltios of any company purchasing the same.
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{p)} Vo act as agents or brokers and as trustees for any
person, firm or company, and to undertake and perform
sub-contracts.

{&1) To iamunerate oy persos, Frm or company rendering
sarvicos to thu Company oliha vy cash payment ar by the
aliotrneqt to him or tiam of shares or olher securilies of the
Company credited as pald up in full or in part or othenwise
as may be thought expedisnt.

{r} To distribute ameong the Members of the Company In
kind any property of the Caompany of whatever nature.

(s) To pay all or any expenses incurred In connection with
tha promaotlon, formation and incorporation of the Company,
or te contract with any parson, firm or company to pay the
same, and 1o pay commissions 1o brokers and others for
underwtiting, placing, selling, or guaranteeing the
subscription of any shares or othér securities of the
Company,

{t) To support and subscribe to any charitable or public
object and to support and subscribe to any institution,
soclety, or club which may be for the benefit of the Company
or its Directors or employees, or may be connsected with
any town or place where the Company carries on business;
to give or award pensions, annulties, ¢ratuities, and
superannuation or other allowances or benefits or charitable
aid and generally to provide advaniages, facilities and
services for any persons who are or have heen Directors of,
or who are or have been employed by, or who are serving
or have servad the Company, or any company which is a
subsidiary of the Company or the holding company of the
Company or a fellow subsidiary of the Company or the
predecessors in business of the Company or of any such
subsidiary, holding or fellow subsidlary company and to the
wives, widows, children and other relatives and dependants
of such persons; to make payments towards Insurance; and
to set up, establish, support and malmain superannuation
and other funds or schemes (whether contributory or
non-cantributory) tor the benefit of any of such persans and
of their wives, widows, children and othsr relatives and
dependanis; and to set up, establish, support and maintain
profit sharing or share purchase schemes for the benefit of
any of the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and to lend
money to any such employees or to trustees on their behalf
to enable any such purchase schemes to be established or
maintained.

{u) Subject to and In accordance with a due compliance
with the provisions of Sections 155 to 158 (inclusive) of the

Act (if and s far as such provisions shall be applicable), 1o
give, whether directly or indirectly, any kind of financial
assistance (a5 defined in Section 152{1){a) ot the AcY) for
any such purpose as is epecified in Section 151(1) and’'or
Section 151(2) of tha Act,

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

{w) To do all or any of the things or matters aforesaid in
any par of the world and either as princigals, agents,
contractors or otherwiss, and by or through agents, brokers,
sub-coniractors or otherwise and either alone or in
conjunction with others,

{x) To do all such other things as may be deemed
Incldental or conducive to the attainmaent of the Company’s
objects or any of them.

AND s0 that:-

{1) None of the objects sat forth in any sub-clause of
this Clause shall be restrictively construed but the widast
inlerpratation shail be given to each such object, and none
of such oblecis shall, excapt where tha context expressly so
requfres, be in any way limited or restricted by reference to
orinference from any other object or objects set forthin such
sub-clause, or by referance 1o or inference frém the terms
of any other sub-clause of this Clause, or by reference lo or
Inferance trom the name of the Company.

(2) None of the sub-clauses of this Clause and none of
the objects therein specilied shall be deemed subsidlary or
ancillary to any of the objects specified in any other such
sub-clause, and the Company shall have as full a power to
exerclse each and every one of the objects specified in each
sub-clause of this Clause as though each such sub-clause
centained 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 or unincorporated and whether domicited in the
United Kingdom or elsewhere,

{4) In this Clause the expression “the Ac!" means the
Companies Act 1985, but so that any reference in this
Clause to any provisian of the Act shall be deemed to include
a referance to any statutory modification or re-enactment of
that proviston for the time balng in force.
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~ THE COMPANIES ACTS 1985 to 1989

COMPANY NUMBER 2567091
SPECIAL RESOLUTION OF
LAUNCHFIRM LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time being of the above-named Company entitled to recelve
notice of and to attend and vote at General Meetings HEREBY PASS the following resolution
as a Special Resolution and agree that the said rusolution shall, pursuant o Clause §3 in
Table A (which Clause is embodied in the Articles of Association of the Company) or
pursuant to any appilicable rule of taw, for altl purposes be as valid and effective as if
the same had been passed at a General Meeting of the Company duly convened and held.

It is resolved:

That the Memorandum of Association of the Company be altered by deleting sub-clause
(a) of Clause 3 and by substituting therefor the following new sub-clause:

{a) (1] The obfect of the Company is to carry on business as a general

commerclal company.

(i) Without prejudice to the generality of the objects and powers of the
Company derived from Section 3A of the Companies Act 1985 the Company has the
following objects:-

OBKGEN

Dated this 15th day of February 1991

Signed e
(AUTHORISED SIGNATORY OF INSTANT;CONP

ES LIMITED)

(AUTHCRISED SIGNATORY OF SWIFT INCORPORATIONS LIMITED)
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JORDAN & SONS LTD
21 ST. THOMAS ST.
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N r THE COMPANIES ACTS 1985 to 1989

2567091

CERTIFICATION

---------------

WE HEREBY CERTIFY that this print
incorporates all alterations made to
this company's Memorandum of
Assoclation by filed resolutions and
is lodged in compliance with the

PRIVATE COMPANY LIMITED BY SHARES requirements of soction 18 of the

Compantes Act 1985.
20/02/81

- MEMORANDUM OF ASSOCIATION OF

s

" LAUNCHFIRM LIMITED .

*~ 1. The Company’s name is "LAUNGHFIRM LIMITED".

"o~ 2. The Company's registered office is to be situated in England & Wales.
3. The Company's objects are :-

(@ @ The object of the Company is to carry on business as a general

commercial company,
4 {i)  Without prejudice to the generality of the objects and powers of the
Company derived from Section 3A of the Companies Act 1985 the Company has the
following objects:-

OBKGEN

‘ 367706 ( 2567091)



(b}  To purchase or by any other means acquire and take options qver any property whatever, angd any
Aghts or privileges ot any kind aver or in respect of any propesty.

¢} To apply for, register, purchase, or by other means acquire and protect, protong and renew, whether
in the United Kingdom or elsewhere any patents, patent rights, brevets d'invention, licencés, secret processes,
trade matks, designs, protactions and concassiens and to disclaim, alter, modify, usa and turn 10 acCount and 10
manufacture under or grant licences or priviieges in raspect of the same, and 10 expend money In experimenting
uponi. testing and Improving any patents, inventions or rights which the Company may acquire or propose 10
acquire,

. (d} To acquire or undertake the whole or any part of the business, goodwill, and assets of any person,
firm, or company carrying on or progosing to carry on any of the businesses which the Company is authorised
to carry on and as part of the considaration 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 anter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual assistance with any such person, firm or
company, or for subsidising or otherwise assisting any such person, firm or cornpany, and to give or accept, by
way of consideration for any of the acts or things aforesald or property acquired, any shares, debenturas,
debenture stock or securities that may be agreed upon, and to hold and retain, or sell. mortgage and deal with
any shares, debentures, debenture stock or securities so received,

{e) To improve, manage, construct, repair, develop, exchange, et on lease or otherwise, morigage,
charge, sell, dispose of, turn to account rant licences, options, rights and privileges in respect of, ar otherwise
deal with all or any part of the property an rights of the Company.

()  Toinvestand 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 deai with any investments made.

(o) Tolend and advance monay ¢r give credit on any terms and with or without security to any person,
firm or company (including without prejudice to the generality of the f_oreﬂ?ing any holding company, subsidiary
or fellow subsidiary of, or any other companY associated in any way with, the Company), t¢ snter into guarantees,
contracts of indemnity and suretyships of all kinds, to receive money on deposit or loan upon any terms, and 1o
secure or guarantee in any manner and upon any terms the payment of any sum of money or the performance
of any obligation by any person, firm or company (including without prejudice 1o the general.igr of the foregoing
any such holding company, subsidiary, fellow subsidiny or associated 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 assels (whether present or future), including its uncalled capital, and aiso by a simitar
morigage, charge, standard security, lien or security lo secure and guarantee the performance by the Company
ot any obligation or liability it may undertake or which may become binding on it

()  Todraw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchange,
promissory notes, bills of lading, warrants, debentures, and other negotiable or transierable instrumants.

i}  To apply for, promote, and abtain any Act of Parliament, order, or licence of the Department of Trade
or other authority far enabiing the Gomgpany to carry any of its objects into effect, or for eﬁectm% any madification
of the Company's constitution, of for any other purpose which may seem caiculated direclly or indirectly 1o
promote the Uompany’s interests, and to oppose any proceedings or applications which may seem calcutated
directly or indirectly to prejudice the Company's interests.

¢y To enisy into any arangements with any government or authority (supreme, municipal, local, or
otherwise) that may seem conducive to the altainment of the Company’s objects or any of them, and to obtain
from any such government or authorily any charlers, dacrees, rights, Rrivi{eges or concessions which thé
Company may think desirable and to carry out, exercise, and comply with any such charters. decraes, tights,
privileges, and concessions.

(Il To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of, place and
underwrite sharas, stocks, debentures, debenture stocks, bonds, obligations or securities issued or guaranteed
by any ather company constituled or carrying on business in any part of the world, and debentures, debenture
slocks, bonds, obligations or sacurities issued or guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world.

{m) To control, manage, finance, subsidise, co-ordinate or otharwise assist any company or companies
in which the Company has a direct or indirect financial interest, fo provide secrelarial, administrative, technical,
commercial and other services and facilities of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other arrangements which may seem desirable wilh respect
to any business or operations of or generally wilh respect to any such company or companies.

(n)  To promote any other company for the purpose of acquiring the whole or any part ol the business
or property or undertaking or any of the liabilities of the Company, or of underiaking any business or operations
which may appear likely to assisi or benefit the Company or l0 enhance the vaiue of any properly or business
of the Company, and fo 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.

{o) To sell or otherwise dispose of the whole r ané pant of the business or property of the Company,

either together or in portions, for such consideration as the Cempany may think fit, and in particular for shares,
debenlures, or securities of any company purchasing the sar.e,
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(p) T act as agonts or brokers and as trustees for any person, firm of company, and 1o undenake and
portarm subr-contracts.

(ql To rerunerata any person, firm or company rendenng services to the Company either by ¢ash
Fayman ot by the alfolment to him or them of shares or other securities of the Company credited as paid ug in
ull o1 In part or othorwise as may he thought expedient.

nat (1 Todistnbule among the Members of the Company in kind any progerty of the Company of whatever
ature,

(s} To pay alt or any expenses incurred in connaction with the promotion, formation and incorgoration
of the Companr‘. or to contract with any person, firm or company lo pay the same, and to pay commissions to
brokors and others for underwriting, placing, sefling, or guaranteeing the subscription of any shares or other
socurities of the Company,

. () To support and subscribe to any charitable or public object and to support and subscribe 10 any
institution, saciety, or club which may be for the benefit of the Company or its Directors or employees, or may
be connecled with andy town or place where the Company carries on business; 10 give or award pensions,
annuities, gratuilies, and superannuation or other allowances or benefits or charitable aid and generally 1o provide
advantages, facilities and services for any persons who are or have been Directors of, or who are or haye been
amployad by, or who are serving or have served the Company, or any comgang which is a subsidiary of the
Company or the holding companr 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 sel up, establish, support and maintain Supsrannuation and other funds or schemes (whether contributory or
fen-contributory} for the benefit of any of such persons and of their wives, widows, chiidren and olher relatives
and dependants; and to st up, establish, support and maintain profit sharing or share purchase schemes for the
benefit of any of the employees of the Company or of any such subsidiary, holding or fellow subsidiary company
and to lend money to any such employees or to trustees on their behalf to enable any such purchase schemes
lo be established or maintained.

(1) Subjact to and in accordance with a due compliance with the provisions of Sections 155 to 158
{inclusive) of the Act (if and so iar as such provisions shall be applicable), to give, whether directly or indirectly,
any kind of financial assistance (as defined in Sectian 152(1 ){a) of the Act) for any such purpose as is specified
in Section 151(1) and/or Section 151(2) of the Acl.

(v}  To procure the Company 1o be registered or recognised in any part of the worid.

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

(x)  To do all such cther things as may be deemed incidental or conducive to the allainment of the
Company's objects or any of them,

AND so that:-

(1) None of the objects set forth in any sub-clause of this Clause shall be rastrictively construed
but the widest interpretalion shali be given to each suzh object, and none of such objects shall, excepl where the
contexl expressly so requires, be in"any way iimited o; restricted by reference to or inference from any other
object or objects set forth in such sub-clause, or by reference to or inference from the terms of any other sub-
¢lause of this Clause, or by reference to or inference, from the name of the Company.

(2}, None of the sub-clauses of lhis Clause and none of the objects therein specified shalt be
deemed subsidiary or ancillary to any of the objects specified in any ©othar such sub-clause, and the Company
shafl have as full a power (o exercise each and every ong of if1e objects spacified i 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 whera used in refersnce o the Company, shall
be deemed to include anrJ partnership oi other body of persons, whether incorporated or unincorporated and
whether domiciled in the United Kingdom or elsewhere.

(4)  In this Clause the exprassion "the Act" means the Companies Act 1985, but so that any
referenca in this Clause to any %rovision of the Act shall be deemed o include a refsrence to any siatutory
madification or re-snactment of that provision for the time being in force.
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The Hability cf the Mambeys [s limited,

The Company's share capitat Is £1000 ¢divided into 1000 shares of £1 each,

THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

PRELIMINARY

. &

(a}

(b)

CERTIFICATION
WE HEREBY CERTIFY that thls print
incorporates all alteratlons made to
this company's Artictes of Assoclation
by tiled resolutions and Is {odged in
compliance with the requireaments of
section 18 of the Companies Act 1988

20/02/91

The Regulations contained in Table A In the Schedule t¢ the Campanies (Tables A to F} Regulations
1985 {81 1985 No. 805) as amended by the Companies (Tables A to F) (Amendment) Regulatians 1985 (S1 1985
No, 1052) (such Table belng hereinafter called “Table A*) shall agply to the Company save in so far as they are
excluded or varied hereby and such Regulalions (save as so excluded or varied) and the Articles herelnafter
contained shall be the regulations ¢f the Company.

in these Articles the expression “"the Act" means the Companles Act 1985, but so that any
reference in these Articles to any provision of the Act shail be deemed to include a raference to any
statutory modification or re-enactment of that provision for the time being in torce.

ALLOTMENT OF SHARES

2,

K89

(a)

(b)

Shares which are compriced In the authorised share capital with which the Company Is
incorporated shall be under the control of the Directors who may (subject to Section 80 of the Act and
to paragraph (d} below) allot, grant options over or otherwise dispose of the same, to such persons, on

.~ «stich terms and in such manner as they think fit.

All shares which are 7! comprised n the authorised share capital with which the Company is
incorporated and which the Directors propose to Issue shall first be offered to the Members in proportion as nearly
as may he to the number of the existing shares held by them respectively unless the Company In General Meeting
shall by Special Resciution otherwise direct. The offer shall be made by notice specifying the number of shares
offered, and limiting a period {not being less than fourteen days) within which the offer, if not aceepted, will be
deomed to ba declined. After “he expiration of that pericd, those shares $o deemed 10 be declined shall be otfered
in the proportlon aforesald to the persons who have, within the said period, accapted Qllgtha—ghares offered to them;
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such further offer shall be made in lika terms i the same manner and limited by a bke penod as the ouginal otier.
Any shares not accepted pursuant to such offer or further offer as aforesaid or not ¢apable of being otfered as
aforesaid excepl by way of Iractions and any shares released from the provisions of this Amicle Dy any such
Special Resolution as aforesaid shall be under tha conlrol of the Directors, who may alet, grant oplions over or
olherwise dispase of the same to such persons, on such terms, and in such mannér as thay think §it, provided
that, in the case of shares not accepted as aforesaid, such sharas shall not be cisposed of on terms which are
more favourable 1o the subscribers tharefor than the terms on wiich they were olfered to the Mambers. The
loregoing provisions of tus paragraph (b} shall have effect subject to Section 80 of the Act.

(c) Inaccordance with Section 91(1) of the Act Sections 89(1) and 90(1) 1o (6) {inclusive) of the Act shall
not apply to the Company.

(d)  The Directors are generally and unconditionally authorised for the purposes of Section 80 of the Act,
to exercise any power of the Company o allot and grant rights to subscribe for or convert securities into shares
of the Company up to the amount of the authorised share capital with which the Company is incorporated at any
lime or times during the period of five Ke._ars from the dale of incorporation and the Direciors may, aiter that
poriod, allot any shares or grant ang such rights under this authority in pursuance of an offer or agreament so to
do made by the Company within that period. The authority hereby given may at any lime (subject to the said
Section 80) be renewed, revoked or varied by Ordinary Resolution of the Company in General Maeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to fully paid-up shares, and the Company shall
also have a firsl and paramount lien on all shares, whether {ully paid or not, standing registered in the name of
any persolr indebled or under liability to the Company, whether he shall be the sole registered holder thersof or
shall be one a” lwo or more joint holdars, for all moneys presently payable by him or his estate to the Company.
Clause 8 in Table A shall be modified accordingly.

4, The liability of any Member in default in respect of a cal! shall be increased by the addition at the end of
- the first sentence of Clause 18 in Table A of the words and all expanses that may have been incuired by the
;Company by reason of such non-payment"”.

GENERAL MEETINGS AND RESOLUTIONS

5. Every notice convening a General Meeting shall comply with the provisions of Section 372(3) of the Act as
to giving information to Members in regard to their right to appoint proxies; and notices of and other
communications relating to any General Meeling which any Member is entitled 1o receive shall be sent {0 the
Directors and to the Auditors for the time being of the Company.

6. {(a) It a quorum is not present within halt an hour from the time appointed for a General Meeting the
General Meeting shall stand adjourned lo the same day in the next week at the same time and place or tosuch
other day and at such other time and place as the Direclors may dstarmine; and if at the adjourned General
Meating a quorum is not present within half an hour from the time appoinied therefor such adjourned General
Meeting shall be dissolved,

{b) Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
7. (a) Clause 64 in Table A shall not apply to the Company.

(b)  The maximum number and minimum number respeclively of the Directors may be detetmined trom
time to time by Ordinary Resolution in General Meeting of the Company, Subject to and in default of any such
determination there shall be no maximum number of Directors and the minimum number of Directors shall be one,
Whansoever the minimum number of Directors shall be one, a sole Director shall have authority to exercise all
the powers and discretions by Table A and by these Articles expressed to be vested in the Directors generally,
and Clause 89 in Table A shall be maodified accordingly.

(¢) The Directors shall not be required to ratire by rotation and Clauses 73 to 80 (inclusive) in Table A
shall not apply to the Gompany.

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

(i}  heis recommended by the Direclors: or
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(i} not less than fourteen nor more than thirty-five clear days hefore the date appainted for the
General Meeting, notice signed by a Member qualified to vote at the Genaral Meeting hag been given 10 the
Company of the intention to propose that persen for appointment, together with notice signed by that parson of
his willingness to be appointed.

{8}  Subjectto paragraph (d) above, the Company ma\f by Ordinary Resolution in General Mesting appoint
any person who is willing 1o act to be a Director, either to fill a vacancy or as an additional Director.

(H The Directors may appoint a person who is willing 1o act to be a Director, eithar 10 fill a vacancy or
as an additional Director, provided that the appointiment does not cause the number of Directors to exceed any
gumbe_r c;eterminad in accordance with paragraph {b) above as {ne maximurn number of Directors and for the time

sing in force.

/BORROWING POWERS

8 The Cirectors may exercise all the powers of the Company to borrow money without limit as to amount and
uﬁon such terms and in such manner as thay think fit, and subject (in the case of any security convertible into
shares) to Section 80 of tha Act to grant any mortgage, charge or standard security over its undertaking, property
and uncalled capital, or any part thersof, and to issus debentures, debenture stock, 2ad other securities whather
outright or as security for any debt, liability or obligation of the Company or of any itiird party.

ALTERNATE D!RECTORS

9, {a)  An alternate Director shall not ba entitled as such o receive any remuneration from the Company,
save that he maY1 be paid by the Company such part (if any} of the remuneration otherwise payable 1o his
appointor as suc agggintor may by notice in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

. {b) ADirector, or an?f| such other person as is mentioned in Clause 65 in Table A, may act as an alternate
Director to represent more than one Director, and an alternate Director shall be entitled at any meeting of the
Diractors or of any committee of the Directors o one vole for every Director whom he represents in addition to
his own vote {if any} as a Direclor, but he shall count as only one for the purpose of determining whether a
quorum is present.

GRATUITIES AND PENSIONS

10. {a) The Direclors may exercise the powers of the Company conferred by Clause 3{t) of the Memorandum
of Association of the Company and shall be entilled to retain any benefits raceived by them or any of them by
reason of the exercise of any such powers.

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

11. {a) A Direclor may vote, at any meeting of the Directors or of any committea of the Directors, on any
resolution, nolwithstanding that it in any way concerns-or relates 10 a matter In which he has, directly or indirectly,
any kind of interest whatsoaver, and if he shall vote on any such resolution as aforesaid his vote shall be counted:
and in relation to any such resolution as aforesaid he shall {whether or not he shall vote on the same} be taken
into account in calcutating the quorum present al the meeting.

{b) Clauses 94 1o 97 {inciusive} in Table A shall not apply to the Company.
THE SEAL

12, (a) If the Company has a seal it shall only be used with the authority of the Directors or of a committee
of Diractors. The Directors ma\( determine who shall sign any instrument to which the seal is affixed and unless
otherwise so determined il shall be signed by a Director and by the Secretary or second Director. The obligation
under Clause 6 of Table A relating to the sealing of share certificates shall apply only if the Company has a seal.
Clauss 101 of Tabfe A shall not apply to the Compary.

{b) The Company may exercise the powers conferred by Section £5 of the Act with regard to having an
official seal for use abroad, and such powers shall ba vested in the Directors.
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13. (a) Every Direclor or other officer or Auditor of the Company shall be indemnificd
oiit of the assets of the Company against all losses or liabilities which he may sustain or
incur in or about the execution of the dutles of his office or otherwise in relation thereto,
including any liability incurred by him in defending any proceedings, whether civil ar criminal,
in which judgment is given in his favour or in which he is acquitted or in connection wilh any
application under Section 144 or Section 727 of the Act in which relief is granted to him by
the Court, and no Director or other officer shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the execution of the duties of his
office or in relation thereto, But this Article shall only have effect in so far as its provisions
are not avoided by Section 310 of the Act.

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

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

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

(¢) Clause 118 in Table A shall not apply to the Company.

* TRANSFER OF SHARES

14. The Direclors may in their absolute discretion and without assigning any reason
therefore, 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.
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COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 9 months of

incorporation)
Pleasa do not Pursuant to section 224 of the Companies Act 1985
:‘;\‘igﬂgrg,n as inserted by section 3 of the Companies Act 1989
Pleasa complete ;I':dtge Registr;’ar cfa)f Companies Company number
legibly, preferabl rass pveriea
lng!::lazkﬁype, or Y 2567091

bold block Tettering Name of company

|*  LAUNCHFIRM LIMITED
* insert full name
of company I

. e
gives notice that the date on which the company’s accounting reference period is to be treated as

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

Important

The accounting

reference daté to

be entered along-

side should be

completed as in the Day Month
following examples: .

e 1
1 |
1
r

L]

5 April
Day Month

30 June
Day  Month

.
31 December
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Adriininstrator, Signed \/@MQM&D DesignationtlD g Date W {
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{Scotland) as
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