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The Companies aAct 1985
Private Company Limited by shares

MEMORANDUM
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\ . VPourth Sift UK, Limited’
1. The company's name 1is :

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

3. The company's objects are :

(a) (1) Ta carry on, ia conjunction with each othar or as separate and distinct undertakings, all or any
of the followiry busimusses: manufaclurers, ifoporters, exporters, agents, dealers (both wholesala and
retail) 1n all articles of commercial. manufacturing, personal and househald use and consungtion and in all
kinds of ravw materials; warehoutoman: storage contractors, shipping and forwarding agents; dealers in
property and estatesi propercty dewelopars, property manigers; estata agents, insurance agents and brokers,
financiers, financial agents and to act as nominee, trustee, agent, factor, broker, axecutor, administrator,
recefver for or otharwise on behalf of Conpanies, Corporaticns, firms or persons, builders; scaffolders;
contractors: hoating and ventilation engincers and contractors; refrigeration engincers, specialists and
contractors: § decorators: painters: bricklnyers, carpentars,shuttering mamufacturers and erocters; Joiners,
pablic works contractors; plastarers, plumbers, alectrictans, shop {ront fitters; butlders' and decorators’
merchants: civil, mechunical, constructional, agricultural, consulting, heating, electrical mnd general
engincars; waldors: shoet matal vorkers; blacksmiths, motor englncarsy garage proprietersy car hira servics,
taxi proprietors and operators; travel agents, tour operators. propriators of vehicles and vessals of all
kinds, transport and haulage contractors) genaral enpincarsy .y +akersy booking agoats for, and managers
of, theatres, cinemas and all other kinds of ontartainmants and sporting eventss turf and sportimg
accountants in all their branches; propristors of shops, cafes, clubs, hotels and restaurants, catering
contractors; dealers in foods and provisions of 211 kindsy wine and spirit serchants, Ticensed victuallors:
butchars; grocers, greangrocers: fishmongars and poultry marchants: farmars: florists, horticulturists;
bakers, confectionsrs: tobacconistsi ironmongars, hardwarm merchants; dealers in plastics of all kinds,
antique dealura; furnitvre manufacturers and dealers; leathar and fancy goods dealers; Jewallers, mdio
tolovision and electrical retailers, dsalers and ropatrers. toys, Qames and sports equipmnt dealurs;
photographars and dealars in all kinds of photographic saterial and equiprent, fils prodecers and
distributors: textile morchants, tailors, fashion designers, ladies and gentlerwn's outfitters, boot and
shoe retatlers: perfumery and cosmotic dealers, hatrdressers, manufacturing and retatl] cheaists; printors,
publishars, stationers, advertising and publicity agents; public relatiom specialists, comsultants,
business transfar agents and amploymont agentsi computar operators, programmars and dealers; market rasearch
specialists: business advizars, wmaf) ordar spocialists; dyers and cleaners; dry cleaners, propriators of
launderettas, excavation and demdlition contractors: plant hirers, scrap iron and waste merchants and to
carry on a1l or any of the said businesses, and provide services in connection therewith, eithar together
X% one businast or as soparate and distinct businesses, in any part of tho world.

(2) To carry on any other busingss which, in the opinica of the Cospany, say be capable of baing
conveniantly or profitably carried on in conjunsticn with or subsidiary to any other bustnuss of the Company
and i3 caloulated to anhance the valuve of the Company's properiy.

{3} To purchasa or by any other means acquire froehold, leasehold o any other property for any estate
or fnterest wvhatever, sovabia or imnovable, or any interest in such property, and to sall, leass, let on
hire, davelop such proparty, or otherwise turn tha sase to the advantage of the Company.

(4} To apply for, registar or by other means acquire any patents, pateat rights, brevets ¢ dmeontion,
Ticences, trade marks, concessions and inventions and to use and turn $0 account tha Sama or to cevalep,
2011 ¢ assign tha zame or grant licences or privileges in raspect thereofl or otherwisa tum tha sam to
tha advantage of tha Company.

(5) To build, rucomstruct or ganarally maintain buildings and works of all kinds, vhether or not thase are
situate on the propasty of the Company.




(b) Tu carry on any other business which may scem to the Company capable of
being conveniently carried on in connection with the above or calculated
dirvectly or indarectly to enhance the value of or render more profitable any
of the property or rights of the Company.

{c) To apply for, purchase, register or otherwise acquire and protect and
renew, whether in the United Kingdom or elsewhere in any part of the world any
patents, patent rights, brevets d'invention, designs, concessions, secret
processes, btrade marks, licences, and the like and to alteyr, disclaim, modify,
use and turn to account and to manufacture under or' grant licences or
privileges in respect of the same, and to expend money in experimenting upon,
testing or improving any such patents, inventions or rights.

(d) To parchase, take on lease or in exchange, hire or by any other means
acquire and take options over any freehold, leasehold or any other real or
personal property and any rights or privileges which the Company may think
necessary or convenient for the purpose of its business, or may enhance the
value of any other prarerty of the Company.

(e} To acquire and undertake the whole or any part of the business, goodwill,
assots, property, and laabilities of any person or company carrying on or
proposing to carry on a.y business which the Company is authorised to carry
on or rossessed of property suitable for the purposes of the Company or which
can be carried or in conjunction therewith or which is capable of bheing
conducted so as directly or indirectly to benefit the Company.

(£} To acquire an interest in, amalgamate with, or enter into partnership or
into any arrangement with sharing profits, co-operation, joint adventure,
union of interest or reciprocal concession with any person or company carrying
on or engaged in, or about to carry on or engage in, any business or
transaction which is capable of being conducted so as directly or indirectly
to benefit the Company.

{g) To enter into any arrangements with any governments or authorities
supreme, local, municipal, or otherwise, or any company or person that may
seem conducive to the attainment of the Company's objects, or any of thenm,
and to obtain from any such government or authority any rights, charters,
licences, privileges or concessions which the Company may think it desirable
to obtain, and to carry out, exercise and coaply therewith,

(h) To draw, make, accept, endorse, discount, execute, negotiate and issue
promissory notes, bills of exchange, bills of lading, warrants, debentures ond
other negotiable or transferable instruments.

(1) To xnvest and deal with the moneys of the Company not immediately required
in any wanner, and to hold sell or otherwise deal with any investments made.

{3) Teo subscribe for, take, or otharwise acquire, and hold shares, stock,
debentures and other negotiable or transferable instruments.

{k} To establish or promota any other company or coapanies for the purpose
of acquiring all or any of the property, rights and liabilities of the
Company, or for any other purpose vwhich aay appear likely to assist or benefit
the Company, or for any other value of any property or business of the Company
and to place or guarantee the placing of, underwrite, subscribe for or
othierwise acquire all or any part of the shares, debentures or other
securities of any such company.

(1} To advance and lend money or give credit, with or without security to
custoners and others, to enter into guarantees, contracts or indemnity and
suretPships of all kinds, to receive money on deposit or lcans and to become
securily for any persons, firms or companies.

{m) Ta raise or borrow money in such a manner as the Company shall think fit,
and to secure the repayment of any such money raised, borrowed or owing by
mortgage, lien, charge or other security upon all or any of the propecty or
assets ¢of the Company {whether present or future) including its uncalled
capital, and also by a similar mortgage, lien, charge or security to secure
and guarantee the performance by the Company of any obligation ox liability
it may undertake or which way become binding on it.




(n) To pay out of the funds of the Company all or any expenses which the
Company may lawfully pay with respect to the Promotion, formation and
incorporation of the Company or to contract with any person f£irm 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, debentures
or other securities of the Company.

{o} To remunerate any person, firm or company whether by cash payment or by
the allotment of shares, debentures or other sequrities of the Company
credited as paid up in full or in part or otherwise.

(p) To subscraibe to or support any charitable object or any institution and
to give pensinons, bonuses, gratuities or assistance to any person who is
serving or has served the Company, whether as a director, employee or
otherwise, and his family and dependents; to make payments towards insurance,
and teo establish, form and contribute to provident, superannuation and other
similar funds and trusts, associations, clubs, schools and other institutions
for the benefit of any such persons aforesaid.

(q) To distribute among the members of the Company any property of the Company

of any kind or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting tc a reduction of capital of
%he Company be made except with the sanction for the time being required by
aw.

{r)lgo procure the Company to be registered or recognised in any part of the
world.

{s) To act as agents or brokers and as trustees for any person, firm, or
company, and to undertake and perform subcontracts and also to act in any of
the businesses of the Company in any part of the world through or by means of
agents, subcontractors or others.

(t) To improve, develop, raxnage, grant rights or privileges in xespect of,
construct, repair, let on lease or otherwise, exchange, mortgage, charge,
dispose of. vell, grant licences in respect of, tura to account, grant options
in respect of, or otherwise deal with all or any part of the preoperty and
rights of the Company both real and personal.

{(u} To sell or ctherwise 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
securities of any company purchasing the sage.

{v) To do all or any of the matters or things aforesaid in any part of the
world and to do such matters or things either as principals, agents,
contractors or ctherwise and by or through agents, contractors, or otherwise
and either alone or in conjunction with others.

{(w) To do all such other things as may be deemed incidental or conducive to
the attainment of the above objects or any of theam.

And it iz hereby declared that:

(i) The objects specified in sach sub-clause shall be regarded &s independent
objects, and they shall not be limited or restricted, except where otherwise
expressed in such sub-clauses, by reference to or inference from the terms of
any other sub-clause or the name of the Company, but may be carried out in as
full and ample a manner and construed in as wide a sense as if each of the
said sub-clauses defined the objects of a separate and distinct company.

{1i) The word "Company", except where used in reference to this Company, shall
be deemed to include any partnership or other body of persons, whether
corporate or unancorporated, and whether incorporated, registered, resident
or domiciled in the United Kingdom or elsewherc.

4. The liabilaty of che members is limated,

5. The Company's share capital is £1000 divided into 1000 ordinary shares of
E1 each.



ve, 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 Addresrsas of the Subscribers
by each subscriber

COMPANY DIRECTORS LIMITED
788~790 Finchley Road
London NW11 7UR

Company Director

TEMPLE SECRETARIES LIMITED
768~790 FINCHLEY ROAD
LONDON WwWil 7UR

Cowmpany Secretary

Total shares taken

Dated 22 January 199
Witness to the above Signatures:
Anng Kahan

788-790 Finchley Road

London WW11 7UR

Consultant

Number of shares taken

One Ordinary Share

One Ordinary Share
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES CF ASSOCIATION

QF
Foxth Shift U.K. Lindted

PRELIMINARY

1. The regulations contained in Table A in the Schedule to the Companies
{Tables A to F) Regulations 1985 as amended by the Coapanies (Tables A to F)
{Amendment) Regulations 1985 (hereinafter referred tc as “Table A"}, subject
to the additiens, exclusions and modifications, hereinafter expressed shall
constitute the Articles of Association of the Company.

SHARE CAPITAL

2. The Directors of the Company may (subject to regulations 3 and 4 (i) below
and section 80 of the Act allot, grant options over, or otherwise deal with
or dispose of any relevant securities (as defined by section 80{2) of the act)
in the Company on such terms and conditions and in such manner as they think
proper.

3. The Directors of the Company are generally and unconditicnally authorised
duxing the pericd of five years from the date of incorporation of the Company
to allot, grant rights to subscribe for or convert securities into shares in
relation to the original shares in the authorised share capital of the Company
to such persons at such times and on such terms and conditions as they think
fit, subject to the provisions of section 80 of the Act.

4. (i) Subject to any direction to the contrary that may be given by Special
Resolution by the Company in General Meeting, any shares which do not comprise
the criginal avthorised share capital of the Company shall, before they are
issued, ba offerad to the Members in proportion as nearly as possible to the
nosinal value uf the existing shares held by them and suweh offer shall be made
by notice specifying the number of shareg to which the Mexber is entitled and
limiting a time within vhich the offer if not accepted shall be deeaed to be
declined, and after the ext;;‘iration of such tize or on receipt of an intimation
from the Member to vhom th2 notice is given that he declines to accept the
shares, the Directors may dispose of the same in such manner as they think
most beneficial to the Coapany. Tha provisions of this paragraph shall have
effect only insofar as they are not inconsistent with section BG of the Act.

{11) 3In accordance with section 91{1) of the Act, section 89(1) and
sections 90(1) to (6) (inclusive) of the Act shall not 3pply to the Company.

LIEN

5. (1) The Company shall have & firs! and paramount iien on wvery share
{whether or not at ig a fully paid share) for all moneys (whether presently
payable or not) payable at a fixed time or called in xrespect of that share.
The Cospany shall aiso have a first and paramocunt lien on every share {whether
or not 1t is a fully paid share) standing registered in the name of any Member
solely or registered in the names of two or more joint holders for all moneys
presently payable by him or his estate to the Company. The Directors may at
any timse declare any share to be wholly or in part exeapt from the provisions
of this regulation.

(3x) Regulation 8 of Table A shall not apply to the Conpany.




NOTICE OF GENERAL MEETIRGS

6. {i) An Annual General Meeting und an Extraordinary General Meeting called
for the passing of a Special Resolution or a Resolution appointing a person
as a Director shall be called by at least twenty-one clear days' notice. All
other Extraocrdinary General Meetings shall be called by at least fourteen
clear days' notice but a Ceneral Meeting may be called by shorter notice if
it is so agreed-

{a} in the case of an Anﬁdal General Meeting, by the Members entitled to
attend and vote thereat; and

(b) in the case of any other Meeting by a majority in number of the
Members having a right to attend and vote being a majority together holding
not less than ninety-five per cent, in nominal value of the shares giving that
right.

(ii) The notice shall specify the time and place of the Meeting and in the
case of special business only the general nature of the special business to
be transacted and, in the case of an annual General Meeting, shall specify the
Meeting as such,

(iii} A}l business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an Annual
General Meeting, with the exception of declaring a dividend, the consideration
of the accounts, balance sheets and the reports of the Directors and Auditors,
and the appointment of, and the fixing of the remuneration of the Auditors.

(i+) Subject to the provisions of these Articles and to any restrictions
imposed on any shares, all notices of and any other communications relating
to any General Meetings of the Comparly or of separate General Heetings of the
holders of any class of share capital of the Company shall be given to all
members, to all persons entitled to a share in consequence of the death or
bankruptcy of a2 Member and to the Directors and Auditors of the Cowmpany for
the time being.

(v) Regulation 38 of Table A shall not apply to the Conmpany.
PROCEEDINGS AT GENERAL HEETINGS

7. (i) No business shall be transacted at any Meeting unless a quorum is
present at tha time the Meeting proceeds to business. Two persons entitled to
vote upon the business to be transacted, each being a Member or a proxy for
a Membar or a duly authorised representative of a corporation, shall be a
quorums.

{i1) if such a quorum is not present within half an hour from the time
appointed for the Meeting, the Meeting shall stand adjourned to the same day
in the next week at the same time and place or such time and place as the
Directors may determine. If at the adjourned Meecting a quorum is not present
within half an hour from the time appointed for the Heeting, such adjourned
Meeting shall be dissolved.

(iii) Regulations 40 and 41 of Table A shall not apply to the Company.
NUMBER OF DIRECTORS

8. (i) Unless otherwise determined by Ordinary Resolution in General Meeting
of the Company the number of Directors (other than Alternate Directors) shall
not be subject to any maximum, and the minimum nurber of Directors shall be
one. If and so long as the minimum number of Directors shall be one, a sole
Director may exercise all the authorities and powers which are vested in the
Directors by Table A and by these Articles. Regulation 89 of Table A shall
be modified accordingly.

(i) Regulation 64 of Table A shall not apply to the Company.




APPOINTMENT OF DIRECTORS

9. The first Directors of the Company shall be as named in the statement
delivered to the Registrar of Companies pursuant to section 10 of the Act,

10. No person shall be appointed a Director at any General Meeting unless:
(a} he is recommended by the Directors; or

{b) not less than fourteen nor more than thirty-five clear days Yefole
the date appointed for the General Meeting, notice executed by a member
qualified to vote at the General Meeting has been given to the Company of the
intention to propose that person for appointment together with notice executed
by that person of his willingness to be appointed.

11. Subject to Regulat:ion 10 above, the Company may by Ordinary Resoluticn
appeint a person who is willing to act to be a Director either te¢ fill a
vacancy or as an additional Director,.

12. The Directors may appoint a person who i1s willing to act to ba a
Director, either to £fill a vacancy or as an additional Director, provided that
the appointment does not cause the nurber of birectors to exceed any number
fixed by or in accordance with these Articles as the maximum number of
Directors.

13. The Directors shall not be required to retire by rotation and regulations
73 to 80 linclusive) of Table A shall not apply to the Company.

DIRECTOR!:. GRATUITIES AND PENSIONS

14. (i) The powers of the Company set out in Clause 3(p) of the Memorandum
of Association may be exercised by the Directors of the Company.

(ii) Regulation 87 of Table A shall not apply to tii: Compaay.
PROCEEDINGS OF DIRECTORS

15. (i) A Director aay vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matter arising therefrom,
and if he shall so vote his vote shall be counted and he shall be reckoned in
estimating 2 quorum when any such contract or arrangement is wunder
consideration.

{ii) Regulations 94 to 97 (inclusive) of Table A shall not apply to the
Conpany.

SECRETARY

16, The Secretary or Joint-Secretary of the Company shall be as named in the

iﬁatemﬁnt delivered to the Registrar of Companies pursuvant to section 1§ of
e Act,

TRANSFER OF SHARES

17. The Directors may, in their absolute digcretion, decline to register the
transfaer of a share whether or not it be a fully paid share, and no reason for
the refusal to register the aforementioned transfer need be given by the
Directors. The farst sentence of regulation 24 of Table A shall not apply to
the Company.

-



Names and Addresses of subseribers

COMPANY DIRECTQRS LIMITED
788-790 Finchley Road
Loncdon NW1t 7UR

Company Director

TEMPLE SECRETARIES LIMITED
788-790 Finchley Reoad
London Nwi1l 7UR

Company Secretary

Dated 22 January 1991

¥Witness to the above Signatures:

Anna Kahan
788-790 Finchley Road
London RH11 7UR

Censultant




