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Registered office of the company on
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Pace 2

Company Secretary (Seete!- 5
Nama *Siyle/Title
Forenames
Surname
*Honours etc
Previous forenamaes
Previous surname
Address
Usual residential address mustbe given.

in the case of a corporation, give the
registerad or principal office address.

Consent signature

Diroctors {Sec notes 1 - 5)
Please list directors in alphabetical order,

Mame *Style/Title
Forenames
Surname
*Honours etc
Pravious forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business accupation

Other directorships
* Voluntary details

Consent signature

Delate if the form
is sfanad by the
subgcribers:

SWIFT INCORPORATIONS LIMITED
] TED

N/A

CT——e e St ¥ T —

= st powereere e g xm e FToTw s r ms v

o = g = wTs -

- MRl et T o A

N/A

e ma

AD| 2BACHES STREET

Post town LONDON . |
County/Region i
Postcode _MN1BUB | country ENGLAND |

! consent to act as secretary of the company named oa page 1

} / Wmmoﬁsed
Signed z Signatory) Date 03.01.92

[eo]

INSTANT COMPANIES LIMITED

N/A [

N/A I

N/A |

ap| 2 BACHES STREET i
|

Post town LCNDON I

County/Region

ENGLAND

Postcode _ N1 6UB I Country

Ipo]1,8{0,2]8,1]

Nationality |A|UK REGISTERED |

[ece| COMPANY REGISTRATION AGENT

i

l:‘;l NONE

| consent to act as director of the company rnamed on page 1

o’
Signed m\

{Authosised
Slgwatery) Date 03.01.92

p-a”—m—a

Signature of agent on behelf of all subseribers  Data 03.01.92




THE COMPANIES ACTS 1985 to 1989 Ao A3

NC

28 MAR 1992
£50 FEE PAID
COMPANIES
HOUSE

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company’'s name is /

BANDNAME LIMITED /
2. The Company's registered office is to be situated in England and Wales.
3. (@ (@ The object of the Company is to carry on business as a general

commercial company.

(ii) Without prejudice lto the generality of the object and the powers of the
Company derived from Section 3A of the Act the Gompany has power to do all or any
of the following things:-

69181

OBKG91

380346




{b} To purchase or by any other moans
acquire and take options over any property whatover,
and any rights or privileges of any kind over or in
raspact of any proporty.

{c} To apply for, repister, purchasa, or by
athar moans acquire and protect, prolong and renaw,
whather Iin the United Kingdom or elsowhero any
patents, patent rights, brovats d'invention, licances,
sacrot processes, trede marks, designs, protactions
and concossions and to disclaim, alter, modify, use
and turn to account and te manufacture under or
grant licencos or privileges in respect of the samae,
and (o expend money in sxperimonting upon, testing
and improving any patents, inventions or rights which
tho Company may acquiro or propose te acquire.

{d} To acquire or undertake the wholo or any
part of the business, goodwill, and essets of any
person, firm, or company carrying on or propesing to
carry on any of the businesses which the Company is
authatised to carry on and as part of the consideration
for such acquisition to undertake all or any of tho
liabilities of such parson, firm or company, or to
acquire an interest in, amalgamate with, or enter into
partnarship ar inte any erangemsnt for sharing
profits, or for co-operation, or for mutual assistance
with any such person, firm eor company, or for
subsidising or otherwise assisting any such parson,
firm or company, and to give or accept, by way of
consideration for any of the acts or things aforesaid or
property acquired, any shares, debentures, debeanture
stack or securitios that may be agreed upon, and to
hold and ratain, or sell, mortgage and daal with any
shares, dabantures, debenture stock or se:urities so
teceived.

{e) To improve, manags, constiuct, repair,
dovalop, sxchange, let on lease or otherwise,
mortgage, charge, sall, dispose of, turn to account,
grant licences, options, rights and privilages inrespect
of, or otherwise deal with all or any part of tha
proparty and rights of the Company.

{f To invest and deal with the moneys of
the Company not Immediastely raquired in such
manner as may from time to time be determined and
to held or otherwise deal with any investments made.

g} To lend and advance money or give credit
on any terms and with or without security to sny
person, firm or company (including without prejudice
to the generality of the feregoing any holding
company, subsidiary or fellow subsidiary of, or any
other company associated in any way with, the
Company}, to enter into guarantees, caontracts of
indemnity and suratyships of all kinds, to receive
money on deposit or loan upon any terms, and to
secure or Quarantee in any manner and upon any
terms the payment of any sum of money or the
parformance 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
os oforesaid).

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

{i Jo draw, make, accept, sndorse,
discount, negotiate, execute and issue chequas, bilis
of exchange, promisgory notes, bills of lading,
warrants, debenturas, and other nagotiable or
trensforable instruments.

{i) To apply for, promote, and obtain any
Act of Parliament, order, or licence of tha Department
of Trade or other authority tor enabling the Company
to carry any of its objects into offact, er for effacting
any madification of the Company’s constitution, or for
any other purpose which may seem calculated diractly
or indirectly to promote the Company's interests, and
to oppose any praoceadings or applications which may
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soom calculatad directly or indirectiy to prejudics tho
Company's Interosts,

tk) To enter [nto any arrangements with
any governmont or authority (supreme, municipal,
focal, or otherwise) that may seem conducive to the
attainmant of the Company’s objects or any of them,
and to obtain from any such government or autherity
any charters, decreee, rights, priviloges or
concasslons which the Company may think desirable
and to carry out, exercise, and comply with any such
charters, docreos, rights, privileges, and concessions,

1)) To subscribe for, take, purchase, or
otharwise acquire, hold, sall, deal with and dispose
of, place snd underwrite shares, stocks, debantures,
debanture stocks, bonds, obligations or securities
jssuad or guaranteed by any other company
constituted or carrying on business in any part of the
world, and dsbenturos, dobenture stocks, bonds,
otligations or securities issued or guaranteed by any
povernment or euthority, municipel, local or
otharwise, in any part of the world.

{m} To control, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has a direct or
indiract financial interest, to provide secretarial,
administrative, technical, comimercial and other
sorvices and fachities of all kinds for any such
company or companies and to make paymonts by
way of subvantion or otherwise and any other
arrangements which may seem dosirable with raapact
to any business or operations of or generally with
raespect to any such company or companies,

{n} To promote any other gompany for the
purpose of acquiring the whols 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 appeer likely to
assist or bepefit the Compeny or to enhance the value
of any property or business of the Company, and to
placa or guerantee the placing of, underwrita,
subscribe for, or otherwise acquire all or any part of
the shares or sacurities of any such company as
aforasaid.

{0} To seli or otherwise dispose of the
whale or any part of the business or property of the
Company, eithor together or in portions, for such
consideration as the Company may think fit, and in
particular for shares, debentures, or securities of any
company purchasing the same,

(p} Toe act as agents or brokers and as
trusteas for any person, firm or company, and to
undertake end perform sub-contracts.

{q To remunerate any person, firm or
company rendering services to the Company either by
cash payment or by the ailotment to him or them aof
shares or other securities of the Company credited as
paid up in full or in ‘part or otherwise as may be
thought expadient.

{r To distribute among the Members of the
Company in kind eny property of the Company of
whatever nature.

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

(1) To support and subscribe to any
cheritable or public object and to suppert and
subscribe to any institution, sociaty, or club which
may be for the benefit of the Company or its Directors
or employees, or may be connacted with any town
or place where the Company carries on business; o
give or award pensions, annuitiss, gratuitios, and
superannuation or other allowances or bonefits or
charitable sid and generally to provide advantages,
tacilities and sarvices for any porsons who are or have
bean Directors of, or who are or have been employed
by, or who sre sorving or have served the Company,
or any company which s a subsidiary of the Company
or the holding company of the Company or a follow




subsidiary of the Company or tha predecessors in
buginess of the Company or of any such subsidlary,
holding or fellow subsidiary company and to the
wives, widows, childron and other relativea and
dopendants of such persons; to make paymonts
towards insurance Inciuding Insurance for any
Diroctor, officor or Auditor against any llability as Is
rofarred to in Section 310{1} of the Act; and to sat
up, establish, support and maintain suporonnuation
and other funds or schamos (whether contributory or
non-contributory) for the benefit of any of such
persons and of thelr wives, widows, children and
other rolatives and dependants; and to set up,
establish, support and maintaln profit sharing or share
purchase schemas for the benafit of any of the
employees of the Company or of any such subsidiary,
helding or fellow subsidlary company and to lend
money to any such employess or to trusteas on their
bohalf to enable sny such purchase schemes to be
ostablishoed or maintained.

{u) Subject to and in accordance with a due
compliance with the provisions of Sections 165 to
158 linclusive) of the Act {if and so far as such
provisions shall be applicable), to give, whether
directly or indiractly, any kind of financial assistance
{as defined in Section 152{1Ha} of the Act) for any
such purpose as Ig specified in Section 161{1} and/or
Section 161(2) of the Act.

(v} , Toprocura the Company to be registered
or racognised in any part of the warld.

{w) To do all or any of the things or matters
aforesaid in any part of the world and either as
principals, agents, contractors or otherwisse, and by or
through agents, brokers, sub-contractors or otharwise
and either alane or in conjunction with others.

(x} To do all such other things as may be
daemead incidental or conducive to the attainment of
ths Company's object or of any of tha powers given
to it by the Act or by this Clause,

AND so that:-

{1) None of the provisions set forth
in any sub-clause of this Clause shall be restrictively
construed but the widest interpretation shall be given
to aach such provision, and none of such provisions
shall, except whete the context expressly so requires,
be in any way limited or yestricted by reference to or
inforence from any other provision set forth in such
sub-clause, or by referance to or inference from the
terms of any other sub-clause of this Clause, or by
reference to or inference from the name of the
Company,

(2) The word "Company” in this
Clause,~ except whera used in reference to the
Company, shall be desmad to include any partnership
or other body of persons, whether incorporated or
unincorporatad and whether domiciled in the United
Kingdom or elsewhera.

(3} Inthis Clause the exprossion "the
Act” means the Companies Act 1986, but so that any
reference in this Clsuse to any provision of the Act
shall ba deemed to include a reference to any
stetutory modification or re-enactment of that
provision for the time being in force.

4. The tishility of the Members is limited.

5. ‘The Company's share cepitol s £1000 divided
into 1000 sheras of £1 each.

s

We, the subscribors to this Memorandum of
Associntlon, wish to be formed !nto & Compony
pursuant to this Memorandum; and we agree to take
tho number of shares shown opposite our respective
namaos,

Nameas and addresses  Number of sharas taken
of Subscribers by each Subscriber

For and on behalf of

1.  Instant Companies Limited - Cno
2 Bachas Streat
London N1 6UB

g

For and on behslf of

2,  Swilt Incorporations Limited - One
2 Boches Street
London N1 6UB

1:
Eﬂ
4
!

//;%W

Total shares taken - Two

Deted 93.01,92 !
Witness to the above Signatures:-  Mark Anderson

2 Baches Streat
{.ondon N1 §UB

e




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

PRELIMINARY

1, {a} The Regulations contained in Table A In
the Schedule to the Companies (Tables A to F)
Regulations 1986 (S| 1986 No. 808) as amendod by
the Companies (Tables A to F} {(Amendment}
Regulations 1986 (St 1986 No. 1062) {such Tablo
being hereinafter called "Table A") shall apply 1o tha
Company save in so far as they are excludod or varled
hereby and such Regulations {save as so excluded or
varied) and the Articles horeinafter containad shall be
the regulations of the Company,

(h) In these Articles the expression "the Act"
means the Companies Act 1988, but so that any
reforence in these Articles to any provision of the Act
shall be deemod to include a referance to any
statutory modification or re-enactment of that
provision for the time being in forca.

ALLOTMENT OF SHARES

2, (&) Shares which are comprised in the
authorisad share capital with which the Cempany is
incorporated shall be under the control of the
Directors who may (subject to Saction 80 of the Act
and to paragraph (d) betow) allot, grant options over
or otherwise dispose of the sama, to such parsons, on
such terms and in such manner as they think fit.

{b) All sharas which are not comprised in the
authorised share capital with which the Company is
incorporated and which the Directors propose to issue
shall first be offered to the Membars in proportion as
nearly as may be to the number of the existing shares
held by them respectively unless the Company in
General Meeting shall by Special Resolution otherwise
diract. The offer shall be made by notice specifying
the numbar of shares offered, and limiting a period
{not being less than fourteen days) within which the
offer, if not accepted, wili be deamed to be declinad.
After the expiration of that period, those shares so
doemed to be declined shall be offered in the
proportion aforesaid to the persons who have, within
the said period, accepted eli the shares offsred to
them; such further offer shall be mads in like terms in
the same marner and limited by a tke pericd as the
original offer, Any shares not accepted pursuant to
such offer or further offer as aforesaid or not capable
of being offered as aforesaid except by way of
fractions and any snares released from the provisions
of this Article by any such Special Resolution as
aforeseid shall be under the control of the Directors,
whao m-y 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
tho case of shares not accepted as aforesald, such
shares shall not be disposed of on terms which are
more favourable to the subscribers tharafor than the
terms on which they were offared to the Members,
The foregoing provisions of this paragraph (b} shall
have effect subjact to Section 80 of the Act.

{c} In accordance with Section 91(1) of the
Act Sections 89{1) and 90(1) to (6} linclusive} of the
Act shall not apply to the Company.

{d} The Directors are generally and
unconditionally authorisad for the purposes of Section
80 of the Act, to axercise any powoer of the Company
to allot and grant rights to subscribe for or convert
securities Into shares of the Company up to the
amount of the authorised share capital with which the
Company Is incorporated at any time or times during
the period of five years from tho date of incorporation
and the Directors may, after that period, allot any
shares or grant any such rights under this authority in
pursuance of an offer or agreaement so to do made by
the Company within thet period. The autherity heraby
piven may at any time {subject to the soid Section 80)
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be renewed, ravokeod or variad by Ordinary Rasolution
of the Company in General Meating.

SHARES

3.  Tha lion conforred by Clause 8 in Table A shall
attach aolgo to fully paid-up shares, and the Company
shall also have a first and paramount llen on all
shares, whethar fully paid or not, standing registerad
in the name of any person indebtad or under Hability
to the Company, whother he shall ba tha sole
rogistered helder thereof or shall bo ona of two or
mora joint holders, for all monays presently payablo
by him or his estate to the Company. Clause 8 in
Tablo A shall be modifiod accordingly.

4. The liability of eny Member in default in respact
of a coll shall be increased by tha addition at the end
of the first sentonce of Clause 18 in Table A of the
words "and all expenses that may have baen incurred
by the Company by reason of such hon-payment”.

GENERAL MEETINGS AND RESOLUTIONS

b, Every notice convening a Generai Maoting shall
comply with the provisions of Section 372(3} of the
Act s to giving information to Membars in ragard to
their right to appoint proxies; and notices of and other
communications ralating to any General Maesting
which any Membaer Is entitlad to receive shiall be sant
to the Diractors and to the Auditors for the time being
of the Company.

6, {a) If a quorum is not present within half an
hour from the time appointed for a General Masting
the General Mesting shall stand adjourned to the
same day in the next wesek at the same time and
place or to such other day and at such other time and
place as the Directors may datermine; and if at the
adjourned General Meeting a quorum is not presant
within half an hour from the time appointed therefor
such adjourned Genseral Meeting shall be dissolved.

(b} Clause 41 in Teble 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
nuriber respectively of the Directors may he
determined from time to time by Ordinary Resolution
in General Meating of the Company. Subject to and in
default of any such determination there shall ba no
maximum number of Directors and the minimum
number of Directors shall be one, Whensoevar the
minimum number of Directors shall ba one, a sols
Director shall have authority to exercise all the
powers and discretions by Table A and by these
Articles exprossed to be vested in the Diractors
generally, and Clause 89 in Table A shall be modified
accordingly.

{c) The Diractors 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 parson shall be appointed a Diractor
at any General Mesting unless eithar:-
{iy he is recommended by the
Directors; or
(i not less than fourteen nor more

than thirty-five clear days bafore the dute appeinted
for the Genersl Meeting, notice signed by a Member
qualified to vote at the General Meoting has been
given ta the Company of the intentlon to propose that
person for eppointment, together with notice signed
by that person of his willingness to ba appointed.

(e) Subject to paragraph {d) above, the
Company may by Ordinary Resclution in Geheral
Meating appoint any person who Is willing to act to
be a Director, either to fill a vacancy or as an
additicnal Director,

{} _ The Diroctors may appoint a person
who is willing to act to be a Director, oither to fill a
vacancy or as an additional Director, provided that the




appointment daes not gause tha number of Directors
to oxceoad ony number detorrnined in accardance with
paragroph (b) above as the maximum number of
Qiroctars and for the timo being in force,

BORROWING POWERS

8. The Diractors moy exercisa all tho powers of the
Company to borrow monay without limit as to amount
and upon guch torms and in such manner as thay
think fit, and subject {in the case of any sacurity
canvartible into sharos) to Sectlon 80 of tho Act to
grant any mortgage, charge or standard gsocurity over
its undertaking, property and uncalied Gapital, or any
part thereof, and to issue debentures, debanture
stock, and other securities whathor outright or as
security for any debi, lability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

9. (a) An alternste Director shall not ba entjtled
as such to receive any remuneration from the
Company, save that ho may be paid by the Company
such pert (if any) of the remunaration otherwise
payabla to his appointor as such appointor may by
notica in writing to the Company from time 1o time
direct, and the first santance of Clauss 66 in Table A
shall be modifiad accordingly.

(bl A Diractor, or any guch other parson as
is mentioned in Clouse 66 in Table A, may act as an
alternate Director to represent more than one Diractar,
and an alternate Director shall be entitled at eny
meeting of the Directers or of any committee of the
Directors o one vote for every Diractor whom he
reprasents in addition to his own vote (if any} as &
Director, but he shall count as only one for the
purpose of determining whether a quorum is present.,

GHATUITIES AND PENSIONS

10. () The Directors may exercise the powars of
the Company conferred by Clause 3t} of the
Memorandum of Assoclation of the Company snd
shall be entitled to retain any benefits received by
them or any of them by reason of the exercise of any
such powars.

(b} Clause 87 in Tabla A shall not apply to
the Company.

PROCEEDINGS OF DIRECTORS

11. {(a) A Director may votae, at any meeting of
the Directors or of any committea of the Directors, on
any resolution, notwithstanding that it in any way
concerns or relates to a matter in which he has,
directly or Indirectly, any kind of inlorest whatsoever,
end if he shall vote an any such resolution as
aforesaid his vote shall be countad; and in relation to
any such rasolution as aforesaid he shall {whether or
not he shall vote on the same) be taken into accotnt
in calculating the quorum present at the maeting.

{b} 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 shalt only be
used with the authority of the Directors or of a
committea of Dlrectors. The Directors may determine
who shall sign any Instrument to which the seal is
affixed and unless otherwise so determined it shall be
signed by a Director and by the Secretary or_second
Director. Tha cbligation under Clause 6 of Table A
relating to the sealing of share cartificates shall apply
only if the Compeny has a seal. Clause 101 of Table
A shall not apply 1o the Company.

{b} The Company may exerciso the powers
confarrad by Sactian 38 of the Act with ragerd to
having an officlal seal for use abroad, snd such
powers shall be vested in the Directors.

¥

INDEMNITY

13. (a) Every Director or othar officer or Auditor
of the Company shall bo indemniflod out of the
assots of the Company against all lossas or lisbilities
which ho may sustain or incur in or about the
axecution of tha duties of his office or otherwiso In
relation thorete, including any liability incurred by him
In defonding any proceedings, whether aivil or
criminal, in which judgment is given in his favour or in
which ha is acquitted or In connaction_with any
application undar Sactlon 144 or Saction 727 of the
Act in which relief is grantad to him by tha Court, and
no Diractor or ather officer shell ba liable for any loss,
damage of misfortuns which may happen to or be
incurred by the Company in the execution of tha
dutios of his office or in relation thereto. But this
Articta shall only have affect in so far &5 its provisions
are not avoided by Section 310 of the Act.

(b} The Directors shall have power to
purchase and maintain for any Director, officor or
Auditor of tho Company insurance against any such
liahility as Is raferrad to in Section 310{1} of the Act.

(cl Clause 118 in Table A shall pot opply to
the Company,

TRANSFER OF SHARES

14. The Diractors may, in their absolute discretion
and without assigning any reason therefor, decline to
reglster the transfar of a shara, whether or not itis a
fully peid share, and the first sentance of Clause 24
in Table A shall not apply to the Company.

"oy

Namag and addresses of Subscribers

For and on bohalf of

1.  Instant Companies Limited
2 Bachas Straet
London N1 6UB

For and on behalf of

2, Swift incorporations Limited
2 Bachas Street
London N1 6UB

Datad 03.01.92

Witness to the above Signatures:-  Mark Anderson
2 Baches Straet
London N1 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2693859

| hereby certify that

BANDNAME LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 5 MARCH 1892

YT b

M. ROSE

an authorised officer




