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Thie Companies Acts 1985 to 1989
Private Company Limited by shares

NC

26NOY 1992
£50
. COMP,

MEMORANDUM OF ASSOCIATION

oF

GENESIS VENTURES LIMITED

1. The company's name is "GENESIS VENTURES LIMITED"
2. The Company's registered office is to be situated in England and Wales.

3. The company's objects are :

(a) (1) To carry on, in conjunction with each other or as separate and
distinct undertakings, all or any of the following businesses: manufacturers,
importers, exporters, agents, dealers (both wholesale and retail) in all
articles of commercial, manufacturing, personal and household nse and
consumption and in all kinds of raw mAaterials; warehousemen, storage
contractors, shipping and forwarding agents; dealers in property and estates;
property developers, property managers; estate agents, insurance agents and
brokers, financiers, financial agents and to act as nominee, trustee, agent,
factor, broker, executor, administrator, receiver for or otherwise on behalf
of Companies, Corporaticns, firms or persons, builders; scaffolders;
contractors, heating and vertilation engineers and contractors, refrigeration
engineers, specialists and contractors; decorators; painters; bricklayers,
specialist carpenters, shuttering manufacturers and erectors; joiners, public
works contractors; plasterers, plumbers, electricians, shop front fitters;
builders' and decorators' merchants; civil, mechanical, constructional,
agricultural, consulting, heating, electrical and general engineers; welders;
sheet metal workers; blacksmiths, motor engineers; garage proprietors; car
hire service, taxi proprietors and operaters; travel agents, tour operators,
proprietors of vehicles and vessels of ail kinds; transport and haulage
contractors; genei.l engineers; tool makers; booking agents for, and managers
of, theatres, cinemas and all other kinds of entertainments and sporting ;
events; turf and sporting accountants in all their branches; proprietors of :
shops, cafes, clubs, hotels and restaurants, catering contractors, dealers in |
foods and provisions of all kinds, wine and spirit merchants, licensed |
victuallers; butchers; grocers, greengrocers; fishmongers and poultry
merchants; farmers; florists, horticulturists; bakers, confectioners;
tobacconists: ironmongers, hardware merchants; dealers in plastics of all
kinds, antigue dealers; furniture manufacturers and dealers; leather and fancy ;
goods dealers; jewellers, radio television and electrical retailers, dealers |

\

\

and repairers, toys, games and sports equipment dealers; photographers and ;
dealers in all kinds of photographic material and equipment, film producers k
and distributors; textile merchants, tailors, fashion designers, ladies and

gentlemen's outfitters, boot and shoe retailers, perfumery and cosmetic 1

dealers, hairdressers, manufacturing and retail chemists; printers,
publishers, stationers, advertising and publicity agents; public relations
specialists, consultants, business transfer agents and employment agents; i
computer operators' programmers and dealers; market research specialists; l
business advisors, mail order specialists; dyers and cleaners; dry cleaners,

proprietors of launderettes, excavation and demolition contractors; plant l
hirers; scrap iron and waste merchants and to carry on all vr any of the said |
pbusinesses, and provide services in connection therewith, either together as W
one business or as separate and distinct businesses, in any part of the world. y
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(i To carry on any other business which ray zee™ Lo the Company capable of
be.ng converiently ecarried on in cornectici witi the above or calcoulated
directly or indivectiy to enhance the value of or render more profitable any
of the property cr raghts 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 or the worid any
patents, patent rights, brevets d'invention, designs, concessiona. sacret
processes, trade marks, licences, and the like and to alter, disclaim, nodify,
use and turn to account and to manufacture under or grant licences or
privileges in respect of the same, and tc expend money in experimenting upon,
testing or improving any such patents, inventions or rights.

(8) To purchase, 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 property of the Company.

(e) To acquire and undertake the whole or any part of the business, goodwill,
assets, property, and liabilities of any person or company carrying on or
proposing to carry on any business which the Company is authorised to carr

on or possessed of property suitable for the purposes of the Company or whic

can be carried on in conjunction therewith or which is capable of being
conducted so as directly or indirectly to benefit the Company.

(f) 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 t¢ carry on or engage in, any business o1
transaction which is capable of being conducted so as directly or indirectly
to benefit the Company.

(¢) 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 them,
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 comply therewith.

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

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

(j) To subscribe for, take, or otherwise acquire, and hold shares, stock,
debentures and other negotiable or transferable instruments.

{k} To establish or promote any other company or companies for the purpose

of acquiring all or any of the property, rights and liabilities of the’

Company, or for any other purpose which may appear likely to assist or benefit
the Company, or for any other value of any property or business cf the Conmpany
and to place or guarantee the placing of, underwrite, subscribe for or
otherwise acqguire 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
customers and others, to enter into guarantees, contracts or indemnity and
suretyships of all kinds, to receive money on deposit or loans and to become
security for any persons, firms or companies.

(m) To 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 property 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 or liability
it may undertake or which may become binding on it.
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(.. T pay cut of the furds of the Compan; all or anv experses which the
C opany may lawfully pay with respert Lo the Fropotion,  formataon and
wcorporation of the Company or 1o ceanfract with any person firm or company
to pay the same and £o pay COMMiSSIONE TO brokers and others for underwriting,
piacing, selling, or guaranteeiny Fhe suuscriptaon of any shares, debentures
or other securxties of the Compan,

{(0) To remunerate any person, firm or company whether by cash payssnt or by
the allotment of shares, debentures or other securities of the Company
credited as paid up in full or in part or cotherwise.

(p) To subscribe to or support any charitable object or any institutien and
to give pensions, bonuses, gratuities or assistance to any person who 1S
serving or has served the Company, whether as a director, employee 0O
otherwise, and his family and dependents; to make payments towards insurance,
and to 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.

(g) 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 distripution amounting to a reduction of capital of
ghe Company be made except with the sanction for the time being reguired by
aw.

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

(s) To act as ngents 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 ¢ny part of the world through or by means of
agents, subcontractors or others.

(t) To improve, develop, manage, grant rights or privileges in respect of,
construct, repair, let on lease or otherwise, exchange, mortgage, charge,
dispose of, sell, grant licences in respect of, turn to account, grant options
in respect of, or otherwise deal with all or any part of the property and
rights of the Company hoth real and personal.

(u) To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in portions for such consideration
as the Company may think fit, and in particular for shares, debentures or
securities of any company purchasing the same.

(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 otherwise and by or through agents, contractors, oOr ctherwise

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 gbjects or any of them.

And it is hereby declared that:

(i} The objects specified in each sub-clause shall be regarded as 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.

(ii) The word "Company”, except where used in reference to this Company, shall
bz deemed to include any partnership or other body of persons, whether
corporate oxr unincorporated, and whether incorporated, registered, resident
or domiciled in the United Kingdom or alsawhere,

4. The liability of the members is linited.

5. The Company's share capital is £1000 divided into 1000 ordinary 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 agrze to take the number of
shares shown opposite our respective names.

Names and Addresses of the Subscribers Number nf shares taken
by each subscriber

COMPANY DIRECTORS LIMITED One Ordinary sShare
788-~790 Finchley Road
London NWi1 7UR

Company Director i

TEMPLE SECRETARIES LIMITED One Ordinary Share
788-790 Finchley Road
London NW1! 7UR ;

Company Secretary

Total shares taken Two Ordinary Shares

Dated 19 November 1992

Witness to the above Signatures: 42\ kcleLkﬁLu/\ .

Anna Kahan
788-790 Finchley Road
London NW11 7UR

Consultant
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THE COMPANIES ACTS 1985 TO 198Y
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

oF

GENESIS VENTURES LIMITED

PRELIMINARY

1. The regulations contained in Table A in the Schedule to the Companies
(Tahles A to F) Regulations 1985 as amended by the Companies (Tables A to F)
{Amendment ) Regulations 1985 (hereinafter referred to as "Table A"), subject
to the additions, 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 saction 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 unconditionally authorised
during the period 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 original authorised share capital of the Company shall, hefore they are
issued, be offered to the Members in proportion as nearly as possible to the
nominal value of the existing shares held by them and such offer shall be made
by notice specifying the number of shares to which the Member is entitled and
1imiting a time within which the offer if not accepted shall be deemed to be
declined, and after the expiration of such time or on receipt of an intimation
from the Member to whom the 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 Company. The provisions of this paragraph shall have

effect only insofar as they are not inconsistent with section 80 of the Act.

(ii) In accordance with section 91(1) of the Act, section 89(1) and
sections 90(1) to (6) (inclusive) of the Act shall not apply to the Company.

LIEN

5. (i) The Company shall have a first and paramount lien on every share
{(whether or not it is a fully paid share) for all moneys (whether presently
payable or not) payable at a fixed time or called in respect of that share.
The Company shall also have a first and paramount lien on every share (whether
or not it is a fully paid share) standing registered in the name of any Member
solely »r 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 time declare any share to be wholly or in part exempt from the provisions

of this regulation.

(ii) Regulation 8 of Table A shall not apply to the Company.

I
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NQTICE OF GENERAL MEETINGS

6. (i} An Annual General Meeting and an Extraordinary General Meeting <:lled
for the passing of a Special Resoluticn or a Resolution appointing a person
as a Director shall be called by at least twenty-one clear days' notice. All
other Extraordinary General Meetings shall be called by at least fourteen
clear days' notice but a General Meeting may be called by shorter notice if
it is so agreed-

(a) in the case of an Annual 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
ngthi?ss than ninety-five per cent, in nominal value of the shares giving that
right,

(1i) 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,

(iidi) All 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 remuneraticn of the Auditors.

{iv) 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 Company or of separate General Meetings of the
holders of any class of share capital of the Company shall be given to all
membars, to all persons entitled to a share in consequence of the death or
bankruptcy of a Member and to the Directors and Auditors of the Company for
the time being.

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

7. (i) ©No business shall be transacted at any Meeting unless a2 gquorum is
present at the 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 Member or a duly authorised representative of a corporation, shall be a
guorum.

(ii) 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 Meeting a quorum is not present
within half an hour from the time appointed for the Meeting, such adjocurned
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 number of directors shall be
one. If and so long as the minimum number of Directors snall 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.

{1i) Regulation 64 of Table A shall not apply to the Company.
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APPOINTMENT CF 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 Ack.

10. No person shall be appointed a Director at any General Meeting unluss:
{a) he is recommended by the Directors; or

(b) not less than fourteen nor more than thirty-five clear days before
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 Regulation 10 above, the Company may by Ordinary Resolution
appoint a person who is willing to act to be a Director either to fill a
vacancy or as an additional Director.

12. The Directors may appoint a person who is willing to act to be a
Director, either to £ill a vacancy or as an additional Director, provided that
the appointment does not cause the number of Directors to exceed any numbexr
fixedtby or in accordance with these BArticles as the maximum number of
Directors.

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

DIRECTORS 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 the Company.

PROCEEDINGS OF DIRECTORS

15. (i) A Director may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matter arising therefron,
and if he shall so vote his vote shall be counted and he shall be reckonad in
estimating a gquorum when any such contract or arrangement is under
consideration.

(ii) Regulations 94 to 97 (inclusive) of Table & shall not apply to the
Company .

SECRETARY

16. The Secretary or Joinit-Secretary of the Company shall be as named in the
sﬁatement delivered to the Registrar of Companies pursuant to section 10 of
the Act.

TRANSFER QF SHARES

17. The Directors may, in theixr absolute discretion, decline to register the
transfer 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 first sentence of regulation 24 of Table A shall not apply to

the Company.
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Names and Addresses of Subscribers

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

Company Director

TEMPLE SECRETARIES LIMITED
788-790 Finchley Road
London NWi1 7UR

Company Secretary

Dated 19 November 1992
Witness to the above Signatures:

Anna Kahan
788-790 Finchley Road
London NW11 T7UR

Consultant
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2769849

| hereby certify that

GENESIS VENTURES 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 2 DECEMBER 1892 0
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wotice of aceounting reference date
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FParsuwant o section 224 of the Companies Aet 1635
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Name of company

”

GENESIS VENTURES Lt

grves notice that the date on which the ~ompany & aucounting reference penad .5 & Ye weated a5

coming to an erv - each successive year is as shown beow

Day Month

Signad [ M Lo tnrSeersta - dan 16.12,92

Presentor’'s name address and

reference (if any): For official Use
Generpl Sectin ERTTIT

SCEPTRE CONSULTANTS LTD
SCEPTRE HOUSE
169/173 REGENT STREET |
LONDON WIR 7FB L S

TEL: 071-734 4104 g o




Pleass do not
Wilte in
this margin

Planse complate
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in black type, or
bold block lettering

* insert full name
of company
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$ Insert
Director,
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Administrator,
Admimstrative
Receiver or
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(Scotland) a5
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COMPANIES FORM No, 123

Notiee of increase
in nominal eapital

Fursuant to section 123 of the Companies Act 1985

To the Registrar of Companies

Name of conpany

For official use

Comyany numbear

s aihedt el

bee s mhe vw ol - =d

U amrgnan
L. ."7('31'!3:;=

*

GENESIS VENTURES

Linvited

gives notice in accordance with section 123 of the above Act that by rezolution ~f the company

dated 29ih December 1992

increasad by £ 299,000

the nominal capital of the company has been
beyond the registerad capital f £ 1,000

A copy of the resolution authorising the increase Is atiached.$

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

» aras have bean or are to be issued are as follow:

To rank in all respects pari passu with the exiscing

Qrdinary shares of the Company.

Signed :/ - A_&J 4@_

Designationt Director

Pleasa tick here if
continued overleaf

Dale 29.12.92

Presentor's nams address and
raference {if anyh

SCEPTRE CONSULTANTS LTD
SCEPTRE HOUSE
169/173 REGENT STREET
L'ONDON WiR 7FB
TEL: 071-734 4104

For official Use
Genaral Saction




Registration No ¢ 2769849

IHE QMPANIES ACTS 1985 & 1989

———

A PRIVATE COMIANY LIMITED BY SHEARES

Attt

ORDINARY RESOLUTION
OF

GENESIS VENTURES LIMITED

Passed on the 29th day of December 1992

At and Extraordinary General Meeting of the Company, duly convened and
held at 24 Union Street St Helier Jersey Channel Islands, on the 29th day
oi Decerber 1992, the following ORDINARY RESCLUTIONS were duly passed:-

#1) That the authorised share capital of the Company be increased from
. £1,000 to £300,000 by the creaticn of 299,000 ordinary shares of £1.00

each to 1ank pari passu in all respects with the existing Ordinary sShares
in the capital of the Campany, and that the Conpany’s Memorandum of
Association be amended accordingly.

2) That the Directors be and they are hereby generally ard
uncanditicnally authorised pursuant to the Companies Acts 1985 and 1989 to
exercise any power of the Canpany to allot and grant rights to subscribe
or to convert securities into shares of the Coampany up to a maximunm
nominal amount of the authorised but unissued share capital at the date of
the pascing of this Resolution. Provided that the authority hereby given
shall expire Ffive years after the passing of this Resolution unless
previcusly renewed or varied save that the Directors may, notwithstanding
such expiry, allot any shares or grant any such rights under this
authority in pursuance of an offer or agreement so to do made by the
Companyy before expiry of this Authority".
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MARK WILLIAM DENTON ~ DIRECTOR

Presented by : Sceptve Consultants Limited!, London

T” R

e\‘j\;‘ ﬂ"'"
% TR

af43 b o
%E‘}W

wy




The Corpanies Aots 1989 to 1989
Private Comoany Limited by shares

MEMORANDUH OF RESOCIATION

oF

GENESIS WENTURLES 1 IMITED

1. ihe company's name is "GIENESIS VENTURES LIMITED"
2. The Company's registered nffice is to be situated in England and Wales,

3. The compaay's objects are :

(a) (1) To carry on, in conjunction with each other or as separatc and
distinct undertakings, all or any of the followina businesses: manufacturers,
importers, exporters, agents, dealers (both wholesale and retail) in all
articles of commercial, manufacturing, personal and household use and
consumption and in all kinds of raw materials; warehousemen, storage
contractors, shipping and forwarding agents; dealers in property and estates;
property developers, property managers; estate agents, 1nsurance agents anu
brokers, financiers, financial agents and to act as nominee, trustee, agent,
factor, broker, executor, administrator, receiver for or otherwise on behailf
of Companies, Corporations, tirms or persons, builders; scaffolders;
contractors, heating and ventilation eagineers and contractors, refrigeration
engineers, specialists and contractors; decorators; painters; bricklayers,
specialist carpenters, shuttering manufacturers and erectors; joiners, public
works contractors; plasterers, plumbers, electricians, shop frort fitters;
builders' and decorators' merchants; civil, mechanical, constructional,
agricultural, consulting, heating, electrical and general engineers; welders;
sheet metal workers; blacksmiths, motor engineers; garage proprietors; car
hire service, taxi proprietors and operators; travel agents, tour operators,
proprietors of vehicles and vessels of all kinds; gransport and haulage
contractors; general engineers; tool makers; bookirg agents for, and managers
of, theatres, cinemas and all other kinds of enrtertainments and sporting
events; turf and sporting accountants in all their branches; proprietars of
shops, cafes, clubs, hotels and restaurants, catering contractors, dealers in
foods and pcovisions of all kinds, wine and spirit merchants, licensed
victuallers: butchers; grocerc, greengrocers; fishmongers and poultry
merchants; farmers; £lorists, horticulturists; bakers, coniectioners;
tobacconists; ironmongers, hardware werchants; dealers in plastics of all
kinds, antique dealers; furniture manufacturers and dealers; leather and fancy
goods dealers; jewellers, radio television and electrical retailers, dealers
and repairers, toys, games and sports equipment dealers; phot.ographers and
dealers in all kinds of photographic material and equipment, film producers
and distributors; textile merchants, tailors, fashion designers, ladies and
gentlemen's outfitters, boot and shoe retailers, perfumery and cosmetic
dealers, hairdressers, manufacturing and retail chemists; printers,
publishers, stationers, advertising and publicity =genis; public relations
specialists, consultants, business transfer agents and employment agents;
computer operators' programmers and dealers; market research speciglists;
business advisors, mail order specialists; dyers and cleaners; dry cleancrs,
proprietors of launderettes, excavaticn and demolition contractors; plant
hirers; scrap iron and waste merchants and to carry on all or any of the said
businesses, and provide services in connection therewith, either together as
one business or as separate and distinct businesses, in any part of the world.



b) To carry on any other business which may seem to the Company capable of
baing conveniently carried on in connection with the above cr calculated
directly or indirectly 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, trade marks, licences, and the like and to alter, 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 purchase, 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 othexr property of the Company.

(2) To acquire and undertake the whole or any part of the business, goodwill,
assets, property, and liabilities of any person or company carrying on or
proposing to carry on any business which the Company is authorised to carry
on or possessed of property suitable for the purposes of the Company or which
can be carried on in conjunction therewith or which is capable of being
conducted so as directly or indirectly to benefit the Company.

(f) To acqguire 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 ox company carrying
on or engaged in, or about to carry on or engage in, any business or
transaction which is capable of Lheing 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 othe.wise, or any company or person that may
seem conducive to the attainment of the Company's cobjects, or any of then,
and to obtain from any suchk governrment or Juthority any rights, charters,
licences, privileges or concessions which the Company may think it desirable
.to obtain, and to carry out, exercise and cemply therewath.

(h) To draw, make, accept, endorse, discount, execute, negetiate and issue
promissory notes, bills of exchaage, bills of lading, warrants, debentures acaq
other negotiahle or transferable instrumonts.

(i) To invest and deal with the moneys of the Cospany nmet iaxmediately required
in any manner. and te hold sell or otherwise deal with any imvestments made.

(3) To subscrive for, take, or otherwise acqu: re, and hold shares, stock,
debentures and other negotiable or transferable instruments.

(k) To establish ur proxote any other company or corpanwes £or whe purpose
of acquiring all or any eof the property, rights arnd laiabalaties of tue
Company, or for any other purpos whiach may appear likely Yo assict or pen2fit
the Company, or for any other value of any property or business of tro Company
and to place or guarantez the placang of, underwrite, subscribe for or
otherwise acquire all or any part of the shares, debentures or otnor
securities of any scch cznhpany.

(1) To advance and lend roney or give credxt, with or without security to
customers and others, to enkter inte guarantees, contracts orxr indenni:y and
suretyships of all kinds, %o reserve coney on deposit or leans and Lo becona
security for any persons, firrcms or companies.

‘177 o rarse or borxrow money in such a ranmer as the Corpany shall think fak,
ard to secure the repayment of any such meney raiscd, borrowed or owing hy
mortgage, lien, charge or other security upcn ali or iny of the property or
assecs of the Company {whether present or future) including its uncalled
capital, and also by a similar wortgage, iien, charge or security to secure
and guarantee the performance by the Company of any o»ligation or liability
it may undertake or which may becoeme binding on it.




(n) To pay out of the funds of the Company all or any expenses waich the
Company may lawfully pay with respect to the Promotion, formation and
incorporation of the Company or to contract with any person firm or company
to pay the same and to pay commissions to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription of any shares, 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 securities of thae Company
credited as paid up in full or in part or otherwise.

(p) To subscribe to or support any charitable object ¢ y institution and
to give persions, bonuses, gratuities or assistance . any person who 1is
serving or has served the Company, whether as a directer, employee or
otherwise, and his family and dependents; to make payments towards insurance,
and to establish, form and contribute to provident, superannuation ard other
similar funds and trusts, associations, clubs, schools and other institutaions
for the benefit of any such persons aforesaid.

{q) Tc distribute among the members of the Company any property of the Company
of any kind or any proceeds of sale ov disposal of any property of the
Company, but so that no distribution amounting to a reduction of capatal cf
the Company be made except with the sanction for the time veing reguired by

law.
{r) To procure the Company -0 b remistered or recogrnised in any part of Lne
world.

-
.
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{s) To act as agents or bhrokers and as Lrustees tor any gesson
company, and to undertake end rerform subgontracts and alsoe (» act wn any of
the businesses of the Comrary in auy part of *he world throuwol, or by neans of
agents, subcontractors gr others.

{t) To improve, develop, r.nace, qrant righis or priviieges 2 e
ceastruct, repair, iet on .ease or etherwise, exchange, Dorigage, charge,
dispose of, sell, grant l:icentes in respect of , turn Lo account, ¢ . OF

in respect of, or otherwigse deal with 311 or any port of the properiy and
rights of the Company both real and personal.
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{u) Te sell or otherwise dicprs of the waole ot any part Of the basiness or

sroperty of the Company. oitnor tagether or in rortiens for such consideratacn
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4. “he liability eof the rerberg 15 iipited.

5. The Company's share cap:tal 1s0INUDdivided o 3INpT0 adanary 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 shown opposite our respeccive names.

Names and Addresses of the Subscribers

COMPANY DIRECTORS LIMITED
788-790 Finchley Road

London NW11

TUR

Company Director

TEMPLE SECRETARIES LIMITED
788-790 Finchley Road

London NW1

i 7UR

Company Secretary

pDated

19 Noveskber 1992

Tohal shares taken

Witnoss to the above Signatureds:

Anna Kahan

788-790 Finec. ley Read

London NW11

Consultant

TUR

Numher of shares taken
by each subscriber

Oone Ordinary Share

One COrdanary Share
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Ths COMPANIES ACTS 1985 TO 1989
PRIVATE COMPANY fLIMITED BY SHARES

ERTICLES OF ASSOCIATION

OF

GENESIS VENTURES LIMITED

PRELIMINARY

1. The regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 as amended by the Companies (Tables A to F)
(Amerdment ) Regulations 1935 (hereinafter referred to as "Table A"), subject
to the additions, exclusions and modifications hereinafter expressed shall
constitute the Articles of Rsscciation 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 unconditionaily autherised
during the pericd of five years from the date of incorporaticn of the Company
to allot, grant rights to subscribe for or convert securities into shares in
relation to the oraiginal shares in the authorised share capital of the Company
to such persons at such times ard on such terms and conditions as trney think
fit, subject to the provisicns of seqcion 8C¢ of the act.

4. (i) subject to any directien to the contrary that may be given by Special
Resolution by the Compan; in General Meeting, any shares which do not comprise
the original authorised share capatal of the Coupany shall, before taey are
issued, be offered to the Mecbers in propartion as nearly as possaible to the
nominal value of the existing shares held by ther and such offer shall ke made
by notice specifying the nurber of shares to which the Member is entitled and
limiting a tire within which the offer if not accepted shall be deewmed to e
declined, ard after the expiration of guch hime or on receipt of an intimation
fraom the Menber Lo whcn the motice 1s given that he declines to accept the
shares, the Directors may dispose of the sare :n such manner as they think
most beneficial to the Corpany. The provisiens of this parsgragh shall have
effent only ansofar as they are not .ncengistent with seztion £0 of the act,

(ii) In accordance with geckien 81(13) of the ack, 3ecraon 89{1) and
sections 90(1) to (6) lfanclusavel ot the Ack chall not apply to the Company.

LIEN

5. (i) The Cerpany shall have a first and varamount izen on every share
{whether or not it 18 a fully paid shaco) for all nuneys (vhether presentiy
payable or not} payable ot a fixed tire or called in rospect of Lhat share.
The Compaay Sball also have a first and pararount lien on every share {whether
or not it 15 a fully pard ghaze) standang registercd in the name of any Merber
solely or rogistered in tae names of twe or nore joint holders for all moneys
progsently payable by han or s estate to the Cempany. The Directors may at
any r:ro desiure any sharz to te whally or in part exempt from the provisions
Of (o coauld e,

(riv Rogulatien 8 of Rwble A shall not apply to the Company.

®



HOTICE OF GENERAL MEETINGS

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

(a) in the case of an Annual Gereral Meeting, by the Members entitled to
attend and vote therealt; and

(b) in the case of any other Meeting by & majority in number of the
Members having a right to attend and vote being a majority together holding
nothless than ninety-five per cent, in nominal value of the shares giving that
right.

(ii) The notice shall spet¢ .fy 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 snecify the
Meeting as such.

{iiy) All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and algo all that is transacled 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,

{iv) Subject to Lhe poovisions of hese Articles and to any restrictions
imposed on any “hzres, all notices ¢ and any other communications relating
to any General eetings of the Compar o ot separalte General Meetings of the
hotders of any class of share capit . of the Company shall ke given to all
members, to ali persons entitled t¢ 3 share in consejuence of the death or
bankruptcy »f a Merber and to the [ rectors and Auditors of the Company for
the time bkeing.

{v) PFzgulation 38 of Table A shall not apply to 'he Cenpany.
JPROCEEDINGS AT GENERAL MEETINGS

7. (i) No business shall be transacted at any Meeting unless a quorum is
present at the tire the Moeting proceeds to business. Two persons entitied o
vote upon the business to ke transacted, each being a Membher or a prosy fog
a Member or a Quly auwthorise? representative of a corporation, shall be a
quUOruR.

(ii) If such a quorun 15 not present wiihan half an heusr from the time
appointed for the Meeting, the Meetang chall stand adjournes Lo the same day
in the next week at the gane tire ond piace or such tirne and place as the
Directors ray determine. If at the adjourncd Meeting a gusrum 28 not present
within half on hour fron the taime appuinted for the Mootinyg, cuch adjourned
Meeting shall ho dissolved.

{iri) Reyulatiors 49 and 47 of Table A shall net apply to tho Conpany.
NUMBER OF DIRECTORS

o. (i) Unless othorwise detormned by Ordanary Resplution in Goneral Meeting
of the Company the muritor of Directors (other than Alternate Directors) shall
not be subjceat vo any manicun, and trhe pinacun numbker of Diarectors shall be
ong. If and se leng as the marne™ munber of Drrectors shail he cne, a sole
nirector may exercige all the author. mies ard powers which are vested in the

Directors by Table A 3ad by *hes® arweler. Reguiation £9 of Table A shall
bo redified acrordingly.

.33 Regulotien 64 of Teble a4 chall not apply to the Coervany.
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APPOINTMENT OF DIRECTORS

9. The first Directors of ihz Company shall be as ram=d ir 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 before
the date appointed for the General Meeting, notice executed by a member
gualified to vote at the General Meeting has been giver 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 Regulation 10 above, the Company may by Ordinary Resolution
appoint @ person who is willing to act to be a Director either to fill a
vazanrcy or as an additional Director.

12. The Directors may appoint a person who is willing to act to he a
Director, either to fill a vacancy or as an additional Director, provided that
the appointment does not cause the number of Directors to excead any nuwber
fixedtby or in accords te with these Articles as the maximem number of
Directors.

13. The Directors shall not be requireu to retire by rotation and regulations
73 to B0 linclusive) of Table A shall not apply to the Company

DIRECTORS 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 Compar.’.

(ii) Regulation 87 of Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS
15. (i) A Director may vote 5 a Director in regard to any contract or
.arrangement in which he is interested or upon any matter arisine therefrom,
and if he shall so vote his vote shall be counted and he shall be reckened in

estimating a quorum when any such contract or arrangement is under
consideration.

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

SECRETARY

16. The Secretary or Joint-Secretary of the Company shall ke as named in the
sﬁatemﬁnt delivered to the Registrar of Companies pursuant o section 10 of
the Ack.

TRANSFER OF SHARES

17. the Directors may, in their absolute distretion, derliag to register the
transfer of a share vhether or not it e a fully paid share, and no reasn for
the refusal to register the aforementioned transfier need be given by the
Directors. The first sentence of regulation 24 of Table A shalli not apply Lo
the Company.




Mames and Addressas of Subscribers

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

company Director

TEMPLE SECRETARIES LIMITwD
788-790 Finchle, Road
+London NWi1 7UR

Company Secretavy

Dated 19 November 1992

Witness to the above Signatures:

Anna Kahan
788-790 Finchley Road
London NWil 7UR

Consultant
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GENESIS VENTURES JLJIMITED

The dicectors of this company qive noticg that “he company s carrying Gn busmess, or has interests,
outside the Unued Kingdom, the Channe! Istands and the Isle of Man and Ldim ah e 1eNson of thr ge
months to the penod allowed under this section for laying and deli-enng accounts in relator o the
finzncial year of the company {endingliwhith ended onp

Day Month Yoar

3 11 2:1V % 9 3

FORAND OF

Signed 'ANT3LTD.  Oesignauiont

SECRETARY Date 56 69.94

L

Notes

1 A company which carries on business or has interests outside the Uinted Kingdom, the Channel
Islands and the Isle of Man may. by grving notice 1n the prescnbed form 1o the Registrar ol
Compames under section 244(3} of the Act, claim an extension of three months to the period which
otherwise would be allowed for the laying and delivery of accounts under section 244{1)

2 Notice must be given before the expiry of the penod which wouid othermse be allowed unger
section 24441y

3 A separate notice will be required for ¢ach penod for which the cigm s madey

4 The date in the box . the form should be completed in the manner ustcated below
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