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COMPANIES FORM No, 12

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

Fursuant to saction 12(3) of the Companies Act 1985

Te the Registrar of Companies Forofficlaluse  Forofficlal use

ey =T

I

L .

Name of company

FINECAKE PROJECTS LIMITED

l, MICHAEL RICHARD COUNSELL, signing on behalf

SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that | am a [Geticitorengaged-n-the-formationof-the—~
-company]T [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)1 and that all the requirements of the above Act in respect of the

registration of the above company and of matters precedent andincidental to it have been

zomplied with,

4nd | make this solemn declaration conscientiously balieving the same to be true and by virtue of

the provisiong or the Statutory Declarations Act 1835
Neclaredat 11, SHIP STREET

BRECON,

POWYS
The 1st day of July-19

s 7
sfore me ///y’g /MW

[4

Declarant to sign below

g3

CFPUREV

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Sdlicitor having the powers conferred ona
Commissioner for Oaths.

Presentor’s name, address and For officlal use
reference (if any): New Carmpanias Section Post room

39405t




Printed ang supplied by
dlndens
Jardan & Sons Limited

21 8t. Thumas Sireet, Bristel BS1 8JS
Tel: 0272 230600 Tolex 440119

CHA108

Thia form shuuld be completed in black,

Company name (in full)

Registered office of the company on
incorporation.

if the memorandum is delivered'by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent's name
and address.

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?

JRM10

Page 1
an e

Statement of first directors and

secrotary and intended situation
of registered office

CHN| For official vge

FINECAKE PROQJECTS LIMITZD

RO | 1 MITCHELL LANE ;
Il

costtows BRISTOL .
County/Reglon B
Posicode BS1 6BU :

Nems  JORDAN & SONS LIMITED "
na| 21 ST. THOMAS STREET |

Post town BRISTOL H

County/Region I
BS1 6JS |

Postcode

C.F.P.U. JORDAN & SONS LIMITED
21 ST. THOMAS STREET

BRISTOL Postcods BS1 6JS
Telephone 0272 230600 Extension 349




Page 2

Comipany Socratary (senis1- 3}

Name *Styla/Title
Forenames
Surnama
*Honours gte
Previous forenamas
Previous surname
Addregs
Usual residentiat address must be glven,

in the case of o corporation, give the
registered or principal office addrass.

Consent signature

Dlrectors (see o ! - 5)

Dlease list direstors in alphabstical order,
Neme *Style/Title
Forenames
Surname

*Henours ate
Previous forenames
Previous surname
Address
Usualresidential address must be given.

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

Date of birth
Business occupation

Other directorships
* Voluntary datails

Consent signature

Dalote f the form
is signed by the
subscribers,

TR e mn i ST T.p R = peme g bem P e apers wme= o el

[\ - i“ R e L i e
P S .

~ SWIET INCORPORATIONS LIMITED
T NA

TN

D S

S e e e e
N/A |
N/A L ]
[ap] 2BACHES STREET . ]
- !
Post town LONDON i
County/Heglon i
Postcode _ N1BUB | country ENGLAND |
i consent to act as secretary of the company named on page 1

Slgnadfamm@&? gg::gsryaf Date 01.07.83
[co] |
)
INSTANT COMPANIES LIMITED 1
N/A I
N/A I
N/A |
’m 2 BACHES STREET |
|
Post tawn LONDON I
County/Region i
Pastcode £6UB ] Country ENGLAND i
ipol1;8/0,2]81] Nationality {NA|UK REGISTERED |

[oc] COMPANY REGISTRATION AGENT

{op] NONE

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

{Authorised
Signed Signatory} Date 01.07.93

—-/-———_—

Signature of agent on behalf of all subscribers  Date 01.07.93




THE COMPANIES ACTS 1985 10 1983 .

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

2887 30/

1. The Company s name is

FINECAKE PROQJECTS 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 to the generality of the object and the powers of the
Company derived from Section 3A of the Act the Company has power to do all or any
of the following things:-

OBMGEN

170583

394951



(s} Topurchase or by any othor mesns acquire
and taka options over any property whatevaer, and any
rights or privilagas of any kind over or in respect of
any proparty,

(bl To apply for, register, purchase, or by
nther means scquire and protact, prolong and renew,
whather in the Unitad Kingdom or elsawhere any
patents, patent rights, bravots d'invention, licences,
gocrot processes, trado marks, designs, protections
and concassions and to disclaim, alter, modify, usa
and turn to account and te manufacture undor or
grant licences or privileges In respect of tho same,
and to expend manay in experimanting upon, testing
and Improving any pstents, inventions or rights which
the Company may acquire or nropose o acquire,

{c} To mcquire or undertake the whole or any
part of the business, goodwlll, and assets of any
parson, firm, or company carrying on or proposing to
carry on any of the businesses which the Campany is
authorlsed to carry on and as part of the consideration
for such acquisition to undertake all or any of the
ligbilities of such person, firm or company, or to
acquira an interast in, amalgamate with, or enter into
partnarship or into any arrangemant for sharing
profits, or for co-operation, or for mutua! agsistance
with any such pereon, firm or company, or Tor
subsidising or otherwise assisting any such parson,
firm or company, and to give or accept, by way of
considaration for any of the acts or things aforesald or
property acquirad, any shares, debontures, dabenturg
stock or securitios that may be agreed upon, and to
hold and retain, or sell, mortgage and doal with any
sharos, debanturas, debenture stock or securitios so
recelved.

{d} To improve, manage, construct, ropair,
davelop, exchenge, let on jledse or otherwise,
mortgage, charge, seil, dispose of, turn to account,
grant licences, options, rights and privilegos in respoct
of, or otherwise desl with all ar any part of the
proparty and rights of the Company.

(a) To invest and deal with the moneys of the
Company not immeadiately requirad in such manner as
may from time to time be datermined and to hold or
othorwisae daal with any invostments made,

{fy To lend and advance money or give credit
on any tarms and with or without socurity to any
person, firm or company (including without prejudica
to the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any
other company associated In any way with, the
Compeny), to enter into guargntees, contracts of
indesmnity and suretyships of all kinds, to receive
money on deposit or loan upon any terms, and to
sacura or guarantee in any menner and upon any
terms the payment of any sum of money or the
performance of any cbligation by any porson, firm or
company (including without prejudice to the generality
of the forequing any such holding company,
subsldiary, fellow subsidiary or essaciated company
as aforesaid),

{g} To borrow and reise maney in any mannor
and to secure the repaymant of any money barrowed,
reised or owling by mortgage, charge, standerd
security, lien or other security upon the whole or any
part of the Company’s property or assets {(whather
presant or future), including its uncallad capital, and
also by a similar mo igage, charge, standard sacurity,
'sn or socurity 1o secure snd guarantes the
performence by the Company of any obligation or
liobility it may undertake or which may become
binding on it. \

{h) To draw, make, accept, endorse, discount,
nogotiate, exacute and issua chaques, bills of
exchange, promissary notes, bills of lading, warrants,
debantures, &nd other negotiable or transferabla
instruments.

{iy  To apply for, promote, and obtain sany Act
of Parliament, order, or licence of the Dopartment of
Trade or other authority for enabling the Company to
corry any of it objects into effact, or for offacting
any maodification of the Company's constitution, or for
any other purpose which may seem calculated directly
or indiractly to promote the Company‘s intarests, and
to oppase any proceedings or applicalions which may
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seom calculatad directly or indirectly o prejudice the
Company's interests.

(i)  To enter into any arrangements with any
government or authority {suprame, municipal, Jocal, or
othorwise} that may seern conducive to the
sttalnment of tha Company's objects or any of them,
and to obtaln from any such govarnment or authority
any charters, docreos, rights, privileges or
concassions which the Company may think desirable
and to carry out, exorcise, and comply with any such
charters, decreas, rights, privileges, and concesslons,

(ki To subscribo for, teke, purchase, or
otherwise acqulre, hold, sell, deal with and dispose
of, place and underwrite sharas, stocks, dex - 18,
debaenture stocks, bonds, obligations or & - %
isgued or guarantead by any other e &
constituted or carrying on businass in any part ¢,
waorld, and debenturas, debenture stocks, bont-
obligations or sacuritlos issued or guaranteod by an
government or authority, municipal, local or
otharwisa, in sny part of tha world,

{i  Tocontrol, manage, finance, subsidisg, co-
ordinato or otherwise assiat &ny company or
companies in which the Compeany has a direct or
indirect financial Interest, to provide socretarial,
administrativa, tachnical, commerciol and other
sorvices and facilities of all kinds for any such
company or componies and to make psyments by
way of subvention or otherwise and any other
arrangements which may seem desirable with respaect
to any business or operations of or ganerally with
respact to any such company or companies,

{m} To promote any other compsny for the
purpose of scquiring the whole or any part of the
businass or property or undertaking or any of the
liabilities of the Company, or of undertaking any
business or operations which may appaar likely to
assist or bonefit the Company or to enhance the value
of any property or business of the Company, snd to
place or guarantee the placing of, underwrite,
subscriba for, or otherwise acquire &ll or any part of
the shares or securities of any such company as
aforesald.

{! To sell or othorwise dispose of the whols
or any pat of the business or property of the
Company, eithar together or In portions, for such
considoratian &s the Company may think fit, and In
partksutar for shares, dobentures, or securities of any
company purchasing the samae.

{o} To actes agents or brokers and as trustees
for any porson, firm or company, and to undertake
and perform sub-contracts,

lp) To remunerate any pearson, firm or
company rendering services to the Company either by
cash payment or by the allotment te him or them of
shares or other securitins of the Company cradiled es
pald up in full or in part or otharwise as may be
thought expedient.

(g9} To distributa among the Members of the
Company in kind any property of the Company of
whatever natura.

(r}  To pay ail or any expenses Incurred in
connection with tha promotion, formation and
incorporation of ths Company, or to contract with any
person, firm or company to pay the sama, and to pay
commissions to brokers and othars for underwriting,
placing, solling, or guarantesing tha subscription of
any shares or other secutities of the Company,

{s) To support and subscribo to any charitable
or public object and to support and subscribe to sny
institution, soclety, or club which may be for the
benefit of the Company or its Directors or employeos,
or may beconnected with any town or place where
the Company carries on businoss; to give or award
pensions, annuities, gratuities, and suporannuation or
othar allowances or benefits or charitable aid and
genarally to provide advantages, facilitios and services
for any persons who are or have been Diractors of, or
who are or have been employad by, or who are
serving or have sorvad the Company, or any company
which Is a subsidiary of tha Company or tho holding
company of the Company or a follow subsidiary of tha




Compeny or the predecessors in business of the
Company or of any such subsidiary, holding or fellow
subaidisty company &nd to the wives, widows,
children and other reiatives and dependants of such
porscns; to make payments lowerds insurshce
including Insurance for any Director, officer or Auditor
againat any lisbility as Is refesrad to in Section 310(1)
of the Act; and to set up, establish, support and
maintain superannuation and other funds or schamaes
{whather contributory or non-contributory} for the
benefit of any of auch persons and of thelr wives,
widows, children and other relatives and dopendants;
snd to ot up, astablich, support and maintain profit
sharing or shara purchase schemes for the bonefit of
any of the employoes of the Company or of any such
subsidiary, holding or fellow subsldiary company and
to fend money to any such employees or to trustoos
on their bahalf to enable any such purchase schemos
to ba established or maintained.

{t}]  Subjoct to and in accordance with a due
compliance with the provisions of Soctlons 1BEB to
188 linclusiva) of the Act {If and so far as such
provisions shell be spplicable), to give, whether
diracUly or indirectlv, any kind aof financial assistance
{as deflned In Section 162{1)(a} of tha Act) for any
such purposr. as ie speciflod in Section 151(1) and/or
Sectlon 1651{2) of the Act.

{u} To procure the Company to be ragisterad
or recognised In any part of tha world,

{v} To do all or any of the things or matters
sforasaid in eny part of the world and either as
principals, agants, contractors or otherwise, and by or
through agents, brokers, sub-contractors or otherwise
and either alone or in conjunction with othars.

(wl To do all such other things as may be
deemed lnuiduiital or conducive to the attalnmant of
the Company‘s abject or of any of the powers givon
to it by the Act or by thie Clause,

AND so that:-

{1} None of the provisions set forth in
any sub-cleuss of thls Clause shall be restrictively
construed but the wideast interpretation shall be given
to each such provision, and none - f such provisions
shall, except where the context sxpressly so requires,
be in any way limited or restricted by reference to or
infarence from any other provicion sat forth in such
sub-clause, or by raference to or inference from the
tarms of any other sub-clause of this Clause, or by
reference to or inferance from the namo of the
Company.

{2} The word "Company” in thlg Clause,
exceopt where usod in raference to the Company, shall
be deamed to include any pertnership or other body of
persons, whether incorporated or unincomorated and
whather domiciled i the United Kingdom or
elsewhere.

{3} In this Clause the exprassgion “the
Act™ moans the Companies Act 1985, but 50 that any
raferance in thie Clause to any provision of tho Act
shall be deemad to inciuds a rofarence to any
statutory modification or re-enactment of that
provision for the time being in force,

4. The liabllity of the Mombers is limited.

Bb. Tha Compeny’s shore capital is £1000 dividod
into 1000 shares of £1 gach.
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We, the subscribers to this Msmorandum of
Association, wish 1o be formed into & Company
pursuant to this Memorandum; snd we agres to tako
the number of shares shown opposite our respaective
names.

Names and addresses  Number of shares taken
of Subscribers by each Subacriber

For and on behalf of

1. Instant Compenlss Limited - One
2 Baches Straot
London N1 8UB

=

o -,

For and op bohalf of

2.  Swift Incorporations Limited - One
2 Baches Strest
London N1 6UB

WMW

Totel shares taken - Two

Dated 01.07.93

Witness to the above Signatures:-

Y ot

THE COMPANIES ACTS 1985 to 1889

Mark Andorson
2 Baches Strost
Londort N1 8UB

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

PRELIMINARY

1. {a] TheRagulations contained in Tablo Ain the
Schedule to the Compaonias {Tables A to F}
Regulations 1986 (S 18856 No. 80b) as amonded by
the Compenles (Tables A 1o F) (Amendmeant)
Regulations 1986 (SI 1986 No. 1062} (such Table
baing herainafter called "Table A") shall apply to the
Company save in so far as thay are excluded or varied
hereby and such Regulations (save as so axcluded or
varlod) and the Articles hersinafter contalnad shall be
the regulations of the Company.

{t In these Articles tho expreselon "the Act"
moans the Companiaa Act 1988, but so that any
reforence in these Articlos to any provision of tha Act
shall be deemed to include a reference to any
statutory modification or ro-enactment of that
provision for the time baing In force.




ALLOTMENT OF SHARES

2. {a) Shares which sre comptised in the
authorigsed share capital with which the Company is
incorporated shali be under the control of the
Diectors who may {subjoct to Soctlon 80 of the Act
and to paragraph {d] below) allot, grant optlons over
or otherwise dispose of the same, to such narsons, on
such terms and In such mannar us thoy think fit,

{b) All shares which are not comprised In the
authorised share copital with which the Company Is
incorporated and which tha Directors proposa to Issus
shall tirst bo offered to the Mambaors in proportion as
noarly as may be to the number of the existing shares
hald by thom respoctively unless the Company in
Ganaral Maating shell by Spaclal Resolution othorwiso
diract. Tha offor sholl be made by notice specifying
the number of shares offerad, and limiting e period
(not balng less than fourteen daya) within which tha
offer, if not accoptod, will be doomed to be declined,
After the expiration of that period, those shares so
deamed to be doclinad ehall be offerod In the
propartion aforosaid to the porsena who havo, within
the said period, sccepted all tha shares offered to
them; such further offer shall bo made in like terms In
the sama manner and limited by & lika period as the
original offar. Any shures not accopted pursuant to
such offar or furthor offer as eforasald or not capablo
of belng offared as aforossid except by way of
fractions and any shares released from the provisions
of thie Article by any such Special Resolution as
aforesaid shall ba under the control of the Directors,
who maoy allot, grant oplions over or otharwise
disposa of the samae ta such parsans, on such tarms,
and In such manner as thay think fit, provided that, In
thae case of shares not accepted s aforessid, such
shares shall not be disposed of on terme which are
more tavourable to the subscribers therafor than the
terms on ‘which they were offered to the Membars,
The foregoing provisions of this paragraph {b) shall
have offect subject to Section 80 of the Act.

{c} In accordance with Saction 91{1) of the
Act Sactions B9(1} and 301} to {6} (inclusive) of the
Act shall not apply to the Company.

{di The Directors are gencerally and
unconditionally suthorised for the purposas of Soction
80 of the Act, to exercise any poweor of the Company
to allot and grant rights to subscribe for or convaert
sacuritiea Into sheres of the Company up to the
amount of the authoriced shara copital with which the
Company is incorporated at any time or times during
the perjod of five years from the date of incorporation
and tha Directors may, after that period, allot any
shares or grant any such rights under this authority in
pursuance of an offer or agreemant so to do mada by
tha Company within that period. The authority hereby
given may at any time [subject to the sald Section 80}
be renawed, revoked or varied by Qrdinary Resolution
of the Company in General Meeting.

SHARES

3. Tha lisn conferred by Clausa 8 in Table A shall
attach also to fully paid-up shares, and the Compan
shall also have a first and paramount lion on all
shareg, whether fully paid or not, standing registered
in the name of any person indebted or under liability
to the Company, whether he shall be the sole
roegistered holder theraof or shali be ona of two or
more joint holders, for all moneye prasently payable
by him or his estate to the Company. Clause 8 in
Tahle A shall be modifiad sccordingly.

4. Tha liability of any Membar in dafault in respact
of a call ahall be increased by the addition at the end
of the first santenco of Clause 18 in Table A of the
words "and all expenses that may have been incurred
by the Cempany by reason of such non-payment”.

GENERAL MUETINGS AND RESOLUTIONS

6. {a) Every notice convening & General Masting
shall comply with the provislons of Saction 372(3} of
the Act as to giving information to Membars in regard
to their right to appoint proxiss; and notices of and
other communications rclating to any General Meeting
which any Member is eniitled to receivo shall be sent
to tha Directors and to tha Auditors for the time heing
of the Cempany.
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(b} No business shall ba transacted st ahy
Geuneral Mssting unlass & quorum Is présent. Subject
to paragraph (c) below twa persons entitled to vote
upon the business to be transacted, each being a
Mamber or 8 proxy fer s Member or a duly authorised
representative of a corporatian, shall ba & quorum,

{c) |f and for so long as the Company hax only
ono Momber, that Member present In person or by
proxy or if that Member {3 a corporation by a duly
authorised represontative shall be a quorum.

{d} If a quorum Is not present within hatf an
heur from tha time oppointed for a Gonaral Moating
the General Maeting shal stand adlourned to tho
game day in the next weok at the same time and
place or to stich other day snd st such other time and
placo as the Diractors moy detarmine; and if at tha
adjournad Gonaral Moeting a quorum s not present
within half an hour from the time appointod tharefor
such adjourned Geners! Meating shall be dissclved.

{e) Clauses 40 and 41 In Table A shsll not
apply to tho Cempany.

G, {a) If and for s0 {ong as the Company hee only
one Membor and that Member takee any docislon
which Is required to be taken in Genersl Meating or by
moans of a writtan resolution, that decision shall be
ae vaild and effactual as if agread by the Company in
Ganeral Moeting save that this peragraph shall not
apply to resolutions passed pursuent to gections 303
and 391 of the Act.

{b} Any decislon taken by a sole Membar
pursuant to paragraph {a) above shall he recorded in
writing and delivered by that Membar to the Company
for entry in the Company's Minuta Book.

APPOINTMENT OF DIRECTORS

7. (8} Clause 64 in Table A shall not apply to the
Company.

{b) The meximum number and minimum
number respoctively of the Directors may be
determined from time to time by Ordinary Reeclution
in General Meeting of the Company. Subject to and in
default of any such dotermination there shall ba no
wmaximum number of Directors and the minimum
number of Directors shall be onao. Whensoever the
minimum number of Directors shall be one, a sola
Diractor shall have authority to exarcisa sll the
powers and digcrotione by Table A and by thsce
Articles oxprossed to be vested in the Directors
generaily, and Clause 89 in Table A shall be modified
accordingly.

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

{d) No person shall bo appointed a Director at
any General Meeting unless either:-

(i)  hoisracommaended by the Directors;
or

lit  rot less than fourtean nor more than
thirty-five clear days before the date appointed for the
Goeneral Meating, notice signed by a Membar qualified
to vote st the Genaral Masting has baen given to the
Company of the intention to proposa that person for
sppointment, togethaer with notice signed by that
porson of hie willingness to be appointad.

(8) Subject to paragreph (d} above, the
Compeny may by Ordinary Resoclution in Genoral
Meating appoint any person who is willing to act to
be a Diractor, eitlicy to fil 8 vacsncy or as an
additienal Director.

{ft  The Directors may appoint a parson who is
wiliing to act to be a Director, sither to fill a vaceney
or @8 an additional Director, provided that the
appeintment doas not cause the number of Directors
to excoad any number determined in accordance with
paragraph (b} above as the maximum numbor of
Directors and for tha time being in force.

{g) in any case whore as the result of the
daath of 2 sola Mamber of the Company tha Company



hee no Members and no Directors the parsonal

reprasantatives of such decessed member shall have

tha right by notice in writing 1o appoint a person to be

a Dikactor of the Company and such sppointment

shall ba ae effectiva as if made by the Company in

gtznﬁ'ra? Meating pursuant to paragrsph (e} of this
rticle,

BORROWING POWERS

8. ThaDiroctors may exercise all tha powers of the
Company to borrow monay without fimit os to amount
and upan such terms and in such manner as they
think fit, and subjact {in the case of any security
convertible Tnto shares) to Section 80 of tha Act to
grant any mortgage, charge or standard sacutity over
its undertaking, proparty and uncallod capital, or any
part theroof, and to issus dabentures, dobenture
stock, and other aacuritles whother outright or as
socurity for any debt, lisbility or obligation of the
Tompsny or of any third party.

ALTERNATE DIRECTORS

9. {a) An alternats Director shall not bo entitled
as such to receive any remunerstion from the
Company, save that he may be paid by the Company
such part (if any) of tha remuneration otharwise
payable to his appointor as such appointor may by
notice In writing to the Company from time to time
direct, and the first sentence of Clsuse 66 in Table A
shall be maodified accordingly,

{b) A Director, or any such other person as is
mentionod in Clause 65 in Table A, may act as an
altarnate Diractor to reprasent more than one Director,
and an alternate Diroctor shell be entitled at any
meating of the Directors or of any committee of the
Dirovtore to one vote for avery Director whom ha
reprasents in addition to his own vote (if any] as a
Director, but he shall count as only one for the
purpese of determining whather a quorum is present.

GRATUITIES AND PENSIONS

10. {8} The Diecteis may exarcise the powers of
the Company confeirod by Clause 3iills) of the
Memerandum of Asscciation of the Company and
shall be entitled to retain any benatite received by
tham or any of them by resson of the exercise of any
such powars.

{b} Clause 87 in Table A shall not apply to the
Cormpany.

PROCEEDINGS OF DIRECTORS

11. {8} A Director may vota, at any meeting of the
Diractors or of any committas of the Directors, on any
rasolution, notwithstanding that it in any way
concerns or relatas to a matter in which he has,
directly or indirectly, any kind of interost whatsoever,
and if ho shall vote on any such resolution es
aforesaid his vote shall be counted; and in relstion to
any such resolution as aforasaid he shalt {whether or
not he shel] vote on the same) be *akaen into account
in calculating the quorum present ot the mueting.

{b} Cleusos 94 to 87 {inclusive) in Tabls A
shall not apply to the Company.

THE SEAL

12. {a} If the Company has a seal it shall only ba
used with the authority of the Diroctors or of a
committee of Directors. The Directors may datermine
who shell sign any instrument to which the geal is
affixed and unless otherwise so determined it shall be
signed by & Director end by the Secrstary or second
Diractor. The obligation under Clause 6 of Table A
relating to the sealing of share cerlificates shall apply
only if the Company has a seul. Clause 101 of Tabla
A shall not apply to the Company.

{b) The Company may exercise the powars
canfarrad by Section 39 of the Act with regard to
having an official soal for use abroad, and such
powers shall be veetad in the Directors.

IRarscatoran

INDEMNITY

13. {a) EveryDimctor or other officer or Auditor of
tha Company shail be indemnifisd out of the aseats
of the Company aguinst sl fosses ot Habilitioss which
he may sustain or Incur in or about the execution of
the duties of his office or otherwise In relation
thereto, including any liability incurred by him in
defanding sny procaedings, whether civit or criminal,
or In connection with any application under Ssction
144 or Section 727 of tha Act in which raliaf is
granted to him by the Court, and no Director or other
ofticer shall be Hable for any loss, damage or
misfortuna yyhich may happen te or be incutrod by the
Company in the axecution of the dutios of hig office
or in relation therote. But this Article shall only have
offect in 8o far as its provisions are not avoided by
Sectlon 310 of the Act.

{b} The Directors shall have power to purchase
and maintain for any Director, officer or Auditor of the
Company insurance against sny such liability s& Is
referrad to in Section 310(1} of the Act.

{¢} Clause 118 in Table A shall not apply to
the Company,

TRANSFER OF SHARES

14, The Directors may, in their absolute discration
and without assligning any resson therefer, decline to
register the transfer of a share, whether or not it is a
fully pald share, and the first sentence of Clause 24
In Table A shall not apply to the Company.

Names and addrasses of Subscribors

For and on behaoll of

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

For and on behalf of

2, Swift incorperations Limited
2 Baches Straet
London N1 6UB

M%MW

Dated 017.07.93

Witness to the above Signaturas:- Merk Anderson
2 Baches Stroet
London Nt 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2887301

| hereby certify that

FINECAKE PROJECTS 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 13 JANUARY 1994
iy

P v
77

e
"Q e

‘ ﬂr?‘? '

an authorised officer
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CERTIFICATE OF INCORPORATION
ON CHANGE GF NAME

Company No. 2887301

The Registrar of Companies for England and Wales hereby certifies that

FINECAKE PROJECTS LIMITED

having by special resolution changed its name, is now incorporated
under the name of

BELGRAVIA ACQUISITIONS LIMITED

Given at Companies House, London, the 23rd November 1994

LRI

il v Ml

LCO2ERT IO * MRS L. MILLS

For The Registrar Of Companies

CoMPANIFES HOUSE



No: 2887301

THE COMPANIES ACT 1985

COMPANY L:MITED BY SHARES

FINEKCAKE PROJECTS LIMITED

Al an Extraordinary General Meedng of Finecake Projects Limited duly convened and held
on 23rd November, 1994 the following Resolution was passed as a Special Resolution.

SPECIAL RESOLUTION

THAT the name of the Company be und it is hereby changed to Belgravia Acquisitions
Limited.

WHENEIN

(KLG]  wksI
17:48\22 November 199ADRK\CS4012.1 Wam%%%%
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Pleaso do not
write In this
margin

+ +COMPANIES FORM No. 225(1)

Notice of new accounting reference
dato given during the course of
an accounting roference period

Pursuant to section 225(1) of the Companles Act 1985
as Inserted by section 3 of the Companies Act 1989

" ot 1. To the Registrar of Companles Company number
axla compistie —
laglbly, proferably (Address overleaf - Note 6) 2887301
In black type, or !
bold block letterlng Name of company
* Insart {ull name ﬂ * BELGRAVIA ACQUISITIONS LIMITED
of company I
Note 2. gives notice that the company’s new accounting referance
Delails of day and  date on which the current accounting reference period Day Month
rronth :‘;‘E Sand  ang gach subsequent accounting reference period of
o should be the the company is to be treated as coming, or as having 3! 111! 2
Please read potes ~ COM@, to an end Is e :
1to 6 overleal
baf totl
uf{:{;,‘,’f’“"“ " 3. The current accounting reference period of the company Day Month Year
Is to be treated as [shortened] lestendan] t and [lexbxbe T . ; N
trsatodkashang oo saanend) [will come to an end]  on H 3:.111¢2111919 14 I
t delete as . - : - . 3 - .
aupropriate )
4. If this notice states that the current accounting reference period of the company is to be extended, and
reliance is belng placed on the exception In paragraph (a) in the second part of section 225(4) of the
Companies Act 1985, the following statement should be completed:
The company is a [subsidarylparent] T undertaking of
i
, Company number
the accounting reference date of which Is —
S. If this notice is being given by a company which is subject to an administration arder and this notice
stataes that the current accounting reference perlod of the company is to be extended AND it is to be
extended beyond 18 months OR rellance is not being placed on the second part of section 225{4) of
the Companies Act 19885, the fallowing statement should be complsted:
*é’;:‘:é:m An administration order was made In relation to the company on
Sacrotary, and it is stn/t forde. l/’ [
ecalvar,
Adminlstrator,
Admiistrative O+ Signed \/{ Designation 3 D 1RRECTOR_  Date 2.5:11- 94,
Racelver or
Regelver ‘
{Scottand) as Presentor's na 8, addre S For officlal use
appropriate telaphcnanumberandreference(lf any) JDEB.

ASHURST MORRIS CRISP
BROADWALK HOUSE

5 APPOLD STREET
LONDON EC2A 2HA l

Inp '

' Post room

T
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Company No: 2887301

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
BELGRAVIA ACQUISITIONS LIMITED

WRITTEN RESOLUTIONS

The undersigned, being the only shareholder of the Company, hereby RESOLVES:-

ClI QLUTIONS

THAT the Company adopts the new Articles of Association as attached (and for the
purposes of identification initialled by a Director of the Company) in substitution for,
and to the exclusion of, all previous Articles of Association of the Company.

THAT the current share capital of the Company be reorganised by:-

()  redesignating the two ordinary shares of £1 each currently in issue as one "A"
ordinary share of £1 each and one "B" Ordinary Share of £1 each;

(b)  redesignating 499 of the remaining authorised ordinary shares of £1 each as 499
"A" Ordinary Shares of £1 each and the remaining 499 ordinary shares of £1
each as 499 "B" Ordinary Shares of £1 each,

in each case such shares having the respective rights and being subject to the
restrictions set out in the new Articles of Association adopted under the preceding
Resolution.

THAT the directors be and they are hereby generally and unconditionally authorised,
in accordance with Section 80 of the Companies Act 1985, to exercise all the powers
of the Company to allot relevant securities (as defined in sub-section (2) of the said
Section 80) of the Company up to an aggregate nominal amount of £998 provided that
this authority shall expire on 31st December, 1994 save that the Company may before
such expiry make an offer or agreement which would or might require relevant
securities to be allotled in pursuance of such an offer or agreement as if the authority
conferred hereby had not expired. This authority shall supersede all previous
authorities conferred upon the directors pursuant to the said Section 80, which
authorities are hereby revoked.

THAT the directors be and are hereby empowered pursuant to Section 95 of the
Companies Act 1985 and to the authority under Section 80 of the said Act conferred
by Resolution 4 above to allot equily sccurities (as defined in Section 94(2) of the said

(TR

01/12/94
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Act) of the Company as if Section 89(1) of the said Act did not apply to such
allotment,

i
Signed by ....[.\ /. V‘/( ......

for and on behalf £
CHELSFIELD plc
67 Brook Street
London W1Y 1YE

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



THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
BELGRAVIA ACQUISITIONS LIMITED
PRELIMINARY

1. (A) The regulations contained in Table A in The Companies (Tables A to F)
Regulations 1985 (as amended so as to affect companies first registered on the date of the
adoption of these Articles) shall, except as hereinafter provided and so far as not inconsistent
with the provisions of these Articles, apply to the Company to the exclusion of all other
regulations or Articles of Association. References herein to regulations are to rcgulations
in the said Table A unless otherwise stated.

(B} For the purposes of these Articles, "the Acts" shall mean the Companics
Act 1985 (including amendments made thereto by the Companies Act 1989), the Companies
Act 1989 and in either case any stalutory modification, amendment, variation or re-enactment
thereof for the time being in force.

SHARE CAPITAL

2. The share capital of the Company at the date of the adoption of thesc
Articles is £1000 divided into 500 "A" Shares of £1 each and 500 "B" Shares of &1 cach.
The "A" Shares and "B" Shares shall carry the respective voling rights and rights to appoint
and remove Directors and be subject o the restrictions on transfer hercinafter provided, but
in all other respects shall be identical and rank pari passu.

ISSUE AND PURCHASE OF SHARES

3. The authorised share capital of the Company shail consist only of "A"
Shares of £1 each and "B" Shares of £1 cach in equal proportions. The issued share capital
of she Company shall always consist of "A" Shares and "B" Shares in such proportions.

4. Subject to Section 80 of the Companies Act 1985, any unissued shares from
time to time shall be at the disposal of the Directors and Section 89(1) of the Companies Act
1985 shall not apply. Unissued shares in the capital of the Company for the time being may
however be issued only in such a manner as to maintain the proportions specified in Article
5 above and so that on each occasion "A" Shares and "B" Shares arc issued at the same price
and on the same terms as to payment and otherwise, After the {irst issue of shares made by
the Directors, no share of cither class shall be issued otherwise than to members holding
shares of the same class except with the consent in writing of all the members.

5. Except with the consent in writing of all the members, the powers conferred
by Regulations 3 and 35 shall be cxercised only in such a manner as to maintain the

(T
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proportions specified in Article 3 above. Regulations 3 and 35 shall be modified
accordingly.

TRANSFER OF SHARES

6. (4) Subject to the provisions of Regulation 24 any share may only be transferred
to any person with the consent in writing of all other members of the Company.

(B) Notwithstanding anything contained in these Articles, the directors shall not
decline to register any transfer of shares, nor may they suspend registration thereof where
such transfer is executed in favour of or by any bank or institution {o whom such shares have
been charged by way of security, or in [avour of or by any nominee of such a bank or
institution, pursuant to the power of sale under such security, provided that such bank or
other institution shall have entered into a Deed of Adherence in the form approved by the
sharcholders and a certificate by any official of such bank or institution that the shares are
to be or were so charged and the transfer is to be or was so executed shall be conclusive
evidence of such facts.

(C) Except in the case of a transfer expressly authorised by the preceding
sub-clause, no transfer of a share shall be registered and no sale, disposal or other disposition
of any interest in any share whether legal or beneficial shall be permitted, without the
sanction of an cffective resolution of the Directors and if such sanction be not given or
refused within eight weeks afler the transfer is lodged for registration the sanction shall be
deemed to have been refused at the expiration of such period and the transferee shall be
notified accordingly and any purported sale, disposal or other disposition aloresaid shall be
void unless ptior notice thereof is given to the Dircectors and such sanction obtained prior to
any actual sale, disposal or other disposition.

NOTICE OF AND PROCEEDINGS AT GENERAL MEETINGS

7. (A) The accidental omission to give notice of a meeting to any member entitled
to receive notice of and attend and vote at general meetings shall invalidate the proceedings
at that meeting. Regulation 39 shall be modified accordingly.

(B) Save as herein otherwise provided, the quorum at any General Meeting shall
be two or more members present in person or by proxy including one person being or
representing a holder of any of the "A" Shares and one person being or representing a holder
of any of the "B" Shares. Regulation 40 shall be modificd accordingly.

(C) If at any adjourned meeting such a quorum is not present within ten minutes
from the time appointed for the adjourncd meeling (or such longer interval as the chairman
of the meeting may think fit to allow) the meeting shall be dissolved, Regulation 41 shall
be extended accordingly.

8. The chairman at any General Meeting shall not be entifled to a second or
casting voic. Regulation 50 skall not apply.

9. In the casc of a body corporate a resolulion in writing may be signed on its
bchalf by a Director or the Secretary thereof or by its duly appointed attorney or duly
authorised representative, Regulation 53 shall be extended accordingly.




VOTES OF MEMBERS

10. On a show of hands every member who is present in person shall have one vote, and AT
on a poll every member who is present in person or by proxy shall have one vote for every .
"A" Share of which he is the holder and one vote for every "B" Sharc of which he is the )
holder; Provided that (i) no shares of either class shall confer any right to vole upon a
resolution for the removal from office of a Director appointed or deemed to have been
appointed by holders of shares of the other class, and (ii) if at any mceting any holder of Ben
shares is not present in person or by proxy the voles exercisable on a poll in respect of the ¥
shares of the same class held by members present in person or by proxy shall be pro tanto PR
increased (fractions of a vote by any member being permitted) so that such shares shall i
together entitle such members to the same apgregate number of votes as could be cast in ;
respect of all the shares of that class if all the holders thereof were present. Regulation 54

shall not apply.

11. An instrument appointing a proxy (and, whers it is signed on behalf of the st
appointer by an attorney, the letier or power of attorney or a duly certified copy thercof) AN,
must either be delivered at such place or one of such places (if any) as may be specified for

that purpose in or by way of note to the notice convening the meeting (or, if no place is so "
specificd, at the registered office) at least one hour before the time appointed for holding the

meeting or adjourned meecting or (in the case of a poll taken otherwise than at or on the same ,
day as the meeting or adjourned meecting) for the taking of the poll at which it is to be used, i
or be delivered to the Secretary (or the chairman of the mecting) on the day and at the place p
of, but in any event before the time appointed [or holding, the meeting or adjourned meeting
or poll. An instrument of proxy shall not be treated as valid until such delivery shall have
been effected. Regulation 62 shall not apply. E

NUMBER OF DIRECTORS Ak

12. The Directors shall be not less than two aud not more than four in number, )‘ :

of whom two (""A" Directors") shall be appointed by the holders of the majority of the "A" 4
Shares and two (""B" Directors") shall be appointed by the bolders of the majority of the .
"B" Shares. Regulation 64 shall not apply. At ek

ALTERNATE DIRECTORS SReci

13.. A) The holders of any onc class of shares may at any time appoint any person
(including another Director) to be the alternaie Director of any Director of the relevant class
and may at any time {erminate such appointment. Any such appointment or termination of
appointment shall be effected in like manner as provided in Article 16. The same person
may be appointed as the alternate Director of more than one Direclor. Regulations 65 to 68
shall not apply.

(B) The appointment of any alternate Director shall deiermine on the happening
of any event which if he were a Direclor would causc him to vacate such office or if the
Dircctor of whom he is the allernate ceases to be a Director.

© An alternate Direclor shall be entitled 1o receive notices of all meetings of iy
the Directors and of all committees of Directors of which the Dircclor of whom he is the e
alternate is a member to allend and vote and be counted in the quorum at any such meeting X:




at which the Director of whom he is the alternate is not personally present and generally to
perform all the functions of the Dircctor of whom he is the alternate in his absence and the
provisions of these Articles shall apply as if he were a Director of the relevant class. If he
shall be himself a Director or shall attend any such meeting as an alternate for more than one
Director his voting rights shall be cumulative,

APPOINTMENT AND REMOVAL OF DIRECTORS

14, The holders of either "A" Shares or "B" Shares may from time to time
appoint any petson to be a Director, but not more than the number of Directors specified in
Article 12 as being the maximum number to be appointed by holders of shares of any one
class shall at any one time hold office by virtue of appointment by holders of shares of such
class. Jn these Articles the expressions "A" Ditector and "B" Direcior respectively designate
Dircctors according to the class of shares, holders of a majority of which have appointed or
are deemed to have appointed them. The Directors shall not be subject to retirement by
rotation. Regulations 73 to 80 shall not apply.

15. The office of a Director shall be vacated in any of the events specified in
Regulation 81 and also if he shall be removed from office by the holders of a majority of the
relevant class of shares or shail in writing offer to resign and the Dircctors shall resolve to
accept such offer.

16. Any such appointment or removal by the holders of a majority of the
relevant class of shares shall be in writing served on the Company and signed by the holders
of a majority of the issued "A" Shares or "B" Sharcs (as the casc may be). In the case of
a body corporate such document may be signed on its behalf by a Director or the Secretary
thereo! or by its duly appointed attorney or duly authorised representative.

REMUNERATION OF DIRECTORS

17. Save as provided in Article 25 and save as may be agreed between the
holders of the "A" Shares and the "B" Shares of the Company the Dircctors shall not be
entitled 1o receive fees, remuneration, cxpenses or any other payment whatsoever.,
Regulation 87 shall not apply.

MANAGING DIRECTORS

)

18. No Managing Director shall be appointed and Regulation 84 shall be
amodified accordingly.

PROCEEDINGS OF DIRECTORS

19. It shall be necessary to give notices of meetings of Dircctors to all Directors
including a Dircclor who is absent from the United Kingdom. Regulation 88 shall be
modified accordingly. The quorum for a meeting of the Dircclors shall throughout the
meeting be at least one "A" Director and one "B" Dircctor, Regulation 89 shall not apply.

20. No Direclor shall be appointed olherwise than as provided in these Articles.
Regulation 90 shall be modificd accordingly.

s




21, A commitice of the Directors shall include at least one "A" Director and
one "B" Director and the quorum for a meeting of any such committee shall throughout the
meeting be at least one "A" Director and one "B" Director. Regulation 72 shall be modified
accordingly.

22, All business arising at any meeting of the Dircctors or of any commitiee of
the Directors shall be determined only by resolution and no such resolution shall be effective
unless carried unanimously. The Chairman shall not be entitled to a second or casting vote.
Regulation 88 shall be modified accordingly. On each occasion of the Directors exercising
their votes, the "A" Directors shall have two votes and the "B" Directors shall have two
votes, such votes in cach case to be divided equally between such "A" Directors and "B"
Directors respectively as are present and voling at the relevant Board meeting,

23. On any matter in which a Director is in any way interested he may (subject
always to his properly disclosing the same) ncvertheless vote and be taken into account for
the purposes of a quorum and (save as otherwise agreed) may retain for his own absolute use
and benefit all profits and advantages directly or indirectly accruing to him thereunder or in
consequence thercof. Regulations 94 to 98 shall be modificd accordingly.

CAPITALISATION OF PROFITS AND RESERVES

24. The Directors may, with the sanction of an Orcinary Resolution of the
Company, capitalise any sum standing to the credil of any of the Corapany's reserve accounts
(including Share Premium Account and Capital Redemption Rese.ve) or any sum standing
to the credit of profit and loss account by approprialing such sux to the holders of "A"
Shares and "B" Shares in the proportions in which such sum would have been divisible
amongst them had the same been a distribution of profits by way of dividend and:-

(a) on behalf of the holders of "A" Shares apply that part of such sum
distributable amongst them in paying up in full unissued "A" Shares for
allotment and distribution credited as fully paid up to and amongst them;
and

(b) on behalf of the holders of "B" Shares applying that part of such sum
distributable amongst them in paying up in full unissued "B" Shares for
allotmen? 2nd distribution credited as fully paid up to and amongst them;

in the proportion aforesaid. The Directors may do all acts and things considered necessary
or expedient to give effect to any such capitalisation, with full power to the Directors to
make such provisions as they think fit to deal with shares becoming distributable in fractions
(including provisions whereby the benefit of [ractional entitlements accrues to the Company
rather than to the members concerned). The Directors may authorise any person to enter on
behalf of all the mcmbers interested into an agrecement with the Company providing for any
such capitalisation and matters incidental thereto and any agreement made under such
authority shall be cffective and binding on all concerned. Regulation 110 shail not apply.

INDEMNITY

25. Subject to the provisions of and so far as may be permitted by law, every
Director, Auditor, Sccretary or other officer of the Company shall be entitled to be




indemnified by the Company against all costs, charges, losses, expenses and liabilities
incurred by him in the execution and discharge of his duties or in relation thereto including
any liability incurred by him in defending any proceedings, civil or criminal, which relate
io anything done or omitied or alleged to have been done or omitied by him as an officer or
employee of the Company and in which judgment is given in his {avour (or the proceedings
arc otherwise disposed of without azy [inding or admission of any material breach of duty
on his part) or in which he is acquitied or in connection with any application under any
statute for relief from liability in respeci of any such act or omission in which relief is
granted to him by the Court. Regulation 118 shall not apply.

NOTICE

26, Regulation 112 shall be modified so that it shall be necessary to give notices
to any member who has a registered address outside the United Kingdom.




