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CERTIFICATE OF IMCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2893198

The Reglstrar of Cornpanies for England and Wales hereby certifles that
DAVIES BROTHERS (WALES) LIMITED

is this day incorporated under the Companias Act 1985 as a privaie

company and that the cormpany is limited.

Given at Companies House, Cardiff, the 22nd November 1984
| s

AT e

For the Registrar of Companies
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Piease do not
writa in
this margin

Plente complete
legibly, prefecably
in blaek type, or
bald black letteting

* nsert fuli
name of Company

7 delete as
approprizte

COMPANIES FORM v, i

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

Pursuant 1o section 12(3) of the Companies Act 1885

To the Registrar of Companies
{Address overleaf)

Name of company

For officlal use

e =

R

N

For official use

. OAVIES  REOTHELS (11t 8S) Irn7Tes

, _ CHIARA FCRZUTO

of _SCF (L) LUATED

e SCCRPIO FLUSE,. 102 SYINEY STREET, CHELSEA. LONXN, W3 eNF. . .

do solemnly and sincerely daclare that} sm a [Salicitor engaged in the formation of the company}?
{parson named as director or secretary of the campany In the statement deliverad 1o the registror
under section 10(2}}t and that alf the requiremants of the above Act In respect of the registration of the

ahove company snd of matiers precedent and incidental to it have been complied with,

And | rnake this salemn dectarstion consclentiously believing the same to be true 2nd by virtue of the

provisions of the Statutory Declarations Act 1835

Declared ot

SHAHID A ASLAM LL.B (HONS)

SCLICITOR

the l Z‘ﬁl

One thausand nine hundred and

safore me £

" 14 PRANYN. STHEET, (RAVESEND, KEMT, DALL OPL.

day of __Llovembe”
W he’

A Commissianer for Qaths ar Notary Publie or Justice of
the Peace or Sclicitor having the powers conferred on a

Carmmissioner for Gaths.

Declarant 1o sign below

O\

Presentor’s name address and
reference {if any):

For official Use
Mew Companies Seciion

Past room




COMPANIES HOUSE

~  Thig I'orm should be complelad in black,

.
S

Statement of first divectors and
secretary and intended situation
-of registered office

-

I

For official use

" Company name (in full)

DQVFQ

ReoTHEES  (lNALsS)

Limnked ..

oy <

Registered office of the company on et
incorporation. - [BO SCORPIO HOUSE, 102, SYDNEYSTREET 1}
— vt
Post town CHELSEA j
County/Reglon LONDON e 3§
Postcode 5W3 6N |
Ifthe memorandum is delivered by an ’
agent for the subscribers of the 1
memorandum mark ‘X" In the box [ i
oppasite and give the agent’s name
and address.
a Name _ SCF (UK)LIMITED. . _ }
- [RA] SCORPIO HOUSE. 102, SYDNEY STREET N
| !
' Postiown __ CHELSEA .
‘ County/Region LONDON B i
‘ Postcade SW3 6NJ !

-

, Number of continuation sheets attached

To whom should Companizs House
direct any enquiries ebort the

S CF (UK) LIMITED.

infarmation shown in this form?

SCORPIO HOUSE. 102, SYDNEY STREET

T L D v T b TRy

CHELSEA

LONDGN

Postcode SW36N)

Telephone

0171 3522274 Extension

Page 1

a—— i
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Compziny Secretary (Seenotes 1 : J

Namo " *Style/Title

N
. ' Faranames
Surname
‘ ©, . "Honoursetc
Previous forenames
Previous surname

Address

Usual rasidential address must ba given,
In the case of a corporation, give the
registered or principal office addross,

i

l\'\‘ A
L
")
Consent signature
Directors (Str netes 1 -3}
Please list directors. in alphabetical order.
Mame *Style/Title
Forenames
. Surname
" "Honours etc
Previous farenames
Previous surname
Addrass

Usual residentiat addrass mustba givers.
In the case of a corporation, giva the
registered or principal office address.

Datz of Lirth
Business occupation

Cther directorships

* Voluntary details

Page 2 Consent signature

)

R e Skt KBy
ikt ,sti;?g,f.;. AL

edi%s Irs

Signed

[célm e bt e e

sCF SLCI{FTAIULS LIMITED LIABILH Y CO\APA‘W ]

. f

J

]

.- ) ]

[AD AMERICAN NATIONAL BANK BUILDING y

1912 CAPITAL AVENUE, CHEYENNE , f

Post townWYOMING e o i

County/Region . ' I

Pasicoda V}_BQUOI__’M__J Country UsA _ I

lconsam to act as secretary of the company nsmed on page 1

Signod th) Data ] L \“ \c1 \'\

o . SCFUK) LIMITED. A

A
e

B Tt E 3 “

VEORSEEIRT | SERRSLSOS LA LSS S U enTE X L c s SHATET , Sol)y 6P ST L a0 ek e

M R e D ST e S TS S iifeet  ROIRSS i SeS mmiTmes T o iz N

AT e T (TS AT PRELECT __S_ZSSINT L

e e 1 i o |
'2D]  SCORPIOHOUSE. 102, SYDNEY sqg:;_s? ﬁ
f
Post town E{__BESEA o i
County/Region _ LONDON i
Postcode SW36NJ £ country o {
lno} 1,60 5! 9 & Nationafity (pal S (UK)
‘0C|  REGISTRATION AGENT |
op|

v F———,

f the company named on page 1

| consent ct’

:"t.,\ 4

Date




" Directors (continuad)

{See notes | + 5)
Nama *Style/Title
Faronamas
Surname
*Honours etc
Pravious forenames
- T Pravlo’us surname

Address

Usual residential address must be given,
In the case of a corparation, glve the
ragisterad or principal office address.

Date of birth
Businéss occupation

Other divectorships

. * Voluntary details’

Consent signature

Delete if the fcrm
ix signad by the
subscribers.

Dalete if the farm
s gigned by en
agenton bakalf of

" ait the subsctibers.

All the subscribers
must syn either
persondthy or by &
pérson of parsons
ainhorised to sign
for them.

Page 3
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e e e N arsens et oo e e A
PO oW e N o e otvee e e mmertes st
County/Ragion e e ,.‘:l,_,, ) I
Pastcode I Country N ]
no| | ! f [ Nationality E}Jg_w\ 1
N
(417
OD v SEIRTIC G e ETEG e S .\‘* s

o e Soun & DTN STTEATRD .m-:mnm=>>, e m,:,mJ

{ consont to sct as diractor of the company named on page 1

Signed Date

s

SCF (UK) LIMITED,
SCORPIO HOUSE. 102, SYDNEY STREET
CHELSEA, LONDON SW3 GNJ

Signature of agent on behalf of all subzcriborg

S@"R

Date
Signed \\ Date
Signed \'\\ Date
Signad Dte.,
Sigaed Date \"\
. - <
",
Signed Date
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(1)
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES ‘

MEMORANDUM OF ASSOCIATION

OF

TOANES BLZoTHERS (wﬂ‘—@
LIMITED

(1) THE COMPANY'S NAME IS: TOAvVIES Blom <k S

( T c..,‘iS) LIMITED.,

{2} THE COMPANY'S REGISTERED OFFICE IS TQ BE LOCATED IN
ENCLAND & WALES,

(3} THE COMPANY'S OBJECTS ARE:

(Al  TO MARKCT, DISTRKIUTE, BUY, SEIL, ACT AS WHOLESALL AND/
OR HETARER FOR; ALL TYPES OF COOMBS AND COMMODITIES,
TO PROVIDE MARKCTING & MANACEMENT COMSULTANGY,
MARKLTING £ MAMAGEMENT STRYICES ANDJOR ANY OTHER.
COONS AND/OR SERVICES DLEMED TO BE s THE INTIRESTS
Of THE COMPAMY BY THIE DOARD OF DRECTORS,

{B) TO COMMENCE ANY OTHER BUSINESS OR TRADE THAT IS DEEMED
APPROPRIATE BY THEL BOARD, WHETHER OR NOT SUCH BUISINESS
Of TRADI, IS ANCHUARY AND/OR COMPLEMENTARY, ONCE THE
SOARD ADJUDCES 7 TO BL IN THE CENERAL INTERCSTS OF THE
SAID UNDERTAKING.

{C) 1O PURCIIASE OR OTHLRWISE ACQUARE ANY INTERCST IN REAL OR
FIRSONAL FROFERTY WCLUBING; CASCMENTS, RICHTS OF WAY,
CONCESSIONS, UCLRLLS, MORYCAGES, LTASES, OR TO SELL, 1IRE,
RENT, SURRENDER OR ACCEPT SURRENDER, OR OTHOAWSE DEAL
WITI YRCFYIOLD, LEASENHOLD OR ANY OTHER LEGAL TOLE, OR TO
PURCHASE OR OTHERWISE ACQUIRE, PLANT AND/OR MACHINERY,
PATCMYS, INDUSTRIAL ANDSOR COMMERCIAL PROCECSSES AS IS
ADJUDGED BY THL BOARD 'O BL IN THE INTERESTS OF TUC
COMPANY.

606101




(d)

(e}

{n

{g)

i)

(2)

To ecect, build, manufaclure, consiruct, adapt, alter, let on hire,
re~model, repair, assemble, pull down, dismantle, enlarge, remove or
replace any; shops, stores, offices, warehouses, faclorics, railways, office
equipment, factory plant and material, roads, pathways, or anything else
which may be advantageous or convenient lo the Company and to subsidise
or make such contribution, either directly or indirecily, or to mainlain any
of the above in anyway deemed fo be in the best inlerests of the Company
by the board of Direclors.

To acl as wholesaler, retaliar or purchase, self, Import o export any goods,
setvices of properly, and to give such undertakings, puarantees, part—
exchanges as are appropriale in the circumelances and that will be ln the best
inlerest of the Company as adjudged by the Board of Direclors.

To botrow or raise maney or ensure such lacilities in conneclion with the
Company’s business with such security and at such interest rales as may

be considered expoedient in all the drcumstances, in particufar the alore~
mentioned can be secured by;  moarlgage, charge, bond, by using the
uncalled capital of the Comgany, the issue of shares either at par, market
or discoont value, with such terms, preferences, privileges as sre
considered appropriate, the issue of debentures, either permanent, repayable
or redecmable 2nd furthes by, or separalely to the above, any (rust deed
or other legal assurance which is acceptable to any individual, hank,
finance house, cempany, building socicly or other legitimate lending body.

To provide credit, act as a guarantor, andfor advance money o custorners,
firms, companies and others, willr or witheut securily, and on such lerms
as may be deemed appropriale, and lo cnsure that suck advancesfguacantees
will be honoured if the the sgreed torms have been satisfied,

To receive money or deposit or loan, on such terms as the Company may
2gsec and to generally act as bankers to firms, companies, customers and
othess.

To gramt pensions, aflowances, geatuities and bonuses (o officers, ex—
officets, emplayecs or ex-employees of the Company, it's subsidiaries,

or predecessors, or the dependents of such persons, and to establish and
maintain or concur in the upkeep af trests, funds or schemes (whether
conlsibutory or non~contributory} for the purpose of providing pensions and
funds for the aforesaid and their dopendents.

To draw, make, accept, endorse, discou.t, execute and issue negotiable
or {ransferabie insteuments of all kinds including; bills of exchange and)
gromissory notes.




(3)

(k)" To Invest and deai with money riot immediately required by the Company

()

{m)

(n)

(a}

{2

{q)
()

{s)

for it's business to be invested in other areas o be determined by the
Company deemed appropriale in the circumstances byﬁlhc Board of Directors,

To purchase or otherwise acquire all or any part of the business or assets

of any person, firm, or Company formed lo carry on, or possessed of such
real or personal property of rights suitable for the purpases of the Company,
and lo pay for such in cash (by installments or ctherwise), sccurities, fully
or padly paid up shares or by any other method, on such terms and for
such time period thought suitable,

To accept payment for any property or rights disposed of by the Company
on such terms and by such method as seems sultable In the circumstances
Including; the right to accepl stockfshares in another Company or Corpor—
ation, with or without preferential rights, debentures, mortgage drbentures
or any oumrygewrily approved by the Company.

To amalgamate, co-operate, come 1o an asrangement or partnership with
any firm, company or person that may beneflt the business of this
Company, and en such terms and, for such time period as may be
appraved and to acquire, sell hold or dispose of any resl or personal
property, shares, stock or olher Interesls in any such body and to
guarantee the contracts or liabilities of andfor assist such inkecping -
with the appraval lesms.

To sell and In any other manner deal with or dispase of the Company

or any of the property, rights and assets, for such consideration and on
such terms that may be approved, including the right to manage, improve,
turn lo accont, exchange, rend, share of profits or to grant ficences,
exzements, priviledges or other interests and (o apoly, for register,
purchase or by any other msans acquire and protect and renew trade
marks, patents, licences, concessions and designs.

To pay all and any expenses incurred in connection with the promotion,
function, formation and incorpocation of this company.

To distritade: any property in specie among any members of the Company.,
Ta do all or amy of the aforesnentioned in any part of the world as
principals, agests, tnustees, contraclors or otherwise, cither alone or with
others either by or through agents, trustees, or otherwise,

To do all other things that are incidental or conducive fo the altainment
of the above rights.

o R T T R T I

R I D D N TN
x NI T Ll A L h oty ' S
-k ‘:'“l"w" PRI s nj‘i: 2t

h




Lot R ‘ ' .
" . .t . 1orate "_""rq-'!:-
i \'\‘ Vo W PRI IR

" .
Bt vk ity A
.

. ¥

k=i
S
L

a
.

it is hercby expressly declared that cach of the foregoing paragraphs shall be
construed independently of the other paragraphs hereof, and that none of the
objects mentioned in apy paragraph shall be deemed lo be merely subsidiary 1o
the objects mentioned in any of the other paragraphs,

(4) The fiability of the members is limiled

(S) The Company's share capilal“ is £ 1000 , divided
intc 1000 shares of £1.00 each,

.
’
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We, the scveral persons wiwse names and addresses ore subscriled wish
to e {ovmed into & Company in puwmuance of this Memorandum & Mticles

of Awsociation, and we agree to take the number of shares in Uie capital '""f;»rpr
of the Company set opposite our AeApeclive names: s

NAMES &: ADDRESSES OF SUBSCRIBERS

SCF (UK) LIMITED,

SCORPIO HOUSE

102, SYDNEY STREET ONE RPINARY SHARE
CHELSEA

LONDON, SW3 6NJ

PP

SCF SECRETARIES LIMITED LIADILITY COMPANY é
AMERICAN NATIONAL BANK BUILDING

1912 CAPITAL AVENUE, CHEYENNE - ONE ORDINARY SHARE
WYOMENG USA 82001
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TOTAL SHARES TAKEN TWO QROINARY SHARES
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(1}

(2}
| ¢3)

(4)

{5}

{6)

(5)

1HE COMPANIES ACT 1985

COMPANY UMITED BY SHARES

ARTICLES OF ASSOCIATION

R Y A < S A A R A

Save as otherwise indicaled, the regulations contained or incorporated in
Table A in the The Companies (Tabizs A to F} Repulations 1985
(hereinafter referred to as *Table A"} shall apply to the Company.

Regulations 8,64,76,77 and 113 of Table A shall not apply lo the Company.

The Company is a private company and acrordingly no offer or invitation
shall be made to the public (whether for cash or otherwise] to subscribe
for shares i or debentures of the Company, nor hall the Company allot or
agree fo allot {(whether for cash or otherwise} any shares in or debentures
of the Company with a view o all or any of thase shares or debentures
being offered for sale to the public.

AL the date of the adaplion of these Asticies the capital of the Company
is £1000 divided into 1000  ordinary shares of £1.00 each.

CAPITAL ,

Subject fo Arlicle 6 hereof, the Directors of the Company shall
within a period of not mare than S years from the date of the incorporation,
have the authority te exercise the Company’s power to allot, grant options
over or otherwise deal with or dispose of any relevant securities {as defined
by 5.80{2) of the Companies Act, 1985) of the Company fo such persons
and as such ilems and conditions that the Direclors deem appropriate.

(3) Sectiens 89(1}, 20(1) lo (6) of the Companies Act, 1985, shall nct
2pply & relation lo the issue of any equily securilies by the Company but
are substituted by Arlicle 6 (sub— paragraph) (b} hernof.




(6)

(6) () Save as othorwise directed by the Company in A general meeting

all shares allottod pursuant to Article 5 hereof must first bo offered
to the members of the Company In as near a proportion ag possible to
the existing ghares held by them and that such offer shall be made by
notice in writing stating the number of shares to which each member is
entitled and limiting a time period of not less than 21 dayn for the
offer to be sccepted. If such offer is not accopted it will be deemecd
to have been declinod and the Directors may, subject to these
Articles, allot or otherwise dispose of the said sharos in a mannor
which they deem most boneficial to the intsrests of the Company., If,
howaver, the Directors arc of the opinion that the shares cannot be
conveniently offered to the members as hereinbefore provided they may
othorwise dispose, allot, or grant optiong over the same to such
persons and on such ferms s8s5 they think appropriate.

(7)LIEN The lien conforred Ly Regulation 8 Table A of the Companies Act,

1985, on shares end dividonds shall alse apply to fully paid wp shares
and dividends registered in the name of any person in respect of nll
woney owed by such person to the Compuny on whatever basis, whathaer ha
is Tthe sole registered heoldsr or one or two or more thereof, or
howpver held.

{8)TRANGPER OF SHARES Withouk assigning any reasson the Dircctors may,

with abgolute discrotion, docline to register any tronsfor of any
share or shaves whether or not, it or thay, are fully paid up. The
flrst sentence of Regulation 24 of Table A of the Companiesn Act,1985,4is
accordingly not spplicabie.

(9)PROCEEDINGS AT GENERAL MEETINGS Thoere shell appenr with resaconable

prozinence a statemant that a momber entitled to sttend and vote is
entitled to appoint a proxy to sttend ond vote instead of hiw ond that
a proxy nead not bo o member of thu company (5.372(3) of tho Companies
Act, 1985, with Requlotfion 38 of Table A modlficed and tha snecond
sentence of Reguiation 59 of Table A& ba doletod). .

{10}DIRECTORS There must be at Iosat one Director but np maximum number

of Direcltors unloss and uatil decided by the Company in & goneral
meeting. If there is a sole Diroctor such director will have 211 the
powers and authorities granted by thegse Articles and Toble A of the
Companinsg Act, 1985, as if there were two or more Diractors with
Regulations 89 and 90 modiffed accordingly. The first Directors of the
Company shall be the person or pergons named in the statement to the
Registrar of Companies pricr to the formation of the Company pursuant
to 5.10 of the Companfes Act, 1985, and such Directors nced not hold
shares in the Company but shall, pevertheless, be entitled to receive
notice and attend all the mectings of the Company.

(11)The Company shaill nol be subject to S.293 of the Companies Act:,1985,

and, therefore, any persen can be appointed or alected as a Director,
whatever his age and no Director shall be required to vacate his
Director by reason of hig attaining or having attained the age of 10
years.
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(7)

{12) No Directer shall be subject lo retirement by rolation and a Direclor
can oaly be elecled at 2 geadral meating ualess:

w

| {a) he is recommended by the Directors; or

2 di { the
b} not Jess than 15 of mofe than 35 clear days before the date ©
! n:\cc::lg h:s been given to the Company of the imention lo propase
thet person for clection together with a notice in wriling signed
by that person of his willingness to be elected.

o -'-n—nu-—-n-—-l-—-r-r—--*--'-—"—n----nn-n—w—van-——--—-—-—-—-n'-tﬂl-- -—
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NAMES & ADDRESSES
OF SUBSCRIBERS

SCF (UX) LIMITED.
SCORPIO HOUSE

102 , SYDNEY STREET
CHELSEA

LONDON, §W3 6MJ

PP

SCF SECRETARIES LIMITED LIABILITY COMPANY
AMERICAN NATIONAL BANK BUILDING

1912 CAPITAL AVENUE, CHEYENNE Y ;
WYOMING USA 8200 }b
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