CERTIFICATE OF INCORPORATION
OF A PUBLIC LIMITED COMPANY

Company No. 3011757

- The Registrar of_ Companies for England and Wales hereby certifies that
~ ASSETCOIN PUBLIC LIMITED COMPANY

- Is this day incorporated under the Companies Act 1985 as a public
~company and that the company is limited.
- Given yat"Co.mpanlies House, Cardiff, the 19th January 1995

i

i

*NO30117578*

P. BEVAN

For the Registrar of Companies

- HCOn8E
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 Please donot " Pur_s_uant to séction i2(3) of the C‘ompanies Act 1985
thismargin .

To the 'RegiStrar of Companies : Forofficialuse = For official use

Plelasle cozple{: o . : . ) = — = ,
bly, prefera y o : . i . . . :
le?:lack pe, or - ' _ !___!___!___! ) ;

bold block lettering  Name of company

: l * ' : '
Cinsertiull o ASSETCOCIN PUBLIC LIMITED COMPANY
name of Company . .

I, MICHAEL RICHARD COUNSELL, signing on behalf
SWIFT INCORPORATIONS LIMITED

1 MITCHELL LANE -

BRISTOL BS1 6BU

 delote as do solemnly and sincerely. declare tiat | am a [Seficiter engaged-n-the-formation-of the-

. appropriate -sompany]t [person named as director or secretary of the company in the statement delivered to
the registrar under section 1 0(2)t and that all the raquirernents of the above Actin i'espect of the
registration‘ of the above company and of matters breéedent and incidental to it have been
complied with, '

And | make this solemn deciaration conscientiously believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835

of.

Declaredat 11, SHIP STR_EET Declarant to sign below
BREGON, : : :
. POWYS . :
) ~ 2 Y
=77 — w

g

‘A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for OQaths. ,

. Prespmors name, address and FOl'OffICIal use,
. reference (lf any). o NechmpamesSeclIon _ Post room

| CFPU/SA”




i "isahleaa}ade;m'iwby =
- di dan '
Jou'dan & Sons L[mited

21 St. Thomas Streel antol BS1 st
_Te_l 0272 230600 Te!e; 449119

T e T T e L e secretaryandlntendedsi@aﬂi
im.:w'ehéuwsdwfﬁélﬁﬂ@ S ' }of reglstered mce ST

.‘ o o i - ‘Forofﬂcialuse [:

g Company name (in ul)

- ASSETCOIN PUBLIC LIMITED COMPANY

o Reglstered off’ ice of the company on
o mcorporatlon ~

[mol  1MITCHELLLANE

BRISTOL

Post town € ‘ . |

. e Coﬁnty/Regidh B ' IR - |

EEREATRY '.
.

. flfthe memorandum lsdellvered byan R
i:-.:'}“agent “for. the subscrtbars of the:~‘ _ TR
. 'meémorandum ‘mark ‘X' .in'the box - :

; ,_‘opposne and’ gwe the agent’s name T

. and address ; '

| Name  JORDAN&SONSLIMITED ~
" |'[Ral_ . 21ST.THOMASSTREET = = =

Post town ﬁ :

' County/Reglon

|
|

. BS16JS

Postcode

.Nuﬁhﬁélj6f,§ont'§p‘uati6rj_she‘-eté"att.a‘c‘h(e‘,d S R

;{To whom should Compamas House
direct any enqulnes ‘about the =
- mformatlon shown m this _form?

1 “C. F.P. U, JORDAN 2 SONS L!M!TED
218T, THOMAS STREET

“BRISTOL . :

0272 230600

) L'_dest_c_:d"dej: BS16JS




i “‘Style/Ttle

i ,Forenames E

" Suame

"~ *Honours etc

| . Previous surname
‘Addrass
: Usual reS|dent|al address must be given.

“in the case of a corporation, give the
- registered or principal office address,

L Consént signatoi'e-

Dlmm(Sunoml -5)
Please Iut directors in alphabetical arder _
- *Styl_er_n_le_
: Forlézn’amesh
Surnamo
""Honoor‘s ét_c ‘
- I;revioos_forena‘n"lo's‘ ‘
‘ P_rerous surname
Address -
Usual resndenttaladdres* must beniven L

rln the case of a corporanon, give the
‘register ed or prmmpa! office addresn

*Date of birth
Bu3|n==ss occupaflon

Other dlrectorships:-:»

“* Voluntary details -

»:.company Secretary (Seena'a! 25

~-"* Previous forenames ' |~

SWIFT INCORPORATIONS LIMITED

N/A O

N/A N

| N/A |

AD - 1 MITCHELL LANE. i[
| | n
Posttown _ BRISTOL |
County/ﬁegion | : 7 N
o Postcade BS1 6BU 1. Country ENGLAND |

| consent to act as secretary of the oompany named_on page 1

Slgned WW (2:’1;:::’?; Date 12 JAM 19'35

{ep|

[,,ol-i 8|0 2|8 1|
g foc COMPANY REGISTRATION AGENT
ool NONE “ o |

INSTANT COMPANIES LIMITED

N/A S
N/A N
N/A |

"1 MITCHELL LANE

" Post toWh - BRISTOL ”
Countv/Reglon : » B 7, I
Postcode -BS1 68U |[ Country ENGLAND |

Natlonahty NA UK REGISTEREDVI

N consent to act as d:rector of the company named en page 1

(Au:honsed '

Signed - Sbnatorv) Date

Consent signature |

12 me 1995



Directors (contlnued)
'(See nom I 5) :

' "‘Style/T tle

- Previous surrame
" Address
" Usual residential address mustbe given.

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

Business occupation

-Other difectorships

~.* Voluntary details

“ Delete if the form -
“issigned by the .
subsc_ri‘ber_sj.;" O

[en]
Forenames '
; ;S_urname
*szhouré et; ‘

- Previous forenames.

Date of birth. -

oD

BRI O NA | |

’ SWIFT INCORPORATIONSLIMITED
T N — IJ

N/A |

o N/A [
[ap] 1 MITCHELL LANE ;
- [
" Post town BRISTOL _ N
County/Reglon ;|
' Postoode BS1 6BU | Country  ENGLAMD N
lpol1,0[0 9[8 5] Nationality |na| UK REGISTERED |
loe| = COMPANY REGISTRATION AGENT ]

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

} (Auihcnsed
Slgned W W Sinatory

Date

112 JAH 1995 -

‘Consent signature

Y

12 JAN 1395

Date

' S‘igr'mture‘ of égent on behalf of ail subscribers -




7. 'THE COMPANIES ACTS 1985 10 1989 .~
©. .- PUBLIC COMPANY LIMITED BY SHARES

- 1 ; The Company’s name is -

© 2 e Compiny e 1 e o putlc compary.
3. The Cuan's registered office i ta be situsted

o fa) @ . To.camy on all or any of the
businesses of general rmoarchants and traders, cash
- and * eredit.tradors, manufacturers’. agemts  snd

estate and - advertising ‘agents, moartgage brokers,

brokers' and - egents, commission

ents, mporters
. ‘and € Y

<0 urwlertake, -
- commercial, iIndustrial, trading arid financial operatic
-~ "and - enterprises; - to ‘carry on . all:or..an :
- .- businesses of marketing and business cons
“advertising .- agents - amd . - contractors, ¢

.- storekeepors, warehousemen, discount traders, mail.
. “order specialists, raillway, shipping and forwarding .- =
... agents, shippers, traders, capitalists and financiars -~ - '~
1 ;" either on the Company’s own account or othorwise,
cpiinters  end " publishers;: ' haulage "and trunsport - ¢
‘eontractors; garage proprietors, opevators, hifors and -

ﬁf letters on hire of, and dealers in. motor and other
* vahicles, craft, plant, machinery, tocls and equi

~"sama or otharwise deal with any such business
;- undertakings 8s may be thought deqi;able. ‘
‘lrvlw all

. Te Jof
it - izompan its - branches,; and to

hts and interests in property
-.-* loase, sel o dispose of the same and to vary, any of

sentatives, insurance brokers and consultants, -

~ . financial ~agents,.- advisers, ~managers  and
“-administrators, hirs purchase and general finonciers, .

] , manufacturers, retailers, wholesalses, ~
. buyers, sellers,  distributors ‘ and 'ahippers of, ‘and " -

. dealers in all products, goods, . wares, merchandise . -

" and produce of every description, to participate in, =
orm and: carry.on.all kinds:of .

. other means acquire and protact,
" whather in the:United Kingdom or elzewhers any -

" patents, petent rights, brevets d'invention, licences,

" secret procassas, trade marks, designs, protections

".carry on any of the businessos w

" of all kinds; and tc purchase or otherwise acquire and -

- take over &iny businssses or undertekings which may -- -

]  expadient, or to become interasted in, and -
-+.to cary oft of dispose of, romove or put an end to the

0 the business of an .

.. .acquire by'purchase,Yaaso, concession, grant, licence’ 1.
“.or - othenvise = such™ businesses, . options, rights, " *
_privileges,  lands, . buildings, " leasaes, underisases,
stocks, shares, debantures, debanture stock, bonds, :
obligations, : securities, .- raversionary - interests, "
‘annuities, policles of assurance and other property -°:
| -as the Company .
- ghall n fit and generally to hold, manage, develop,.

o i ! . grant licencas, options, righ
"7 the investmunts of the Company, to act as tiustoes of : e ey

" ASSETCOIN PUBLIC LIMITED COMPANY

" éng deédé cdns:ituting' or securing an;/ debenfures, :

re stock or other sacurities or obligations. -

G To carry on any other trade or business »

" whatever which can In the opinion of . the Board of

Directors be advantageously carred on in connection
with or ancillary to any of the businesses. of the .
Company.- - ‘ e , .

b Yo bdr;:hase of by. any other means .. .

acquire and 1ake options over any whatever,
'anﬂ any rights or privileges of any kind over or'in

" rospect of any property.

e 'To;p'ply for, reig'istef',! Eun:hase, orby

and renew,

and concessions and to disclaim, alter, modify, use.

- and tum to_account and to manufacture under or

grant licences or privilegas in respect of the same,

- and to expend monaey in experimenting upon, tastin
- -and improving any patents, inventions or rights whic
- tha ;ompmy may au:qqira or propose tqa_qqglral..v 7 ‘
© {d).  To acquire or undertzke the whole or =~
any part of the business, gocdwill, and assets of any

person, firm, of company carrving on or proposing to

ich the Company Is

authorised to carry on and as part of the consideration -

for such acquisition to undertake sl or any of the

liabilities of such r:orson,:iinn ‘or company, of. to
3

" scquire an interest in, aralgamate with, or enter into .-

+ - partnership “or. into any : arrangement . for, sharing
~ profits, or for co-operation, or for mutual assistance - -~ -

_with : any such pers ;

“subsidising or otherwise assisting any such person,”
:fim or cornpany, and to give or accept, by way of - -

i eonsideration for any of tha acts or things aforesaid or

I property acquired, any shares, debentures, debenture . = -

stock or sacurities that may be agreed upon; and-to. - -

*hold and retain, or, sell, mortgage and deal with any
shar;séddebemureg:, debenture stock or seeurities so -

tocaived. - oLl

“'{a) - To imprave, manage, construct, repair, | -

on, - firm . or . company, -or. for -

develop, - exchanga, let  on leasn - or - otherwiss,

mortgage, charge, sell, disposs of,:tum fo sccount, " ../ -
ts and privileges inrespact -




as aforesaid).

" may become binding on it.

of, or otherwise .deal with all or any part of the
property ant_l rights of the Company. -

). o invest and deal with the moneys of

‘ tﬁe Company not imrediately required in such

manner as may from t’me to time be detenmnined and

to hold or otherwise deal with any investments mads.

Ag) “To lend and advance money or give credit
on any terms and with or without security to any
person, firm or company (including without prejudice
to the~generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any
other company associated in. any way with, the

. Company), to enter into guarantees, contracts of
. indemnity and suretyships of all kinds, to receive

money oh deposit or loan upon any -terms, and to
secure or guarantee in any manner and upon any
terms the payment of any sum of money or the
pesfomance of any obligation by any person, firm or
company {including without prejudice to the generality
of the foreﬂoing any such holding company,
subsidiary, fellow subsidiary or associated company

th}  To borrow and raise money in any

* manner and to secyre the repayment of any money
borrowed, - raised -« owing by mortgage, charge,

standard security, lien or other security upon the
whole or any part of the Compznv's property or
assots (whather present or future),—iacluding its
uncalled capital,: and also by a similar mortgage,

‘charge, staidard security, lien or security to secure

and guarantee the performance by the Cornpanx of
any obligation or liability it may undertake or w ich

S iy - To draw, make, accept, endorss,
discount, negotiate, execute and issue chequss, bills
of exchange, promissory notes, . bills of . lading,
warrants, debentures,  and -other negotiable or
transferable instruments. . v -

- i To apply for, promote, and obtain ény

- Act of Parliament, order, or licence of the Department
‘of Trade or other authcnty for enabling the Company
. to carry any of its abjects into sffect, or for effecting
" any maodification of the Company’s constitution, or for
., - any other purpose which may seem calculated directly ...
.7 or indirectiy to promote the Company's interests, and
" -”.to oppose any proceedings or applivations which may
- ,seem calculated directly or indirsctly to prejudice the
< Company's interests. T

(k) To enterinto any arrangements with any

. govermment or autharity {supreme, municipal, local, or
" otherwise) 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 charters, decrees, rights, privileges or
concassions which the Company may think desirable
and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concessions.

U] To_subscribe for, take, ;‘purchase, or

" otherwise acyuire, hold, sell, deal with and dispose

of, place and underwrite shares, stocks, debentures,
debenture stocks, bonds, obligaticns or securities

. .issued ' or guaranteed by any other company
. constituted or carrying on business in any part of the
- world, and debentures, debenture stocks, konds, -
.obligations or securities issued or guaranteed by any
‘govemment or autherity, municipal, local .or

otherwise, in any part of the world.

. Im) = " To control, manags, finance, subsidise,
' . co-orinate or otherwise assist any companvy or -

companies .in 'which the Company has a direct’ or
indirect . financial interest, to provide secretarial,
administrative, technical, commercial and other
sarvices and facilities of -all kinds for any such

T coinpany or companies and to make payments by

way of subvention. or otherwise and any other
arrangements which may seem desirable with respact
to any business or operations of or generally with
raspect to any stich company or companies. .

L RcAMes

E
M

" commissions to brokers an

{n) To promote any other company for the
Eurpose of acquiring the whole or any part of the
usiness or property or undertaking or any of the
liabilities of the Companx, or of undertaking any
business or operations which may appear likely to
assist or benefit the Company or to enhance the value
of any property ar business of the Company, and to. .

"place or guarantee the placing of, underwrite,

subscribe for, or otherwise acquire all or any pat of
the shares or securities of any such company as-
aforesaid. :

{0) To sell. or otherwise dispose of the
whole or any ﬁart 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,

{p) To act as agents or brokers and as
trustees for any person, fima or company, and to
undertake and perform sup-contracts.

- {q) To remunerate aky person, fim. or
company rendering services to the Coinpany either by
cash payment or by the allotment to him or them of
shares or cther securities of the Company credited as
paid up in full or in part or otherwise as may be
thought expedient.

) Todistribute'smong theMembers of the

" Company in kind any property of the Company of

whatever nature.

(s} To pay all or any expenses incurred in
connection with ~the promaotion,  formation and
incorporation of the Company, or to contract with any
person, fimn or company to gay the ssme, and to pay

others for underwriting,”
placing, selling, or guaranteeing the subscription of

_any shares or other sacurities of the Comipany.

To support and subscribe to any

(1)
- charitable or public object and te support and

subscribe to any institution, society, or club which
may be far the benefit of the Company orits Directors,

_-or employees, or may be connected with any towa or
place where the Company caries on business; to give

or award pensions, = annuities, gratuities, and
superannuation or other allowvances or benefits or
charitable aid and generally to provide advantages,
facilities and services for any persens who are or have
been Diractors of, or who are or have been employed
by, or who are serving or have served the Company, .
or any company which is a subsidiary of the Company
or the holding rompany of the Company or a fellow

subsidiary of the Company or the predecessors in =

business of the Company or of any such subsidiary,

i+ holding or fellow subsidiary company: and to the -
. wives, widows, children and other relatives and

dependants “of such persons; to malke payments
towards insurance including insurarice . for any -
Director, officer or Auditor against any liability as is
referred to in Section 370({1) of the A:t; and to set
up, estabiish, support and maintain superannuation
and other funds or schemes {whether contributory or
nen-contributory) for the benefit of any of such
persons and of their wives, widows, child'en and
other relatives  and dependants; and to set up,
establish, SUﬁpOrt and maintain profit sharing or share
purchase schemes for the benafit of any of the
employees of the Company or of any such subsidiary,
holding ur fellow subsidiary company and to lend
monay to any such employees or to trustess on their
behalt to enabla any such purchase schemaes to be

~"established or maintained.

{u) "~ if and onh/.to the extent permitted by
the Act, to give, whether directly or indirectly, any

kind of financial assistance (as defined in Section - -

152{1}a) of the Act) for any such: purpose as is
specified in Section 151{1) and/or Secticn 151{2) of

-the Act,

CoAv) To- procure: the * Cornpany to be
registered or recognised in any part of the wond. -




. aforesaid in any part of the world and either as
- - principals, agents, contractors or otherwise, and by or

through agents, brokers, sub-contractors or otherwise

- - and either alone or in conjunction with others.” = -

* the Company's objects or any of them. -
"AND so that:- o
- 1) None of the objects set forth in

to each such object, and none of such objects shall,

‘any way limited or restricted by reference to or
inference from any other chject or objects set forth in
-~ such sub-cfause, or by reference to or inference from
the terms of any other sub-clause of this Clause, or
by reference to or inference from the name of the
Company. ) = .

. (2) None of the sub-clauses of this
Clause and none of the objects therein specified shall
"be: deemed subsidiary or ancillary to any of the
objects specified in any other such sub-clause, and

.-, the CornJ)any shall have as full a power lo exercise
" each and eve

e (3 Tha word . "Company™ in this
.Clause, ' except where used in’ reference to the

or other body of persons, whether incorporated or

R wiincorporated and:whether domiciled in the United
" Kingdom or elsewhera, . " S

reference in this Clause to any provision of the Act
shall 'be deemed to iinclude a reference to any

o prpyi_siqn fpr the ﬁme being in ifgrce. . ;
5, _, The liability of the Members is fimited. " -

“.* into 100,000 shares of £1 each.” -

' . tw) - . To'do all or'any of tha things or matters’

O To do all such other things as may be " ..
- deemed incidental or conducive to the attainment of .~ . -

. any sub-clause of this Clause shall be restrictively. -
construed but the widest interpretation shall be given.

except where the context expressly so requires, bein

ry onae of the objects specified in each -
sub-clause of this Clause as though each such sub- -
clause contained the objects of a separate Company. -

- Company, shall ba deemed to include any partnership

ST e " Inthis Clause the expréssion “the
Act” means the Comparies Act 1985, but so that any .

- statutory. modification - or re-enactrnent .of that °

Dated-’v e

. -6.'" ’Thé Compéhy;s Siaare dapifalis £1 do,boo divided _ '

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 respective
names. _ : : o o

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

1. For and on behalf of ‘ - One
Instant Companies Limited
1 Mitchell Lane :
Bristol BS1 6BU

2. . Forandonbehalfof ~~ =~ - " One
Swift Incorporations Limited
1 Mitchell Lane ;
Bristol BS1 68U . :

. otal shares taken - - Two

12 JAR 185

Witheés to the abova Signatures:- - Mark Anderson

1 Mitchell Lane ~
Bristol BS1 6BU




THE COMPANIES ACTS 1985 10 1988

ARTICLES OF ASSOCIATION - <~ * " '~

QPRELIMINARY

the Companies ' {Tables
-Company save in so far as they are excluded or varied

e, 'the regulaljons of the Company

rnPans the Companies Act 1985, but so that any

LT provision for the time being in- farce. -

L ALLOTMENT OF SHARES

; (a) Share'. ; whlch are : compnsed in. the
: authonsed hut unissued share capital of the Company

i para?‘ aphs (b) and {c) below) allot, grant options over
- or otherwise dispase of the same, to such persons, on
“such terms and in such manner as they think fll

uncondltlonalfy authorised for the purposes of Section

to allat and gram rights to subscribe for or convert

Company is Incorporated at any.time or times during
+*, the periad of fiviz years from the date of incorporation

- - pursuance of an o
given’tnay at any time (su

L ,,of the. Company in General Meetmg

enable the Directors so'to.al

explry

‘:-spamfled in Sectlon 151 of the Act.’

«the Act, nc shares of the Company shall be allotted
_ nommal va ue and the whole of any premlurn

8 SHARES

 PUBLIC COMPANY LIMITED BY SHARES * . ' -

S qa) The Regulatlons contalned in Tab!e Ain

S the Schedule to the Companies (Tables A to F)
.. Regulations. 1985 (S| 1985 o 805) as amended by -

to’ F) {Amendment)
*’ Regulations 1985 :{Sl. 1985 No. 1052} {such Table. .

" being hereinafter called "Table A"} shall apply to the = - - within haif an hour from

; S _such z,d;oumed General Meetlng shai be dlsso{ved
hereby and such Regulations {save as so excluded or - :

_- vatied)} and the Articlas horelnafter contalned sha!l be

) I theser Articles the expresszon 'the Act -

b reference in these Articles to any provision of the Act
* shall ‘ba deemed. to”include a- reference ‘to any -
. statutory modification. or re-enactment of that'

-: shall be under the control of the Directors who may -
i {subject to.Sections 80 and 89 of the Act.and to -

o) " The ¥ Drrectors are ‘generally - und :
" .80 of the Act, to exercise any power of the Company -~ -

“-securities_into shares of .the Company. up 1o the -

: Directors; or
" amount of the authorised share capital with whichthe - "' "

“.~and the Directars.may,-after' that period, allot-any. .~ -
shares or grant any such rights under this authority in =" "
fer or agreement so to do made by -~
.- the Company.veithin that genod The authority hereby
Sy ject to the said Section 80) |
¢ .. be renewed, revoked or varied by Ordlnary Resolutlon

Cite) ‘The Dnrectors are empowered 10 al!ot and Lo
- grant rights to subscribe for or convert securities into - -
shares of ‘the Company. pursuant..to the authority -
- conferred . under paragraph’ (b) above as: if; Section -
' 89(1) of the. Act did not aorly This power shall ~ -
t and grant rights to "/
- subscribe for o convert securities into shares of the || -
~Company after its expiry in pursuance of-an offer ot
-.agreement so to do ma =] by the Company before |!5'

S ) Save‘as authorised by’ the ‘Act; the it
'Company shall not give, whether directly or mdlrectly, e
“any financial _assistance ' {as defined . In = Section

;;" BORROWING POWERS
52(1){a) of the Act) for any such purpose as |s';’ . g

(e) .‘ Save as Perrmtted by Sectlon 101(2) of o

except as paid up at least as to one quarter. of thenrw S

3 The liability of any Member in defau[t in respect’," '
“ofa call shaII _be increased by the addrtron at the‘end S

of the first sentence of Clause 18 in Table A of the -
. -words "and all expenses that may have been incurred
’ by the Company y reason of such non- payment'

GENERAL MEET!NGS AND RESOLUT[ONS

S Every notice convemng a General Meetmg shall e
= comply with the provisions of Saction 372(3) of the ="
" - Act as to giving information to Members in regard to
their right to appoint proxies; and notices of and other’
.. communications relating -to "any General Meating @
- - which any Member is entitled to receive shall be sent -
i tothe Dlrectors and to the Audltors for the tlme belng :
- of the Company :

5 (a) . If a quorum is not present within half an

- _hour from the time appointed for a General Mesting
<.~ the General Meeting shal! stand adjourned to the

same day in tha noxt week at the same time and
place or to steh other day and at such other time and

" place as tha Directors may determine; and if at the

adjoumed General Meetln?‘ea quomm is net:’t t|:‘resc§nt
int erefor -

{b) Clause 4‘1 in Table A 'shall not apply to -

- _the Company. .
7 “APPOINTMENT OF DlRECTORS

. 6. la) " Clause 64 in Table A shall not apply to
- the Company '

5y The maximum rrnber and minkmum o )
'numl:'er -respactively - of the " Directors _may - be

determined from time to time by Ordinary Resaiution

+ in General Meeting of the Company. Subject to and
- in default of any such determination there shall be no
: maximum number of Directors and the mlmmum
- _number of Directors shall be two. _ :

{c) * The Directors shall not be requu‘ed to ’

" retlre by rotatmn and Clauses 73 to 80 (inclusive) in -

Table A shall not apply to the Company.
' (d) " No person shall be appornted a Dlrector

at any General Meetlng un!ess GlthP!'

i - he is recommanded by the

. {ii} notless than fourteen nor mare
!han thlrtv-frve clear days hefora the date appainted
for the  General Meeting, notice "executed by a

* Member qualified to vote at the General Meeting has
- 'been. givan to .the Company of ‘the intention to
* propose that person for appointnent; together with

notice executed by that person ol hrs w Imgness to. .

' & be appoanted

o)’ o Subject to pat# raph (d) above, ‘the -

' -Company may - by. Ordinary ‘Resolution in ‘General,
. Meetln[g appoint any person who is willing to act to’
i

rector, either‘ to" ff!i n vacancy or as: an

o additlona! Director.

APy - The Dlrector" may appo.nt a person ' -

‘.;-;:who is wdhng to act to be a Director, either to fill a
_vacancy or as an additional Director, provided that the
“ appaintment does not cause the number of Directors .
. to exceed any number determined in accordance with - .-
. Baragraph {b) above as the maximum number of .

lrectors and for the tlme bemg in force. ’

'The Directars mav exermse all the wers of

: ‘tho Company to horrsw. money without limit. as to y
" amount and upon such terms and in such manner as .

"~ they think fit, and subject (iri the case of arm
~convertible into 'shares) to Section 80 of the Act to .
.: grant any rortgage, charge or standard security over
".its undertaking, property and uncalled capital, or an
part thereof, - and to- issue : debentures, debenture’ "
tock, and other securities . whather outright..or as:

security,

acurity: for any_ debt, liability
Company or of any third party

obhgavon of thef -




'ALTERNATE DIRECTORS -

as ‘such to receive any remuneration from the

. ‘such part {if any) of the remuneration otherwise
-+ payable to his appointor as such appointor may by

* shall be modified accordingly. -

L {b} * . A Director, or any such other parsun as
is mentioned in Clause 65 in Table A, may act as an

and an altemats Director shall be entitied at any
meeting of the Directors or of any committee of the
- Directars to cne vote for every Director whom he

represents in addition to his own vote (it an}r) as a
~Director, but he shzll count as only one for the
. -nurmose of determining whether a quorum is present.

GRATUITIES AND PENSIGNS

9. (a The:Directors may exercise the powers of
the Company conferred by Clause 4{t) of the
Memorandum of Association of the Company and
shall be entitled to retain any benefits received by
tham or any ol them by n2ascn of the sxercise of any
such powers. - ' e

.~ {b) - Clause 87 in Table A shall not apply to
the Company.

' PROCEEDINGS OF DIRECTORS

10. {a) A Director may vote, at any meeting of
the Directors or of any committee of the Directors, on
any resclution, notwithstanding thut it in any way
concerns or reiates to a matter in which he has,
" directly or indirectly, any kind of interest whatsoever,
‘and . if he shall vote on any such resolution as
aforesaid his vote shal! be counted; and in relation to
any such rasolution as aforesaid he shall {whether or
- not he shall vote on the same) be taken into account
in calculating the quorum present st the meeting.

b} Clauses 94 to 97 (inclusive} in Table A
shall not apply to the Company, = | -

THE SEAL -~ -~

~ 11, (a)._ = If the Company has a seal it shall only be
- ‘used with the authority of the Directors or of a
. _committee of Directors. The Directors may determine

“"who shall sign any instrumant to which the seal is

"' Director. The obligation Uunder Clause § in Table A

relating to the sealinghof shara certificates shall apgly

- only if the Company has a seal. - Clause 101 in Table
.- A shall not epply to the Company. - = :

confeired by Section 39 of the Act with regard to
~ powers shall be vested in the Directors. :
ONDEMNITY - - L ,
‘”1ﬂ2‘:}(a) “ Every Director or other officer of the

-+ Comnpany shall be indemnified out of the assets of the
Company against all losses or liabilities which he may

V - sisstain or incur in or about the execution: of the duties

. of his office or otherwise in relation therato, including

procoedings,: - whether : civil - or -criminal, or in
- connaction with any application under Section 144 or
- Saction 727 of the Act in which relief is granted to

. shall be_liable for any loss, damage or misfortune
.- which may happen to or-be incurred by the Company
. in-the. axectlion of the duties-of his office or.in
relation thereto.. But this Article shail only have sffect

- 310 0of the Act.. -

8. (a)  An altemate Director shall not be entitled .
Company, save that he may be paid by the Company

- notice in writing to the Company from time to time
_direct, and the first sentence of Clause 66 in Table A

altemata Director to represent more than cne Director,

. affixed and unless otherwise so determined it shall be
" signed by a Director and by the Secretary or second

) et

ooy The Corﬁpahy may axarcisa the pﬁwers :

having an official sea! for use abroad, and such

“any . liability -ircurred by him in defending any

him by the' Court, and no Director or other officer =

" . in so far as its provisions are not avoided by Section .

by The Directors shall have power " tn

" purchase and maintain_for any Director, officer or

Auditer of the Company insurance against any such

- liability as is referred to in Section 310{1) of the Act.

(e} Clause 118 in Table A shall not apply to
the Company. S . :

Names and addresses of Subscribers

1.  Far and on behalf of
Instant Companies Limited
1 Mitchell Lane - :
Bristoi BS1 6BU

2. For and on behalf of
Swift Incorporations Limited
1 Mitchell Lane
Bristol BS1 6BU

y%wvaé’/

| Dated 12 IAN ]995

Witness to the above Signatures:-  Mark Anderson
: : 1 Mitchell Lane
Bristol BR1 6BU




CERTIFICATE CF INCORPORATION
ON CHANGE OF NAME

Company No. 3011757

The Registrar of Companies for England and Wales hereby certifies that
ASSETCOIN PUBLIC LIMITED COMPANY

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

GEHE UK PLC

Given at Companies House, Cardiff, the 23rd February 1995

NI

1 B

*C030117570+*

For The Registrar Of Companies

COMPANIES HOUSE




THE COMPANIES aAcT 1985 Pt
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23 FEB 1995
200 FEE PAID
COiFANIES

HOUSE

Company Number 3011757
SPECIAL RESOLUTION oF
ASSETCOIN PUBLIC LIMITED COMPANY

We, the undersigned, INSTANT - CCMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the members for the time being of the
above-named Company entitled 1o recci i '

of the Company), for a purposes be as valid
eeting of the Company duly

It is resolved:

THAT the name of the Company be changed to "GEHE UK PLC",

Dated: 20 February 1995

S / t Cl{ BACK IR

. Dol 2oy
JORDAN & SOns LIMITED ﬁ '
21 ST. THORAS S ET 0729
BRISTOL BS1 618 m&' K . C




i TTE YT TT T T TY gy e g T WINPTy N
B I certificate to commence business and
statutory declaratlon in support

mf:?n“ nol Pursuant to section 117 of the Coinpanl_e_s Ac!t 1985

this margin

To the Registrar of Companias : _ For official use Company nuraber
Please complate (Address overicaf} - : ) . '
" legibly, preferably : ' - -1 3011757
in black typa, or o .
boldblock lettering ~ Name of cornpany

* ' +*+ GEHE UK PLC
insert full nama
of company -

applies for a certiﬂcS that fiis entitieg [/( o buslness and exercise borrowmg powers.

For that pﬁrpnse& 1CT&:(( V'\’EG'{%"{{'" Eﬂ

of ZA08R ltolases [inazr
L eecs ghm?\be A3

1 -
dotet [thxxrometany] [a director]t of the above company, -
oiei® as

appropriale do solemnly and siticerely declare that; _
1 the nominal value of the company’s allotted share capital is not

less than the authorised minimum -

the amount paid up on the allotted share capital of the

company at the time of this application is

the [estimated] ' amount of the preliminary expenses

of the comparuy is
and [maxckmarcemid] [is payable]t by

. # GEHE AG
- insertnaneof :
. personis)by whom
axpenses paid
Lor payabla

4 .‘Presen‘or s name address and 7 S For officlal Usa : . S
'reference Uf any) L 2 ER GanermSer.tmn g ':' : : Posl?b-orn'f

Fréshﬁclds {Ref BJO B/DVR].'_Z‘, i

= g

:Ea?zxeexu E_144 <
onpamss HOUSE :




CERTIFICATE THAT A PUBLIC COMPANY'
IS ENTITLED TO DO BUSINESS AND BORROW

Compariy No. 3011757 |

| hereby certify that the prowsmns of section 117(1) of the Cornpames
Act 1985 have been comphed with in relatm to

‘GEHE UK PLC

g and that the company is entltled to do busmess and borrow

| leen at Compames House Cardlff the 24th February 1995

Q,> m@f\

Fo. The Reglstrar Of Compames

-"_‘1!!” NI

.. [EDHl BEI7ZWedJr | |
COHPRNIES HOUSE 3,& a

.H_OUSE

CGMPANIES



CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

Company No. 3011757

The Registrar of Companies for England and Wales hereby certifies that
ASSETCOIN PUBLIC LIMITED COMPANY

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

GEHE UK PLC

Given at Companies House, Cardiff, the 23rd February 1995

OO

*C030117570*

; -

P.BEVAN

For The Registrar Of Companies

COMPANIES HOUSE




THE COMPANIES ACT 1985 L
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23 FEB 1903
tf-h (..l (- ‘74‘\\0

Company Number 3011757 P‘A _i: 2
SPECIAL RESOLUTION OF
ASSETCOI™ PUBLIC LIM'?T ED COMPANY

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the members for the time being of the
above-named Company entitled to receive notice of and to attend and vote at General
Meetings HEREBY PASS the following resolution as a Special Resolution and agree
that the said resolution shall, pursuant to Clause 53 in Table A (which clause is
embaqied in the Articles of Association of the Company), for all purposes be as valid
and effective as if the same had been passed at a General Meeting of the Company duly
convened and held.

1t is resolved:

THAT the name of the Company be changed to "GEHE UK PLC".

Dated: 20 February 1995

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

(AUTHORISED SIGNATOR ;’ITA PANIES LIMITED)

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

(AUTHORISED SIGNATORY OF SWIFT INCORPORATIONS LIMITED)

s HE[BATHTR | -,
Jbﬁaﬁ./m & s,(ems LIMITED ﬁ 1D oL J
21 ST. THOMAS STREET ~ 07294

BRISTOL BST &JS




No. 3011757

THE COMPANIES ACTS 1985 AND 1989

A PUBLIC COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of
GEHE UK PLC

Passed on 2 March 1995

The following Resolution was duly passed by the unanimous written consent of
all of the members of the above Company for the time being entitled to reccive
notice to attend and to vote at General Meetings as if it had been passed as a
Special Resolution at a General Meeting of the Company duly convened and

held:
WRITTEN RESOLUTION
"The Company's objects are:

{a) To acquire and hold controlling and other interests in the share or loan
capital of 2uy company or companies including the following:

(i) to camry on the business of an investment company in all its
branches, and to acquire by purchase, lcase, concession, grant,
licence or otherwise such businesses, options, rights, privileges,
lands, buildings, lcases, underleases, stocks, shares, debentures,
debenture stock, bonds, obligations, securiiies, reversionary
interests, annuitics, policies of assurance and other property and
rights and interests in property as the Company shall deem fit and
generally to hold, manage, develop, lease, scll or dispose of the
same as investments and to vary any of the investments of the
Company, to act as trustces of any deeds constituting or securing
any debentures, debenture stock or other securities or obligations;

(1) to subscribe for, take, purchase, or otherwise acquire, hold, scll,
deal with and dispose of, place and underwrite shares, stocks,
debentures, debenture stocks, bonds, obligations or securities
issued or guaranteed by any other company constituted or carrying
on business in any part of the world, and debentures, debenture

L

FWa50610.003/1+ (24 xpeciSsrJs 277
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(b)

(€)

(d)

stocks, bonds, obligations or securities issued or guarantced by any
government or authority, municipal, local or otherwise, in any
part of the world;

(iii) to control, manage, finance, subsidise, co-ordinate or otherwise
essist any company or companies in which the Company has a
dircct or indirect financial interest, to provide secretanal,
administrative, technical, commercial and other services and
facilities of all kinds for any such company or companies and to
make payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any
business or operations of or generally with respect to any such
company or companies;

(iv) to promote any other company for the purpose of acquiring the
whole or any part of the business or property or undertaking or
any of the liabilities of the Company, or of undcrtaking any
business or operations which may appear likely to assist or benefit
the Company or to enhance the value of any property or business
of the Company, and to place or guarantce the placing of,
underwrite, subscribe for, or otherwise acquire all or any part of
the shares or securities of any such company as aforesaid;

(v) to carry on any other trade or business whatever which can in the
opinion of the Board of Directors be advantageously carried on in
connection with or ancillary to any of the businesses of the
Company.

To purchase or by any other means acquire and take options over any
property whatever, and any rights or privileges of any kind over or in
respece of any property.

To apply for, register, purchase, or by other means acquire and protect,
prolong and rencw, whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d'invention, licences, secret processes, trade
marks, designs, protections and concessions and to disclaim, alter, 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 and improving any patents, inventions or rights which the
Comipany may acquire or propose to acquire.

To acquire or undertake the whole or any part of the business, goodwill,
and assets of any person, fir, or company carrying on or proposing to
carry on any of the businesses which the Company is authorised to carry
on and as part of the consideration for such acquisition to undertake all or
any of the liabilities of such person, firm or company, or to acquire an
nterest in, amalgamate with, or enter into partnership or into any

FW950610.003/1+ Page 2




arrangement for sharing profits, or for co-operation, or for murnal
assistance with any such person, firm or company, or for subsidising or
otherwise assisting any such person, firm or company, and to give or
accept, by way of consideration for any of the acts or things aforesaid or
property acquired, any shares, debentures, debenture stock or securities
that may be agreed upon, and to hold and retain, or sell, mortgage and
deal with any shares, debentures, debenture stock or securities so
received.

()  To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and to
hold or otherwise deal with any investments made.

1) To lend and advance money or give credit on any tcrms and with or
without security to any person, firm or company (including without
prejudice to the generality of the foregoing any holding company,
subsidiary or fellow subsidiary of, or any other company associated in any
way with, the Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive money on deposit or
loan upon any terms, and to secure or guarantee in any manner and upon
any terms the payment of any sum of moncy or the performance of any
obligation by any person, firm or company (including without prejudice
to the generality of the foregoing any such holding company, subsidiary,
fellow subsidiary or associated company as aforesaid).

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

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

) To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling the
Company to carry any is objects into effect, or for effecting any
modification of the Company's constitution, or for any other purposc
which may seem calculated dirzccily or indirectly to promote the
Company's interests, and to oppose any proceedings or applications
which may scem calculated directly or indirectly to prejudice the
Company's intercsts.

FW950610.003/1+ Page 3




0] To enter into any amrangements with any government or authority
(supreme, municipal, local, or otherwisc) that may seem conducive to the
attainment of the Company's abjects or any of them, and to obuin from
any such government or authority any charters, decrees, rights, privileges
or concessions which the Company may think desirable and to carry out,
exercise, and comply with any such charters, decrees, rights, privileges,
and concessions.

(k) 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 sharcs,
debentures, or securities of any company purchasing the same.

)] To act as agents or brokers and as trustecs for any person, firm or
company, and to undertake and perform sub-contracts.

(m) To remuncrate any person, firm or company rendening services to the
Company either by cash payment or by the allotment to him or them of
shares or other securities of the Company credited as paid up in full or in
part or otherwisc as may be thought expedient.

{n)  To distribute among the Members of the Company in kind any property
of the Company of whatever nature.

(0)  To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any
person, firm or company to pay the same, and to pay commissions to
brokers and others for underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securides of the Company.

(P)  To support and subscribe to any chasitable or public object and to
support and subscribe to any institution, society, or club which may be
for the benefit of the Company or its Directors or cmployees, or may be
connected with any town or place where th: Company carries on
business; to give or award pensions, annuities, geatmities, and
superannuation or other allowances or benefits or charitable aid and
generally to provide advantages, facilities and services for any pcrsons
who are or have been Directors of, or who are or have been employed
by, or who are scrving or have served the Company, or any company
which is a subsidiary of the Company or the holding company of the
Company or a fellow subsidiary of the Company or the predecessors in
susiness of the Company or of any such subsidiary, holding or fellow
subsidiary company and to the wives, widows, children and other
relatives and dependants of such persons; to make payments towards
insurance including insurance for any Director, officer or Auditor against
any liability as is referred to in Section 310(1) of the Act; and to set up,
establish, support and maintain superannuation and other funds or
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schemes (whether contributory or non-contributory) for the benefit of
any of such persons and of their wives, widows, children and other
relatives and dependants; and to sct up, establish, support and maintain
profit sharing or share purchase schemes for the benefit of any of the
employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to
trustees on their behalf to cnable any such purchase schemes to be
established or maintained.

(@  Ifand only to the extent permitted by the Act, to give, whether directly
or indirectly, any kind of financial assistance {as defined in
Section 152(1)(a) of the Act) for any such purpose as is specified in
Section 151(1) and/or Section 151(2) of the Act.

() To procure the Company to be registered or recognised tn any part of
the world.

(s) To do all or any of the things or matters aforesaid in any part of the
world and either as principals, agents, contractors or otherwise, and by or
through agents, brokers, sub-contractors or otherwise and either alone or
in conjunction with others.

) To do all such other things as may be deemed incidental or conducive to
the attainment of the Company's objects or any of them.

AND so that:

(1) None of the objects set forth in any sub-clause of this Clause shall be
restrictively construed but the widest interpretation shall be given to each such
object, and none of such objects shall, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from
any other object or objects set forth in such sub-clause, or by reference to or
inference from the terms of any other sub—clause of this Clause, or by reference
to or inference from the name of the Comgpany.

2} None of the sub-clauses of this Clause and none of the objects therein
specified shall be deemed subsidiary or ancillary to any of the objects specified in
any other such sub-clausc, and the Company shall have as full a power to
cxercise each and cvery one of the objects specified in each sub-clause of this
Clause as though each such sub-clause contained the objects of a separatc
Company.

(3)  The word Campany in this Clause, except where used in reference to
the Company, shall be deemed to include any partnership or other body of
persons, whether incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere.
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(4 In this Clause the expression the Actf means the Companies Act 1985, but
so that any reference in this Clause to any provision of the Act shall be deemed
to include a reference to any statutory madificatior: or re-cnactment of that

provision for the time being in force."

............... LEE
/ Chairman / Secretary
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