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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3490323

The Registrar of Companies for Engiand and Wales hereby certifies that
PRECIS (1618) LIMITED

is this day incorporated under the Companles Act 1985 as a private

company and that the company Is limited.

Given at Companies House, Cardiff, the 8th January 1998
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Printed prd tupplied

Bl E
JORDANE 2
1% Thomas Street Bostor BS) 613

l Tetephone 0117 923 0600 Fax 0117 923 0063

Ploase complete in typescripi, Declaration on application for registration
or in bold black capitals.

.
+
.

Company Name in full

- DAY

*F CCYHoO*x I, | MICHABL RICHARD COUNSELL signing on behalf

PRECIS (1618) LIMITED

ol | SWIFT INCORPORATIONS LIMITED

do solemnly and sincerely declare that | am a {Seliciterengaged-nhe-
tormation-of-the-companyl{person named as director or secrelary of the
t Please delete as appropriate. company in the statement detivered to the Registrar under section 10 of the
Companles Act 1985]1 and that all the requirements of the Companias Act
1985 In respect of the registration of the above company and of matters
pracedent and incidental to it have been comolied with.

And | make this salemn Declaration conscientiously believing the same 1o be
true and by virtue of the Statutory Declarations Act 1835,

Declarant’s signature W

Declared at | 17 HEATH ROAD TWICKENHAM MIDDLESEX TW1 4AW

on the 26th day of November 1997

0 Please print namea, before me @ | GEORGE KEPPE

Signed ﬂ////’ Date|  26/11/1997
/.-"‘""d’ /"‘

< ey A cgm—
A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor
Please give the name, address, telephone

number and, if available, a DX number and JORDANS LIMITED

Exchange of the person Companies House | 50 90 BEDFORD ROW LONDON
should contact if there is any query.

WCIR 4J8 Tel Q71 400 3333

DX number DX exchange

When you have completed and signed the form please send it to the
Ragistrar of Companies at:

Companies House, Crown Way, Cordift, CF4 3UZ DX 33050 Carditf
for companies registered in England and Wales
ar

Companlos House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh
JLOREV/95 for companies registered in Scotland
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.

Please caomplete in typescript,
or in bold black capitals.

Notes on completion appear on final page

Company Name in fuii

A

Proposed Reglatered Office

(PO Box numbers onily, are not acceplable)

Post town

County { Region

if the memorandum is delivered by an agent
for the subscriber(s} of the memorandum
mark the box opposite and give the agent's

name and address.
° Agent's Nama

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address,
telephone number and, if available,

a DX number and Exchange of

the person Companies House should
contact if there Is any query.

First directors and secretary and intended situation of
registered office

10

PRECIS (1618) LIMITED

Level 1, Exchange House

Primrose Street

London

Postcode |EC2A ZHS

Jordang Limited

20-22 Bedford Rew

Lotdon

Posteode

WCIR 4Js

0

Lee Johnson

20-22 Bedford Row
London WClxr 4JS

Tel OL71 400 3333

DX number 1015 DX exchange London/Chancery Lane

When yau have completed and signed the form please send itto the
Registrar of Companies at;

Companies House, Crown Way, Carditf, CF4 3UZ
for companies reglstered In England and Wales

or

Companios House, 37 Castle Terrace, Edinburgh, EM1 2EB

for companles registered In Scotland DX 235 Edinburgh

DX 33050 Cardiff

10
Heleasa S04

® Suppled by Jordans
CompuForms® 3

Page 1 01 4
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Company Secretary g ae 14

Ut NAME *Slyle [ Title
*Yoluntary detaii Forenama(s)
Suiname

Previous {orenaina(s)

Provious surname(s)

Address

Usual residential address
For a sarporat'en, give tho
reglsteted of p incipal effice
addrass,

fFost lown
County { Reglon
Gountry
Consent signature
Directors {sew noles 145)
Please list directors In aiphabctical order
NAME *Style [ Tilie
Forename(s)
Surname

Previous forenamo(s)
Pravious surname(s)

Address

Usual residentlal address
For w curpuration, givo tho
tregistered of pringipal office
address.

Post lown
County / Reglon

Country

f Date of birth
Business occupation

Qther directorships

Consent signature

I ‘| tonours ech

SWIFT INCORPORATICNS LIMITED

1 MITCHELL LANE

BRISTOL

AVON Postcode [BS1 6RU

ENGLAND

! consent to act as secrolary of tho company namad on page 1

M/vff%ng/ Pael 2e {ulgn

*Honours ete

Clare Alice

Wilson

75 Ifield /Road

London

| Posicode |sw10

[ e ——

England

Day  Month  Year

14 05 65 Nationality |British

Solicitor

None

| cofistnt to act as diractor of the company named on page 1
F LS

26(11l49

Date

10
Reteare 101

® Supplied by Jordaos
comquorms Tel (OLLTH 220004

Pagezuid
NN
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Directors (continued)  fsco notos 1)
. NAME  ‘Style/ Tttle
¥ Vokntary dotails Forename(s}
Surname

Previous lorename(s)
Previcus surname(s)

Address

Usual resldential address
For a corparalion, give the
rogistered or principal oifico
address,

MR

MARK

"Honours ote l

ZERDIN

FLAT 18

GETTIS WHARF, 5

NEW WHARF ROAD

« weeam

Posl town LONDON
Counly / Region Posicode | N1 9RS
Country
Day Month  Yoar o
Date of birth 02 {07 72 Nationality | BRITISH
Business occupation SOLICITOR
Other directorships NONE
I c™sent {o act as director of the company named on page 1
Consent signature Z\A/ Date {
ignature | D - 2e {1110
This section must be signed by
Either - —
an agent on behalf Signed Date
of ail subscribers e ey e e . N
AR
Or the subscribers si W
gned Date
26 L iley
( i.e those who signed
as membpersonthe  Signed | NAH 7. N - Date| o l wlad
memorandum of — -
association). Signed Date
Signed Date
Signed Date
Signed Date
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THE COMPANIES ACT 1985

and

THE COMPANIES ACT 1989
00290 .
PRIVATE COMPANY LINITED BY SHARES o 963
MEMORANDUM OF ASSOCIATION
-of-

PRECIS {1618} LIMITED

1. The Company's name is "PRECIS {1618) LIMITED",
2, The Company's registered office is to be situated in England and Wales.
3. The Company's objects are:-

(1} To carry on the business of an investment company and for that
purpose to acquire and hold either in the name of the Company or in that of any
nominee shares, stocks, debentures, debenture stock, bonds, notes, obligations
and securities issued or guaranteed by any company wherever incorporated or
carrying on business and debentures, debenture stock, bonds, notes, obligations
and securities issued or guaranteed by any governmant, sovereign ruler,
commissioners, public body er authority, supreme, dependent, municipal, local or
otherwise in any part of the world.

(2}  To amcquire any shares, stock, debentures, debenture stock, bonds,
notes, obligations, or securities by original subscription, contract, tender, purchase,
exchange, underwriting, participation in syndicates or otherwise, and whether or
not fully paid up, and to subscribe for the same subject to such terms and
conditions {if any) as may be thought fit,

{3} To exercise and enforce all rights and powers conferred by or incident
to the ownership of any shares, stock, obligations or other securities including
without prejudice to the generality of the foregoing ail such powers of veto or
control as may be conferred by virtue of the holding by the Company of some
special proportion of the issued or nominal amount tharaof and to provide
managerial and other executive supervisory and consultant services for or in
relation to any company in which the Company is interested upon such terms as
may be thought fit.

{4} To carry on business as a general commercial company.

HSY7
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(8} To carry on any other business which may seem to the Company
capable of being conducted diractly or indirectly for tho bonefit of the Company.

{6) To acquire by any means any real or personal property or rights
whatsoever and to use, exploit and develop the sama,

{7} To conduct, promote and commission research anhd development in
connection with any activities or proposed activities of the Company, and to apply
for and take out, purchase or otherwise acquire any patents, patent rights,
inventions, secret processes, designs, copyrights, trade marks, service marks,
commercial names and designations, know-how, formulae, licences, concessions
and the like (and any interest in any of them) and any exclusive or non-exclusive or
limited right to use, and any secret or other information as 10, any invention or
sacrot process of any kind; and to use, exsrcise, develop, and grant licences in
respect of, and otherwise turn to account and deal with, the property, rights and
information so acquired.

(8] To acquire by any means the whole or any part of the assets, and to
undertake the whole or any part of the liabilities, of any person carrying on or
proposing to carry on any business which the Company is authorised ta carry on or
which can be carried on in connection therewith, and to acquire an interest in,
arnalgaimate or enter into any arrangement for sharing profits, or for co-operation,
or for limiting competition, or for mutual assistance, with any such person and to
give or accept, by way of consideration for any of the acts or things aforesaid or
property acquired, any shares, whether fully or partly paid up, debentures, or other
securitias or rights that may be agreed upon,

(9)  To subscribe for, underwrite, purchase or otherwise acquire, and 1c
hold, and deal with, any shares, stocks, debentures, bonds, notes and other
securities, obligations and other investments of any nature whatsoever and any
options or rights in respect of them; and otherwise to invest and deal with the
money and assets of the Company.

(10} To lend money or give credit to such persens and on such terms as
may seem expedient.

{11} To borrow money and to secure by mortgage, charge or lien upon the
whole or any part of the Company's property or assets {whether present or future),
including its uncalled capital, the discharge by the Company or any other person of
any obligation or liability.

{12} To guarantee the performance of any ohligation by any persen
whatsoever, whether or not for the benefit of the Company or in furtherance of
any of its objects.

{13} To draw, make, accept, endorse, discount, negotiate, execute and

issue promissory notes, bills of exchange, bills of lading, warcants, debentures and
other negotiable or transferable instruments.

H897
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{14} To apply tor, promote and obtain any Act of Parliament, charter,
privilege, concession, licence or authorisation of any government, state,
department or other authority (international, national, lacal, municipal or otherwise)
for enabling the Company 1o carry any of its objects into effect or for extending
any of the Campany's powers or for effecting any modification of the Company's
constitution, or for any other purpose which may seem expedient, and to oppose
any actions, steps, proceedings or applications which may seem calculated directly
or indirectly to prejudice the interests of the Company or of its members.

{18) To enter intc any arrangements with any government, stato,
department or other authority (international, national, local, municipal or
otherwise), or any other person, that may seem conducive to the Company's
objects or any of them, and to obtain from any such government, state,
department, authority, or person, and to carry out, exercise and exploit, any
charter, contract, deeree, right, privilege or concession which the Company may
think desirable,

{16} To do all or any of the following, namely -

(1} 1o establish, provide, carry on, maintain, manage, support,
purchase and contribute to any pension, superannuation, retirement, redundancy,
injury, death benefit or insurance funds, trusts, schemes or policies for the benafit
of, and to give or procure the giving of pensions, annuities, allowancas, gratuities,
donations, emoluments, benefits of any description (whether in kind or otherwise),
incantives, bonuses, assistance ({whether financial or otherwise) and
accommodation in such manner and on such terms as the Company thinks fit to,
and te make payments for or towards the insurance of -

{a}  any individuals whao are or were at any time in the
employment of, or directors or officers of (or held comparable or equivalent office
in), or acted as consultants or advisers to or agents for -

(i the Company or any company which is or was its parent
company or is or was a subsidiary undertaking of the Company or any such parent
company; or

(i} any person to whose business the Company or any
subsidiary undertaking of the Company is, in whele or in part, a successor directly
or indiractly; or

{ity  any person otherwise allled to or associated with the
Company;

{b)  any other individuals whose service has been of benefit to
the Company or who the Company considers have a moral claim on the Company:
and

(e}  the spouses, widows, widowers, families and dependants
of any such individuals as aforesaid; and

{1597
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(2]  to cstabhsh, provide, carry on, maintain, manage, support and
provide financial assistance to welfare, sports and socisl facilities, associations,
clubs, funds and institutions which the Company considers likely to benefit or
further the interests of any of the aforementioned individuals, spouses, widows,
widowers, families and dependants,

{17} To establish, maintain, manage, support and contribute to any
schemes or wusts for the acquisition of shares in the Company or its holding
company by or for the benefit of any individuals who are er were at any time in the
employment of, or directors or afficers of, the Company or any company which is
or was its parent company or Is or was a subsidiary undertaking of the Company
or any such parent company, and to lend monsy to any such individuals to enable
them to acquire shares in the Company or in its parent company and to estabtish,
maintain, manage and support (financially or otherwise) any schemes for sharing
profits of the Company or any other such company as aforesaid with any such
individuals.

{(18) To subscribe or contribute {in cash or in kind} to, and to promote or
sponsor, any charitable, benevolent or useful object of a public character or any
object which the Company considers may directly or indirectly further the interests
of the Company, its employees or its members,

(19) To pay and discharge all or any expenses, costs and disbursements, 10
pay commissions and to remunerate any person for services rendered or tc be
rendered, in connection with the formation, promotion and flotation of the
Company and the underwriting or placing or issue at any time of any securities of
the Company or of any other person.

{20) To issue, allot and grant options over securities of the Company for
cash or otherwise or in payment or part payment for any real or personal property
or rights therein purchased or otherwise acquired by the Company or any services
rendered to, or at the request of, or for the benefit of, the Company or as security
for, or indemnity for, or towards satisfaction of, any liability or obligation
undertaken or agreed to be undertaken by or for the benefit of the Company, or in
consideration of any obligation (even if valued at less than the nominal vatue of
such securities) or for any other purpose.

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

(22) To promote any other company for the purpose of acquiring all or any
of the property or undertaking any of the liabilities of the Company, or both, or of
undertaking any business or operations which may appear likely to assist or benefit
the Company, and to place or guarantee the placing of, underwrite, subscribe for,
or otherwise acquire all or any part of the shares, debentures or other securities of
any such company as aforesaid.

{23} To dispose by any means of the whole or any part of the assets of the
Company or of any interest therein.

{24) To distribute among the members of the Company in kind any assets
of the Company.

HS97
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{25) To do all or any of the above things in any part of the world, and
either as principal, agent, trustee, contractor or otherwise, and either alone or in
conjunction with athers, and either by or through agents, tiustees, sub-contractors
or otherwise.

{26) To do all such other things as may be deemed, or as the Company
considers, incidental or conducive to the attainment of the above objects or any of
them.

AND IT IS HEREBY DECLARED that in this clauso:-

{A)]  unless the context otherwise requires, words in the singular include
the plural and vice versa:

{B}  unless the context otherwisa requires, a reference to a person includes
a reference to a body corporate and to an unincorporated body of persons;

{C}  references 10 "other" and "otherwise" shail not be construed ejusdem
generis where a wider construction is possible;

(D) a reference to anything which tha Company thinks fit or desirable or
considers or which may seem {whether to ths Company or at large) expedient,
conducive, calculated or capable, or to any similar expression connoting opinion or
perception, includes, in relation to any powor exercisable by or matter within the
responsibility of the directors of the Company, & referance to any such thing which
the directors so think or consider or which may so seem to the directors or which
is In the opinion or perception of the directors:

{E}  the expressions "subsidiary undertaking” and “parent company” have
the same meaning as in section 268 of and Schedule 10A to the Companies Act
1985 or any statutory modification or re-enactment of it;

{F)  the objects specified In each of the foregoing paragraphs of this clause
shall be separate and distinct objects of the Company and accordingly shall not be
in any way limited or restricted (except so far as otherwise expressly stated in any
paragraph} by reference to or inference from the terms of any other paragraph or
the order in which the paragraphs occur or the neme of the Company, and none of
the paragraphs shall be deemed morely subsidiary or incidental to any other
paragraph,

&4, The liability of the members is limited.

5, The share capital of the Company is £100 divided into one hundred shates
of L1 each.

HS97
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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 respoctive namaes.

Namas and Addresses of Subscribers Number of shares
taken
by each Subscriber

1. Mark Zerdin One
Flat 18
Gattis Wharf
5 New Wharf Road
London N1 9RS

&/N./—\ ‘
Solicitor ‘\/‘Q“

2. Clare Alice Wilson One
75 Ifield Road /
London 8W10 dA()
Solicitor
Total shares taken Two
Dated this 26th day of November 1997
Witness to the above Signatures:- June Pattinson
6a Mavybrtick Road I m
Hornchurch
Essex

Secretary
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THE COMPANIES ACT 1985
and

THE COMPANIES ACT 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

-of-

PRECIS (1618) LIMITED

1. The regulations contained in Table A in the Schedule to Companies
{Tables A to F) Reguiations 1985 (hereinafter called “Table A"} shalt apply
to the company save in so far as they are varied or excluded by or are
inconsistent with these articles; and regulation 1 shall so apply as it
references to “these regulations” included references to these articles.
Accordingly, in these articles “the Act” means the Companies Act 1985,
including any statutory medification or re-enactment of it for the time
being in force; and any referance in these articles to a provision of that
Act includes a reference to any statutory modification or re-enactment of
that provision for the time being in force.

2, Regulations 24, 57, 62, 73 to 80 (inclusive), 94 to 87 (inclusive) and 101
and 118 in Table A shall not apply to the company,

3. Sections 89(1) and 90(1} to (B) {inclusive) of the Act, in their application
to allotments by the company of equity securities, are hereby excluded.

4, Pursuant to Section 80 of the Act, the directors are generally and
unconditionally authorised to exercise any power of the Company to allot
and grant rights to subscribe for or convert securities into shares of the
company up to the amount of the authorised share capital with which the
company is incorporated at any time or times during the peried of five
years from the date of incorporation and the directors may, after that
period, allot any shares or grant any such rights under this authority in
pursuance of an offer or agreement so to do made by the company within
that period. The authority hereby given may at any time {subject to the
said Section 80) be renewed, revoked or varied by ordinary resolution of
the company in general meeting.

5. The directors may in their absolute discretion, and without giving any

reason, decline to register any transfer of any share, whether or not fully
paid.

H397
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The insttument appointing a proxy and (if required by the directors) any
authority under which it is executed or a copy of the authority. certified
notarially or in some other manner approved by the directors. shall be
deposited at the office (or at such other ploce or delivered to such person
as may be spacified or agreed by the directors) at or befare the time for
holding the meeting aor adjourned meeting at which the persen named in
the instrument proposes to act or, in case of a poll 1aken subsequently to
the date of the meeting or adjourned meeting, at or before the time
appointed for the taking of the pall, and an instrument of proxy which is
nat so deposited or dalivered shall be invalid.

A member or members holding a majority in nominal value of tho issued
ordinary shares in the company may appoint any person who is willing to
act to be a director, either to fill a vacancy or as an additional director,
and may remove from office any director however appointed. Any such
appointment or removal shall be effected by an instrument in writing
signed by the member or members concerned or, in the case of a
corporate member, signed by one of its directors on its behalf, and shall
take effect on lodgement at the registered office.

The directors may appoint any person who is willing to act to be a
director, either to fill a vacancy or as an additional director.

The company may by ordinary resolution appoint any person who is
willing to act to be a director, either to fill a vacancy or as an additional
director and, without prejudice to the provisions of tha Act, may by
ordinary resoliution remove a director from office,

The removal of a director under article 7 or 9 shall be without prejudice to
any claim the director may have for breach of any contract of service
between him and the company.

No person shall be disqualitied from being or becoming a director by
reason of his attaining or having attained the age of 70 or any other age.

A director who has duly declared his interest {so far as he is required 1o
do sol may vote at a meeting of the directors or of a committee of the
directors on any resolution concerning a matter in which he is interested,
directly or indirectly. If he does, his vote shall be counted; and whether
or hot he does, his presence at the meeting shall be taken into account in
calculating the quorum.

Until otherwise determined by ordinary resolution of the company in
general meeting or by written resclution, the company shall not have a
company seal.

{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 instrument to which the seal is affixed and
unless otherwise so determined it shall be signed by a director and by the
secretary or a second director.
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15.

H897

{b) Tho obligation under regulation 8 of Table A relating 1o the saaling
of share cortificates shall apply only if the company has a seal.

{c) The company may exercise the powers conferred by Section 39 of
the Act with regard to having an official seal for use abroad, and such
powers shall be vested in the directors.

(a) Every director or other officer or auditor of the company shall be
indemnified out of the assets of the company against all losses or
liabilities 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 defending any proceedings, whether civil or crimipal, in
which judgement is given in his favour or in which he is acquitted or in
connection with any application under Section 144 or Section 727 of the
Act in which relief is granted to him by the Court, and no director or other
officer shall be liable for any loss, damage or misfortune which may
happen to or be incurred by the company in the execution of the duties of
his otfice or in relation thereto. But this article shall only have effect
insofar as its provisions are not avoided by Section 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 any liability
as is referred to in Section 310{1) of the Act.
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Names and addresses of Subscribors

1. Mark Zerdin
Flat 18
Gattis Wharf
5 New Wharf Road
London N1 9RS

WAL N

Solicitor

2. Clare Alice Wilson

75 Ifield Road -
London SW10 & U C,\/\
| e

Solicitor

Dated this 26th day of November 1997

Witness to the above Signatures:- June Pattinson
6A Maybrick Road E\
Hornchurch / Wl
Essex

Seccretary




