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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4004464

The Registrar of Companies for England and Wales hereby certifies that
CWWG LIMITED

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

company and that the company is limited.

Given at Companies House, Cardiff, the 31st May 2000
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or in bold black capitals.
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Company Name in full

of

t Please delete as appropriate.

Declarant’s signature

Declared at

On

O Please print name., before me @

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House shouid
contact if there is any query.

A1 KAFHMUAROS 0692

GOMPANIES HOUSE 24/0500
Laserform International 12/99

Declaration on application for registration

CWWG Limited

INTCOLA JULIET JANE SHEPHERD

TOWN QUAY HOUSE, 7 TOWN QUAY, SOUTHAMPTON 5014 2PT

do solemnly and sincerely declare that | am a [Solicitor engaged in the
formation of the companylipexsoxranms e dkextRr ok secratark vk the
rempanyckibesdatament-getveneddodhe-Ragisirancnaer se bor 0:0fk dec

Lompaniet&etiBgtk T and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters

precedent and incidental to it have been complied with.

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

ST IVES COTTAGE, BANK STREET, BISHOPS WALTHAM SC32 1AN

Month
< |
PETER MARK SHEPHERD

N h S

WJQ\J—\J{ 23 /me 00

TAM@WRWRWR&&M%&EQMW Solicitor

Day Year

) B

2 |G |O |0

Date

RBOND PEARCE

TOWN QUAY HOUSE

7 TOWN QUAY
SOUTHAMPTON S0l14 2PT
REF: HJK

DX number 2005

Tel023 8063 2211
DX exchange SOUTHAMPTON

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

Compganies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Tervace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh




l Package: ‘Laserform’
by Laserform international Ltd.

Please complete in typescript,
or in bold black capitals.

Notes on completion appear on final page

Company Name in full

Praposed Registered Office
{PO Box numbers only, are not acceptable)

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 Name

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.

Ay XAOXKUGRPN 0691
| COMPANIES HOUSE /050

Laserform International 12/99

First directors and secretary and intended situation of
registered office

CWWG Limited

Town Quay House

7 Town Quay

Southampton

Hampshire Postcode |so14 2pT
Postcode

Bond Pearce
Town Quay House
7 Town Quay

Scuthampton
SOl4 2PT Tel 023 8063 2211
DX numberz005 DX exchange SOUTHAMPTON

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

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh




Company Secretary . notes 15
Company name

NAME  *Style / Title

* Voluntary details FOI’ename(S)
Surname
Previous forename(s)

Previous surnamel(s)

Address

Usual residential address
For a corporation, give the

registered or principal office
address. Post town
County / Region

Country

Consent signature

Dil‘ectors [see notes 1-5)
Please list directors in alphabetical order

NAME  *Style / Title
Forename(s)

Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

CWWG Limited

*Honours etc

Bondlaw Secretaries Limited

22 Kings Park Recad

Southampton

Hampshire

Postcode

5015 2UF

England

X X

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

T R
Wer—— Date| ZZ (5 (0O
Bondlaw Secretaries Lig
*Honours etc
Bondlaw Directors Limited
22 Kings Park Road
Southampton
Hampshire Postcode | 5015 2uF
England
Day Month Year
| | | || Nationality

D L
Bondiaw Direciors L3g.

tDate

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

225 {00




S 1] ui..'tors

* Voluntary details

(COﬂtinUEd) [see notes 1-5)

NAME  *Style / Title
Forename(s)

Surname

Previous forenamel(s)
Previous surnamel(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address.

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

*Honours etc

Postcode

Day Month

Year

|

Nationality

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

Or the subscribers Signed

( i.e those who signed )
as members on the Signed
memorandum of
association). Signed

Signed

Signed

Signed

Consent signature Date
This section must be signed by
Either
an agent on behaif Signed Date
of all subscribers

x (S X Date

2215 {0C

Date

Date

Date

Date

Date




Notes

1. Show for an individual the full
forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s).

If the director or secretary is a
corporation or Scottish firm -
show the corporate or firm name
on the surname line.

Give previous forenamel(s) or
surnamel(s) except that:

~ for a married woman, the
name by which she was
known before marriage need
not be given,

- names not used since the age
of 18 or for at least 20 vears
need not be given.

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it.

Address:

Give the usual residential
address.

In the case of a corporation or
Scottish firm give the registered
or principal office.

Subscrihers:

The form must be signed
personally either by the
subscriber(s) or by a person or
persons authorised to sign on
behalf of the subscriber(s).

2.Directors known by another 5. Use Form 10 continuation sheets
description; or photocopies of page 2 to
provide details of joint secretaries
- A director includes any person or additional directors.

who occupies that position even
if called by a different name, for
example, governor, member of
council.

3. Directors details:

- Show for each individual
director the director’s date of
birth, business occupation and
nationality.

The date of birth must be
given for every individual
director.

4. Other directorships:

- Give the name of every
company of which the person
concerned is a director or has
been a director at any time in
the past 5 years. You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was:

- dormant,

- a parent company which wholly
owned the company making the
return,

- a wholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary of the same parent
company.

If there is insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the

company’s number and the full

name of the director.
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THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY GUARANTEE A
HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

of
CWWG LIMITED
| Ay TRIRRHGRGN pi
1. The name of the Company is “CWWG Limited". COMPANIES HOUSE 4000

2. The registered office of the Company will be situated in England and Wales.

3. The object of the Company is to carry on business as a general commercial company. In
particular, but without prejudice to the generality of the foregoing, the Company has the

following objects:
3.1.

3.1.1. To carry on business as general merchants and mercantile agents,
contractors, manufacturers of and merchants and dealers in any and every
kind of article of any description and material, merchants and dealers in raw
material of every kind, haulage and transport contractors, warehousemen,
wharfingers, ship and barge owners, ship agents and any other trade or
business whatsoever which can in the opinion of the Directors be
advantageously carried on by the Company in connection with or as
ancillary to any of the above businesses or the general business of the

Company.

3.1.2. To carry on all or any of the businesses of manufacturers, mercantile and
other agents, factors, distributors, shippers, importers, exporters, consignors,
buyers and sellers (wholesale and retail), charterers, shipowners,
warehousemen, merchants, builders, developers of and dealers in
commodities, merchandise, goods and articles of all kinds whether

manufactured in whole or in part or whether grown, cultivated, taken,
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processed or produced in any part of the world; to deal in commodities of
all kinds which can conveniently be dealt with in connection with any of
the aforesaid businesses or which may be required by customers or for
persons dealing with the Company; to carry on and execute all kinds of
commercial, trading, financial and other operations; and generally to carry
on any other trade or business whatsoever which may seem to the Directors
capable of being carried on advantageously in connection with the above
businesses, or calculated directly or indirectly to enhance the value or

facilitate the realisation of any of the Company's property or rights.

3.2. To purchase, take on lease or in exchange, hire or otherwise acquire and hold, for any
estate or interest, and manage any lands, buildings, servitudes, easements, rights,
privileges, concessions, machinery, plant, stock-in-trade and any heritable or

moveable real or personal property of any kind.

3.3. To purchase or otherwise acquire, dispose of, protect, extend and renew any patents,
registered designs, trade marks, and service marks (whether registered or not)
copyright, design right or any similar property rights including those subsisting in
inventions, designs, drawings, performances, computer programs, semi-conductor
topographies, confidential information, business names, goodwill and the style of
presentation of goods or services and applications for protection thereof which may
seem to the Company capable of being used for any of the purposes of the Company,
or the acquisition of which may seem calculated directly or indirectly to benefit the
Company and to use, exercise, develop, receive or grant licences in respect of or
otherwise turn to account any of the same for any purpose whatsoever, whether
manufacturing or otherwise, which the Company may think calculated directly or

indirectly to achieve these objects.

3.4. To form, promote, subsidise and assist companies, syndicates or other bodies of all
kinds and to issue on commission or otherwise underwrite, subscribe for and take or
guarantee the payment of any dividend or interest on any shares, stocks, debentures or
other capital or securities or obligations of any such companies, syndicates or other
bodies, and to pay or provide for brokerage commission and underwriting in respect

of any such issue.

3.5. To enter into partnerships or into any arrangement for sharing profits, union of
interests, co-operation or otherwise with any person or company for the purpose of

carrying on business within any of the objects of the Company.
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3.6. To carry on any other business which may seem to the Company capable of being
conveniently carried on in connection with the above or calculated directly or
indirectly to enhance the value of or render profitable any of the Company's property
or rights,

3.7. To purchase or otherwise acquire and undertake all or any part of the business,
property, liabilities and transactions of any person, body or company carrying on any
business which this Company is authorised to carry on, or possessed of property,

assets or rights suitable for any of the objects of the Company.

3.8. To develop, work, improve, manage, lease, mortgage, charge, pledge, turn to account
or otherwise deal with all or any part of the property, assets or rights of the Company,
to surrender or accept surrender of any lease or tenancy or rights, and to sell or deal
with the property, assets, business, rights or undertaking of the Company, or any part
thereof, and on such terms and for such consideration as the Company may think fit,

and including for cash or shares, debentures or securities of any other company.

3.9. To build, construct, erect, maintain, alter, replace or remove any buildings, works,
offices, erections, plant, machinery, tools, equipment or otherwise as may seem
desirable for any of the businesses or in the interests of the Company, and to
manufacture, buy, sell, lease or otherwise acquire and generally deal in any plant,
tools, machinery, goods or things of any description which may be conveniently dealt

with in connection with any of the Company's objects.

3.10. To manage and conduct the affairs of any companies, firms, bodies and persons

carrying on business of any kind whatsoever, and in any part of the world.

3.11. To enter into, carry on and participate in financial transactions and dealings and
operations of all kinds and to take any steps which may be considered expedient for
carrying into effect such transactions, dealings and operations including, without
prejudice to the generality of the foregoing, borrowing and lending money and

entering into contracts and arrangements of all kinds.

3.12. To borrow or raise money in such manner as the Company shall think fit and in
particular by the issue (whether at par or at a premium or discount and for such
consideration as the Company may think fit) of bonds, debentures or debenture stock
(payable to bearer or otherwise), mortgages or charges, shares or other securities,

perpetual or otherwise, and, if the Company thinks fit, charged upon all or any of the
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Company's property (both present and future) and undertaking including its uncalled
capital and further, if so thought fit, convertible into any stock or shares or securities
of the Company or any other company, and collaterally or further to secure any

obligations of the Company by a trust deed or other assurance or pledge.

3.13. To guarantee or otherwise support or secure, either with or without the Company
receiving any consideration or advantage and whether by personal covenant or by
mortgaging or charging all or part of the undertaking, property, assets and rights
present and future and uncalled capital of the Company or by both such methods or by
any other means whatsoever, the liabilities and obligations of and the payment of any
moneys whatsoever (including but not limited to capital, principal, premiums, interest,
dividends, costs and expenses on any stocks, shares or securities) by any person, firm
or company whatsoever including but not limited to any company which is for the
time being the holding company or a subsidiary (both as defined by section 736
Companies Act 1985) of the Company or of the Company's holding company or is
controlled by the same person or persons as control the Company or is otherwise

associated with the Company in its business.

3.14. To grant indemnities of every description and to undertake obligations of every

description.

3.15. To make, draw, accept, exchange, endorse, negotiate, execute and issue promissory
notes, bills of exchange or other negotiable instruments or payment orders and to

receive money on deposit or loan.

3.16. To pay all or any expenses incurred in connection with the formation and promotion
and incorporation of the Company and to pay commission to and remunerate any
person or company for services rendered in underwriting or placing, or assisting to
underwrite or place, any of the shares in the Company's capital or any debentures or
other securities of the Company, or in or about the formation or promotion of the

Company or the conduct of its business.

3.17. To pay for any property or rights acquired by the Company in such manner as the
Company may think fit, including payment either in cash or fully or partly paid-up
shares with or without preferred or deferred rights in respect of dividend or repayment
of capital or otherwise, or by any securities which the Company has power to issue, or
partly in one mode and partly in another and generally on such terms as the Company

may determine.
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3.18. To accept payment for any property or rights sold or otherwise disposed of or dealt
with by the Company in such manner as the Company may think fit, including
payment either in cash, by instalments or otherwise, or in fully or partly paid-up
shares of any company or corporation, with or without deferred or preferred rights in
respect of dividend or repayment of capital or otherwise, or in debentures or mortgage
debentures or debenture stock, mortgages or other securities of any company or
corporation, or partly in one mode and partly in another, and generally on such terms

as the Company may determine.

3.19. While the Company remains a private company, and subject to the provisions of the

Companies Act 1985, to:

3.19.1. remunerate or undertake to remunerate any person, firm or company
rendering services to the Company, whether by cash payment or by the
allotment to him it or them of shares or securities of the Company credited

as paid in full or in part or otherwise; and

3.19.2. give financial assistance (within the meaning of section 152(1)(a)
Companies Act 1985).

3.20. To make loans or donations, either in cash or of other assets, to, or enter into any
arrangements whatsoever for the benefit of, such persons and in such cases
whatsoever as the Company may think directly or indirectly conducive to any of its

objects or otherwise expedient,

3.21. To distribute among the members in specie any property of the Company or any
proceeds of sale, disposal or realisation of any property of the Company but so that no
distribution amounting to a reduction of capital be made except with the sanction (if

any) for the time being required by law.

3.22. To subscribe for, purchase or otherwise acquire, take, hold, or sell any shares or stock,
bonds, debentures or debenture stock, or other securities or obligations of any person,
firm, government or other authority or issuer {including any subsidiary of the
Company) and to invest, deal with or lend any of the moneys of the Company in such

manner, with or without security and on such terms as the Company may think fit.

3.23. To amalgamate with any other company either whose objects are or include objects
similar to those of the Company or which is possessed of property, assets or rights

suitable for any of the purposes of the Company and on any terms whatsoever.
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3.24. To procure the Company or any branch or representative of it to be registered or

recognised in any country or place abroad or with any applicable regulatory authority.

3.25. To obtain any provisional or other order or Act of Parliament of the United Kingdom
or of the legislature of any other State or jurisdiction for enabling the Company to
carry any of its objects into effect, or for effecting any modifications to the Company's
constitution, or for any other purpose which may seem expedient, and to oppose or
make representations in connection with any proceeding, proposal or application
which may seem calculated, directly or indirectly, to prejudice the Company's

interests.

3.26. To appoint any person or persons, firm or firms, company or companies to be the
attorney or agent of the Company and to act as agents, managers, secretaries,

contractors or in similar capacity.

3.27. To insure the life of any person who may, in the opinion of the Company, be of value
to the Company as having or holding for the Company interests, goodwill or influence

or other assets and to pay the premiums on such insurance.,

3.28. To establish and maintain or procure the establishment and maintenance of
contributory or non-contributory pension or superannuation funds for the benefit of
the persons referred to below, to grant emoluments, pensions, allowances, donations,
gratuities, loans and bonuses to such persons and to make payments for or towards
insurance on the life or lives of such persons; to establish, subsidise, subscribe to or
otherwise support any institution, association, society, club, other establishment, or
fund, the support of which may, in the opinion of the Company, be calculated directly
or indirectly to benefit the Company or any such persons, or may be connected with
any place where the Company carries on business; to institute and maintain any
institution, association, society, club or other establishment or profit-sharing scheme,
share incentive scheme or employees' share scheme calculated to advance the interests
of the Company or to benefit such persons; to institute and maintain or assist in the
institution or maintenance of any scheme calculated to promote the purchase or
holding of shares of or securities in the Company by the public, any section thereof or
such persons; and, subject to the provisions of the Act, to lend money or make
payments to, or guarantee or give an indemnity in respect of, or to give any financial
or other assistance to, any such persons or trustees on their behalf or any other person,
for the purposes of, or to facilitate the institution or maintenance of, any such

schemes; to join, participate in and subsidise or assist any association of employers or
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employees or any trade association; and to subscribe or guarantee money for
charitable or benevolent objects or for any public, general or useful object or for any
exhibition; the said persons are any persons who are or were at any time in the
employment or service of the Company or of any of its businesses or of any company
which was or is for the time being the holding company or a subsidiary (both as
defined by section 736 Companies Act 1985) of the Company or of the Company's
holding company or is otherwise associated with the Company or any of its businesses
or who are or were at any time directors or officers of the Company or of such other
company or business as aforesaid, or holding or who hold or who held any salaried
employment or office in the Company or such other company or business, and the
farmihies (including former spouses) of them or any person who is or was dependent

on them.

3.29. To purchase and maintain insurance for the benefit of any persons who are or were at
any time directors, officers or employees of the Company or any other company
which is a subsidiary or subsidiary undertaking of the Company or in which the
Company has any interest, whether direct or indirect, or who are or were at any time
trustees of any pension fund in which any employee of the Company or of any other
such company or subsidiary undertaking are or have been interested indemnifying
such persons against liability for negligence, default, breach of duty or breach of trust

or any other liabilities which may be lawfully insured against.

3.30. To take, make, execute, enter into, commence, carry on, prosecute or defend all steps,
claims, demands, contracts, agreements, negotiations, legal and other proceedings,
compromises, arrangements and schemes, and to do all other acts, matters and things
which shall at any time appear conducive or expedient for the advantage or protection

of the Company.

3.31. To do all or any of the above things in any part of the world and either as principals,
agents, attorneys, contractors, trustees, or otherwise, and either alone or in conjunction

with others.

3.32. To do all such acts or things as are incidental or conducive to the attainment of the

above objects or any of them.
It is hereby declared that:

3.32.1. the word "company" in this clause, except where used in reference to the

Company, shall be deemed to include any partnership or other body of
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persons, whether incorporated or not incorporated, and whether domiciled
in the United Kingdom or elsewhere, and whether now existing or hereafter

to be formed; and

3.32.2. the objects set forth in each sub-clause of this clause shall not be
restrictively construed, but the widest interpretation shall be given thereto
and they shall not, except where the context expressly so requires, be in any
way limited or restricted by application of the ejusdem generis rule or by
reference to or inference from any other object or objects set forth in such
sub-clause or from the terms of any other sub-clause or by the name of the
Company; none of such sub-clanses or the object or objects therein
specified or the powers thereby conferred shall be deemed subsidiary or
ancillary to the objects or powers mentioned in any other sub-clause, but the
Company shall have full power to exercise all or any of the objects
conferred by and provided in each of the said sub-clauses as if each

sub-clause contained the objects of a separate company.
4. The lability of the members is limited.

5. Every member of the company undertakes to contribute such amount as may be required
(not exceeding £1) to the company’s assets if it should be wound up while he is a member or
within one year after he ceases to be a member, for payment of the company’s debts and
liabilities contracted before he ceases to be a member, and of the costs, charges and expenses

of winding up, and for the adjustment of the rights of the contributories among themselves.
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I, the undersigned subscriber to this Memorandum of Association whose name, address
and description is subscribed, am desirous of being formed into a Company in pursuance of
this Memorandum of Association.

NAME, ADDRESS AND DESCRIPTION OF SUBSCRIBER

Moray Charles Livingston MacPherson
Manor Lodge

Bramdean

Alresford

Hampshire

5024 oLW

England

DATED 7 7 Mewg 2000

WITNESS to the above Signature:

Name: Christopher Richard Griffin
Address: Town Quay House

7 Town Quay

Southampton

SO142PT
Occupation:  Trainee Solicitor
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THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

of

CWWG LIMITED

1. Preliminary

1.1. Regulations 2 to 35 inclusive, 54, 55, 57, 59, 102 to 108 inclusive, 110, 114, 116 and
117 of Table A, shall not apply to the company but the articles hereinafier contained
and subject to the modifications hereinafter expressed, the remaining regulations of

Table A shall constitute the articles of association of the company.

2. Interpretation
2.1. Inregulation 1 of Table A, the definition of “the holder” shall be omitted.

3. Members

3.1. The Subscriber to the memorandum of association of the company and such other
persons as are admitted to membership in accordance with the articles shall be
members of the company. No person shall be admitted a member of the company
unless he is approved by the directors. Every person who wishes to become a member
shall deliver to the company an application for membership in such form as the

directors require executed by him.

3.2. A member may at any time withdraw from the company by giving at least seven clear
days’ notice to the company. Membership shall not be transferable and shall cease on

death.
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4. Notice of General meetings

4.1. Inregulation 38 of Table A:

4.1.1. in paragraph (b) the words “of the total voting rights at the meeting of all
the members™ shall be substituted for “in nominal value of the shares giving

that right” and

4.1.2. the words “The notice shall be given to all the members and to the directors

and auditors”™ shall be substituted for the last sentence.

5. Proceedings at General Meetings

5.1. The words “and at any separate meeting of the holders of any class of shares in the

company” shall be omitted from regulation 44 of Table A.
5.2. Paragraph (d) of regulation 46 of Table A shall be omitted.

6. Votes of Members

6.1. On a show of hands every member present in person shall have one vote. On a poll

every member present in person or by proxy shall have one vote.

7. Directors’ Expenses

7.1. The words “of any class of shares or” shall be omitted from regulation 83 of Table A.

8. Proceedings of Directors

8.1. The number of Directors shall not be less than one and Regulation 64 shall be

modified accordingly.

8.2. In paragraph (c) of regulation 94 of Table A the word “debentures” shall be
substituted for the words “shares, debentures or other securities” in both places where

they occur.
9. Minutes

9.1. The words “of the holders of any class of shares in the company” shall be omitted
from regulation 100 of Table A”.
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10. Notices

10.1. The second sentence of regulation 112 of Table A shall be omitted.

10.2. The words “or of the holders of any class of shares in the company” shall be omitted

from regulation 113 of Table A.
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NAME, ADDRESS AND DESCRIPTION OF SUBSCRIBER

Moray Charles Livingston MacPherson
Maner Lodge

Bramdean

Alresford

Hampshire

5024 OLW

England

<

DATED 2z M aa 2000
WITNESS to tﬁe above signature: C/ﬁé A

Name: Christopher Richard Griffin
Address: Town Quay House

7 Town Quay

Southampton

SO14 2PT

Occupation: ~ Trainee Solicitor
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