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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 6255955

The Registrar of Companies for England and Wales hereby certifies that

BASTIN LTD

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 22nd May 2007
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Please complete in typescript,
or i1n bold black capitals

CHWPO000

Company Name in full

of

1 Please delete as appropnate

Declarant’'s signature

Declared at

On

O Please print name before me ©

Signed

Please give the name, address,
telephone number and, if avallable,
a DX number and Exchange of
the person Companies House should
contact If there 1s any query

HLLATOEY .

14[05/2007
COMPANIES HOUSE
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Declaration on application for registration

BASTIN LTD

INTERSHORE CONSULT (UK) LIMITED

59-60 RUSSELL SQUARE, LONDON WC1B 4HP, UK

do solemnly and sincerely declare that | am a T [Solicitor engaged n the
formation of the company][person named as director or secretary of the
company in the slatement delivered to the Registrar under section 10 of the
Companies Act 1985} 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 vmue of the Statutory Declarations Act 1835

Yk

QFFICE 4, 59-60 RUSSELL SQUARE, LONDON WC1B 4HP, UK

Year

210[0|7

Day Month

1|4 0!5

NICHOLAS JOHN HALL (Solicitor)

N’C'bn

I {5' 11007

// Cy S
i 0/7
m Hc‘:’//

a-eF Solicitor

Tel 0207 9533713

DX number DX exchange

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

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

or

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

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff
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Companies fowse

Jor the oot

Please complete in typescript,
or in bold black capitals

CHWP000
Notes on completion appear on final page

Company Name in full

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

Post town

County / Region

If the memorandum is delivered by an agent
for the subscnber(s) of the memorandum
mark the box opposite and give the agent's

name and address
Agent's Name

Address

Post town

County / Regton

Number of continuation sheets attached

You do not have to give any contact
information In the box opposite but if
you do, it will help Companies House
to contact you If there 1s a query on
the form The contact information
that you give will be visible to
searchers of the public record

BB

1410512007
COMPANIES HOUSE

MONDAY

First directors and secretary and intended situation of
registered office

BASTINLTD

OFFICE 4

59-60 RUSSELL SQUARE

LONDON
Postcode |WC1B 4HP
Postcode
Tel 0207 9533713
DX number DX exchange

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

Companies House, Crown Way, Cardiff, CF14 3U2
for companies registered in England and Wales

or

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

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff




Company Secretary (see notes 1-5}

Company name

NAME “Style / Title

* Voluntary detais

1 Tick this box if the

address shown is a
service address for
the beneficlary of a
Confidentlality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Forename(s)
Surname

Previous forename(s)
Previous surname(s})

Address

Post town
County / Regton

Country

Consent signature

Dil‘ecto rs (see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title

t Tick this box if the

address shown is a
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
residential address In
the case of a
corporation or Scottish
firm, give the
registered or princtpal
office address

Forename(s)
Surname
Previous forename(s)

Previous surname(s)

Address

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

Consent signature

BASTIN LTD

*Honours etc

INTERSHORE CONSULT (UK) LIMITED

59-60 RUSSELL SQUARE

LONDON

Postcode |WC1B 4HP

UNITED KINGDOM

I consent to act as/wretg;y of the company named on page 1

//4 -~ Date

19/07/ 200>

*Honours etc

INTERSHORE FIDUCIARIES LIMITED

SUITE 4

59-60 RUSSELL SQUARE

LONDON

Postcode [WC1B 4HP

UNITED KINGDOM

Day Month Year

Nationahty

N O O O A

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

ety vor Date | 14/ 574t00 >




Directors (seenotes 1.5
Please st directors in alphabetical order

NAME *Style / Title

* Voluntary detals Forename(s)

Surname
Previous forename(s)

Previous surname(s)

1t Tick this box if the
Address tt

address shown is a
sarvice address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
residential address In
the case of a
corporation or Scottish
firm, give the
registered or principal
office addross

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

*Honours etc

Postcode

Day Month Year

Nationality

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

Consent signature Date
This sect th 7 <
is section must be

signed by either an Signed M V@ Date /4/‘95//@@}

agent on behalf of all :

subscribers or the Signed Date

subscribers

(i.e those who signed Signed Date

as members on the

memorandum of

association). Signed Date
Sighed Date
Signed Date
Signed Date
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

e

14/05/2007 493
i The name of the Company 1s BASTIN LTD COMPANIES HOUSE
2 The registered office of the Company s to be situated n England and Wales
3 The objects for which the Company 1s established are
(A) (0 to cainy on business as a general commercial company,
(n) to do all such things as are mcidental or conducive to the carrying on of any trade or

business by it

(B) To purchase, take on lease or on hue or otherwise acquire. hold, develop, sell, hire out, grant
leases or licences or otherwise dispose of o deal with real and personal property of all and any
kinds and any interest, right or privilege thercin, for such consideration and on such terms as may
be considered expedient

) To purchase subscrnibe for o1 otheiwise acquire, and hold and deal with, any shares, stocks,
debentures, bonds or securities of any other company

)] To sell or otherwise dispose of the whole o1 any part of the business and/or undertaking of the
Company, either together or n portions for such consideration and on such terms as may be

considered expedient

(E) To purchase or otherwise acquue and undertake, and to supervise and manage, all or any part of
the business, property assets and habilities of any person or company

(F) To invest and deal with the moneys of the Company not inmediately required for the purpose of
its business in or on such investments or sccurities and in such manner as may be considered
expedient, and to dispose of or vary any such invesiments or securities

(@) To enter 1o any partnership or nto any arrangement for sharing profits or to amalgamate with
any person or Conpany carrying on or proposing to carry on any business




(H)

(M

)

(K)

(L)

(M)

To lend or advance money or give credit to such persons or companies and on such terms as may
be considered expedient. and to receive money on deposit or loan from any person or company

To borrow and raise money and to obtan and utilise banking facthties of any nature on any terms
and for any purposes whatsoever, mcluding but not hmuited to facilities for the 1ssue by any bank
or financial institution of bonds, guarantees indemmties documentary and other credits to any
person n respect of the obligations ot purported obligations of the Company, and to give counter-
indemmities on any terms to any banhks or financial institutions 1ssuing such bonds, guarantees,
indemmities, documentary or other credits and to secure any debt or hability by mortgages of or
charges upon all or any part of the undertaking, real and personal property, assets, rights and
revenues (present or future) and uncailed capital of the Company and by the creation and 1ssue on
any terms of debentures, debenture stock or other securities of any description

To enter into any guarantee, bond, indemnity or counter-indemnity and otherwise give security or
become responsible for the performance of any obligations or the discharge of any habilities of or
by any person or company n any mannet on any terms and for any purposes whatsoever, whether
with or without the Company receiving any consideration or advantage and whether or not in
furtherance of the attainment of any other objects of the Company and in particular (without
derogation fiom the generality of the foregoing) to guarantee. support or secure, by personal
covenant or by mortgaging or charging all o part of the undertaking. real and personal property,
assets and revenues {present and futuie) and uncalled capital of the Company, or by both such
methods, or in any other manner whatsoever the payment or repayment of any moneys secured
by, or payable under or in respect of any debis, obligations or securities whatsoever and the
discharge of any liabihties whatsoever. mcluding but not limited to those of any company which
1s for the time being a substdiary or holding company of the Company or a subsidiary of any such
holding company or 1s otherwise associated with the Company in business

To pay for any propeity, assets or rights acquired by the Company, and to discharge or satisfy any
debt, obligation or hability of the Company. either in cash or in shares with or without preferred
or deferred nights m respect ol dividend or repayment of capital or otherwise, or by any other
securities which the Company has power 1o 1ssue, or partly 1n one way and partly in another. and
generally on such terms as may be considered expedient

To accept payment for any property, assets o1 rights disposed of or dealt with or for any services
rendered by the Company or in discharge or satisfaction of any debt, obligation or liability to the
Company, either in cash or n shares, with or without deferred or preferred rights in respect of
dividend or repayment of capital or otherwise or i any other securities, or partly in one way and
partly in another, and generally on such terms as may be considered expedient

To form, promote, finance or assist any other company, whether for the purpose of acquiring all
or any of the undertaking, property and assets of the Company or for any other purpose that may
be considered expedient

[N




(N)

(0)

(P)

(Q

(R)

(S)

(M

To issue, place, underwnite or guarantee the subscription of, or concur or assist mn the 1ssuing or
placing, underwriting or guaranteeing the subscription of shares, stocks, debentures, bonds and
other securiies of any company on such terms as to remuneration and otherwise as may be
considered expedient

To apply for, purchase or otherwise acquire and hold, use, develop, sell, licence or otherwise
dispose of or deal with patents, copynights, designs, trade marks, secret processes, know-how and
inventions and any interest therein

To draw, make accept endorse. negotiate, discount. execute. and 1ssue promissory notes, bills of
exchange scrip warrants and other tiansferable or negotiable instruments

To estabhish and mamtain or procwe the establishment and mamntenance of, any pension,
superannuation funds or retirement benefits schemes (whether contributory or otherwise) for the
benefit of and to give or procure the giving of donations, gratuities, pensions, allowances,
emoluments and any other relevant benefits to any persons who are or were at any time n the
employment or service of the Company, or of any company which s a subsidiary or holding
company of the Company ot which 1s a subsidiary of any such holding company or 1s allied to or
associated with the Company, or any such subsidiary or of any of the predecessors of the
Company or any such other company as afotesaid, or who may be or have been Directors or
officers of the Company, o1 of any such other company as aforesaid, and the wives, widows,
families and dependants of any such persons and to estabhish, subsidise and subscribe to any
institutions, associations societies, clubs trusts or funds calculated to be for the benefit of, or to
advance the interests and well being of. the Company or of any other company as aforesaid, or of
any such persons as aforesaid. and to make payments for or towards the insurance of any such
persons as aforesaid, and to do any of the matiers aforesaid either alone or in conjunction with any
such other company as aforesaid and without prejudice to the generality of the foregoing to act
either alone or jomtly as trustee ot admunmistrator for the furtherance of any of the aforesaid
purposes

To establish, on and subject to such terms as may be considered expedient, a scheme or schemes
for or n 1elation 1o the pwichase of or subscription for, any fully or partly paid shares in the
capital of the Companv by, or by trustees for, or otherwise for the benefit of, employees of the
Company or of its subsidiary or associaled companies

To the extent permutted by law to give financial assistance for the purpose of the acquisition of
shares of the Company or for the purpose of reducing or discharging a hability incurred for the
purpose of such an acquisition and to give such assistance by means of a gift, loan, guarantee,
indemmity the provision of secutity or otherwise

To subscribe o1 guarantee money for any national, chartable, benevolent, public, general,
political or usetul object and to undertake and enecute any trusts the undertaking whereof may be

ed




*

considered expedient. and either gratwitously or otherwise

W To enter into any arrangement with any Government or other authority, supreme, municipal, local
or otherwise and to obtain from any such Government or authority any rights, concessions,
privileges, licences and permits and to promnote any legislation, as may be considered expedient

V) To distribute among the Membets in specie any property of the Company, or any proceeds of sale
or disposal of any property of the Company and for such purpose to distinguish and separate
capitat from profits, but so that no distribution amounting to a reduction of capital shall be made
except with the sanction (1f any) for the time being required by law

(W)  To remunerate any person or company rendering service to the Company in any manner and to
pay all costs, charges and eapenses incutted or sustatned 1n or about the promotion and
establishment of the Company and of any other company formed, promoted, financed or assisted
by the Company or which the Company shall consider to be in the nature of prelimmary expenses
in relation to the Company or any such other company, including the cost of advertising,
commissions for underwriting, brokeiage. printing and stationery, and the legal and other
expenses of the promoters

X To carry on any business which in the opinion of the Directors of the Company, may seem
capable of being conventently cained on in connection with or as ancillary to any of the above
businesses or calculated directlv or indirectly to enhance the value of or render profitable any of
the property of the Company or to futther any of 1ts objects and to do all other things as may be
incidental or conducive to the attamment ol any of the objects of the Company

(Y) To do all or any of the above things i any part of the world, either alone or 1n conjunction with
others, and either as principals agents contractors, trustees or otherwise and either by or through
agents, contractors, trustees or otherwise

It 15 hereby declared (1) that the expressions "subsichary” and "holding company” where they appear in
this Clause shall have the meanings ascribed to those expressions by Section 736 of the Companies Act
1985, (2) that, wherc the context so adimits, the word "company” in this Clause shall be deemed to include
any partiership or other body of peisons whether or not incorporated and, 1f incorporated, whether or not
a company within the meaning of the Companies Act 1985 and (3) that the objects specified in each of
the sub-clauses of this Clause shall be 1egarded as independent objects and accordingly shall in no way be
limited or restricted (except whete otherwise expressed therein) by reference to or inference from the
terms of any other sub-clause or the name of the Company, but may be carried out in as full and ample a
manner and construed in as wide a sense as if each defined the objects of a separate and distinct company

The Liability of membeis 1s hmited

The Company's share capital is £100 00 divided into 100 shares of £1 00 each




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 shaies shown opposite our respective names

Names and Addresses of Subscribers Number of Shares Signature of each
taken by each Subscriber
Subscriber

INTERSHORE CORPORATE SERVICES
LIMITED of Suite 4, 59-60 Russell Square, 1 %/
London WCI1B 4HP, UK %

Total Shares taken 1
Dated: 14th day of May 2007
/V
//C&’O,-
/7
Signature of witness [\) l/uLﬂ e
Full name of witness Nicholas John Hall
Address Office 4, 59-60 Russell Square, London WC1B 4HP, UK
Occupation Sohicitor
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The Companies Acts 1985 and 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

BASTIN LTD

PRELIMINARY

Subject as heremafter provided, the regulation contained in Table A of the Companies (Tables
A to F) (Amendment) Regulations 1985 (hetemafter referred to as *Table A”) and made
pursuant to the provisions of the Comparies Act 1985 (herewnafier referred to as * The Act”)
and the Companies Act 1989 (herewnaficr referred to as the “1989 Act”) shall apply to the
Company

1 2 Regulations 24, 35, 40 and 73 to 82 mclusive ot Table A shall not apply to the Company

1 3 The expressions relevant securities and equity securities” wheresoever appearing herein,

21

shall bear the meanings ascribed to them by the Act
SHARES

Subject to the provisions of Table A and the following provisions of these Articles, the
Directors shall have authority to exercise any power of the Company to offer, allot or otherwise
dispose of any shares in the Company, o1 any relevant securities, to such persons, at such tumes
and generally on such terms and condiions as they think proper provided that (insofar as the
Company m Geneial Meeting shall not have varied, renewed or revoked the sard authority)

M The Directors shall not be authotised to make any offer or allotment of shares 1n the
Company or grant any right to subscribe for, or to convert any securitics into, shares n
the Company 1f such allotment, o1 an allotment in pursuance of such offer or right,
would or might result in the aggregate of shares or stock 1 1ssue exceeding, in nominal
value, the amount of the Authonsed Share Caprtal of the Company for the ime being,
and such hmitation shall determine the maximum amount of the relevant securities
which at any time remain to be allotted by the Directors hereunder

(1) The period within which the said authonty to allot relevant securities may be exercised
shall be lumited to five years commencing upon the date of incorporation of the
Company

22 Section 89(1) and Section 90(1) to (6) of the Act shall not apply to any allotment of equity

securities of the Company

23 The shares comprised 1n the imtial allotment by the Company shall be at the disposal of the

Directors as thev think proper but thereafier, unless otherwise determined by Special
Resolution of the Company in Gencral Meeting. any relevant securities shall, before they are
allotted on any terms to any person, be first offered on the same or more favourable terms to
each person who holds shares in the Company m the proportion which 1s, as nearly as
practicable, equal to the proportion i nomimnal value held by him of the aggregate of such
shares 1n 1ssue




2 4 Such offer shall be made by notice m writing specifying the number of shares offered and the

period, being not less then twenty one days, within which the offer, if not accepted, will be
deemed to have been declined After the expiration of such period, or on receipt of notice of
the acceptance or refusal of every offer so made, the Directors may, subject to these Articles,
dispose of such securities as have not been taken up n such manner as they think proper The
Directors may, i like manner, dispose of any such securities aforesaid, which by reason of the
proportion borne by them to the number of persons entitled to such offer as aforesaid or by
reason of any other difficulty in apporttoning the same, cannot 1n the epinion of the Directors
be conveniently offered in the manner hereinbefore provided

2 5 No share shall be 1ssued at a discount

2 6 The Company shall not have power to issue share wanants to bearer

2 7 Any nvitation to the public to subscribe for any shares or debentures of the Company 1s

prohibrted

2 8 Subject to the provisions of the Acts and the 1989 Act

41

(a) The Company may purchase any of 1ts own shares, provided that the terms of any
contract under which the Company will or may become entitled or obliged to
purchase its own shares shall be authorised by Special Resolution of the Company
n General Meeting before the Company enters into the contact

(b} The Company shall be authorised, 1n respect of the redemption or purchase of any
of 11s own shares, to give such financial assistance, or to make such payments out
of capital as may be permissible in accordance with the Act, provided that any such
assistance or payment shall first be approved by Special Resolution of the
Company in General Mecting

(¢) The Company may by Special Resolution reduce its Share Capital and any capital
redemption reserve or share premium account 1n any manner authorised by law

LIEN

In regulation 8 of Table A the words (not bemng a fully paid share)” shall be omitted The
Company shall have a first and paramount lien on all shares standing registered n the name of
any person (whether he be the sole registered holder thereof or one of two or more jomnt
holders) for all moneys presently payable by him or his estate to the Company

TRANSFER OF SHARES

The Directors may in thewr absolute discretion and without assigning any reason there for,
decline to register any transfer of any share whether or not 1t is a fully paid share

GENERAL MEETINGS
At the end of regulation 38 of Table A there shall be inserted the following “In every notice of

a general meetng there shall appear the statement referred to in Section 372(3) of the Act, in
relation to the nght of a member to appoint proxies

52 No business shall be transacted at any Meeting unless a quorum 1s present  Two members

entitled to attend and vote at that Meeting present in person, or by proxy or (in the case of a
corporation) a duly authoused representative shall be a quorum  If and so long as the Company

)




shall have one member only that peison alone present in person or by proxy or by a duly
authorised representative shall be a quorum and 1n such instance, a proxy for a sole member
shall be entitled to vote on a show of hands and Regulation 54 of Table A shall be deemed to be
amended accordingly At the end of Regulation 41 of Table A there shall be nserted the
following “If within half an hour from the time appomted for the holding of an adjourned
meeting a quorum s not present, the members present shall be a quorum’

53 At the end of regulation 57 of Table A there shall be inserted the following “except when he 1s
the sole member’

5 4 In regulation 59 of Table A, the second sentence shall be omitted

55 Subject to the provisions of the Act, a resolution in writing signed by all the members for the
time being entitled of receive notice of and to attend and vote at general meetings (or being a
corporation by their 1epresentative) shall be as valid and effective as 1f the same had been
passed at a general meeting of the company duly convened and held

6. APPOINTMENT AND REMOVAL OF DIRECTORS

6 1 In addition and without piejudice to the provisions of Section 303 of the Act, the Company may
be by Ordinary Resolution remove any Director before the expiration of his period of office
Subject to the provisions of Table A and section 303(2) of the Act, the Company may by
Ordinary Resolution appoint a person who 1s willing to act to be a Director erther to fill a
vacancy or as an additional Director  In regulation 38 of Table A the words “or a resolution

appointing a person as a Director * shall be omitted

7. POWERS OF DIRECTORS

7

a—

If and so long as there shall be one Dunector only he shall be entitied to exercise all the powers
and shall carry out all the dutics assigned to Directors and the provisions of these Articles and
the regulations of Table A shall be construed accordingly In such instance, the word “‘one”
shall be substituted n place of the woid “ two " 1n the first sentence of Regulation 89 of Table A

7 2 In regulation 64 of Table A for the word two there shall be substituted the word “one™

8. MEETING OF DIRECTORS

81 Any director or his alternative may vahdly participate i a meeting of the diwrectors or a
committee of directors through the medwm of conference telephone or simlar form of
communication equipment piovided that all persons participating 1n the meeting are able to
hear and speak to each other throughout the meeting A person so participating shall be
deemed 10 be present in person at the meeting and shall accordingly be counted 1n a quorum
and be enutled to vote Subject to the Act, all business transacted n such manner by the
directors or a comnmuttee of the directors shall for the purposes of the Articles be deemed to be
validly and effectively transacted at a meeting of the direciors or of a commuttee of the directors
notwithstanding that fewer than two directors or alternate directors are physically present at the
same place Such a mecting shall be deemed to take place where the largest group of those
participating 1s assembled or i there 1s no such group where the Chairman of the meeting then
1s




9. DIRECTORS’ INTERESTS

91 A Director may vote n respect of any contract or arrangement in which he, or any person with
whom he s connected, 1s wterested and counted 1n the quorum present at any meeting of the
Directors or, 1f otherwise so entitled at any General Meeting of the Company at which any
such contract or arrangement 1s proposed or considered, and if he shall so vote, his vote shall be
counted This Article shall have effect in substitution for regulations 94 to 98 inclusive of
Table A, which regulations shall not apply to the Company

10. INDEMNITY

10 1 Subject to the provisions of Section 310 of The Act, and mn addition to such indemnity as is
contained n regulation 118 of Table A, every Director, Secretary or other officer of the
Company shall be entitled to be indemnified out of the assets of the Company aganst all losses
or habthties incuried by him n ot about the execution and discharge of the duties of his office

11. COMPANY SEAL
11 1 In accordance with Section 36A(3) of the Act the Company need not have a seal and the

requirements set out i 1egulation 6 of Table A governing the sealing of share certificates shall
only apply if a company has a seal

Name and Addresses of Subscriber Number of Shares Signature of each
taken by each Subscriber
Subscniber

INTERSHORE CORPORATE SERVICLS

LIMITED of Suite 4, 59-60 Russell Square, 1 /
M%
//

London WCIB 4HP, UK

Total Shares taken 1

Date 14th day of May 2007 MO/;

S //O/ O/Q"S “

)
Signature of witness N lJJ(-* ﬂﬂ &C?//

Full name of witness Nicholas John Hall
Address Office 4, 59-60 Russell Square, London WCIB 4HP, UK
Occupation Selicitor




