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BRAND ACQUISITIONS LIMITED
1 The Company’'s name I1s “KINGSWAY-ACQUISITIONS-LIMITED? .

2 The Company’s registered office Is to be sttuated in England and Wales
3 The Company's objects are

31 to act as the holding and co-ordinating company of the group of companies for
which the Company Is for the time being the holding Company, to subscribe for,
take, purchase or otherwise acquire and hold shares, debentures, or other
securities or nghts issued or guaranteed by any company constituted or carrying
on business or proposing to carry on business in any part of the world, and funds,
loans, or other securities or nghts of or 1ssued or guaranteed by any government,
state or dominion, public body or authority (whether supreme, municipal, local or
otherwise) in any part of the world,

32 to export, mport, buy, seli, manufacture, make, refine, convert, prepare for market
and deal, either wholesale or retall, in goods, products, substances, materials,
plant, machinery, mstruments, apparatus and things of all kinds and descriptions,
and to plan, provide and procure all services and facilities capable of being used In
any business of the Company or required by any customers of or persons having
dealings with the Company or which may seem capable of being usefully or
profitably dealt with in connection with any such business;

3.3 to camy on business as a confirming house, and to have all the powers and
perform all or any of the functions and duties of such a body including but not
imited to acting as agents for any other companies or persons who work or reside

" The Company's name was changed on 12 December 2007 from Hexagon 350 Limited to Kingsway
Acquisitions Limited pursuant to a written resolution dated 11 December 2007
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in any part of the world, paying for any goods, products, substances, matenal,
plant, machinery, instruments, apparatus and things of every description on behalf
of such overseas companies or persons, and arranging the carrying and sending
of such things to any part of the world by all means of transport by land, sea,
inland waterway and arr,

to carry on in any part of the world any other business, whether financiai,
commercial, industrial or otherwise, which may seem to the Company capable of
being conveniently carmied on in connection with any business which the Company
1s authorised to carry on or calculated directly or indirectly to further or faciltate the
objects of the Company or to enhance the value of or render more profitable any
of the Company's property, rights or interests,

to carry on business as bankers, capttalists, financiers, industnalists and
merchants,

to carry on business as carrers by land, sea or air and as wharfingers, lightermen,
warehousemen, buillders, charterers and owners of land, sea and air transport of
all kinds, and as transport agents and forwarders of goods;

to purchase, lease or otherwise acquire, construct, equip, mamntamn, improve,
manage or control, or aid in or subscribe towards the promotion, construction,
equipment, maintenance, improvement, working, management or control of works,
undertakings and operations of all kinds, both public and pnvate,

to builld, construct, maintain, alter, enlarge, pull down, remove and replace any
buildings, walls, wharves, roads, rallways, machinery, engines, fences, banks,
dams, sluices or watercourses, or carry out any other works,

to acquire, hold, improve, manage, cultivate, develop, grant rights and privileges in
respect of, dispose of and deal with any real or personal property, rights or
interests,

310 to acquire and undertake the whole or any part of the business, goodwill and

assets of any person or company and to undertake all or any of the habilties of
such person or company, or to acquire an interest In, amalgamate or enter into
any arrangement for sharnng profits, or for co-operation, or (to the extent lawful) for
imiting competition, or for mutual assistance, with any such person or company,
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 securities or nghts that may be agreed upon, and to hold and
retain or sell, mortgage and deal with any shares, debentures or other securities or
nghts so received;

3.11. to make experiments in connection with any business or proposed business of

the Company, and to apply for or otherwise acquire and protect, prolong, renew,
expenment upon, test, improve in any part of the world any inventions, patents,
patent rights, brevets d’invention, trade marks, trade or brand names, designs,
copyrights, licences, concessions, protections or similar rights which may appear
likely to be advantageous or useful to the Company, and to use and manufacture
under or grant heences or privileges In respect of the same, and to expend money




on them;

312 to invest and deal with the moneys of the Company in such manner as may
from time to time be determined,

313 to lend and advance money or give credit (whether with or without security),

3.14. to receive money on deposit or loan, and to borrow or raise money In any
manner whatsoever and In particular by the issue of debentures (perpetual or
otherwise) or other securtties or rights, and to secure the repayment of any money
borrowed, raised or owing 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, and also (whether or not for any consideration) by a morigage,
charge or lien to secure the performance by the Company of any obhgation or
hability it may undertake,

315. to guarantee the performance and to give indemnities In respect of the
obkgations of and the repayment or payment of the principal amounts of and
premiums, interest and dividends on any shares, debentures or other securities or
nghts or of any borrowings or indebtedness of any person or company, including
(without limitation) any company which 1s for the time being the Company's parent
undertaking or another subsidiary undertaking of the Company’s parent
undertaking or otherwise associated with the Company in business, and to secure
such guarantees and indemnities in any manner whatsoever including (but without
hmitation) by mortgaging or charging all or any part of the undertaking, property
and assets (present and future) and uncailed capttal of the Company;

316 to vest any real or personal property, rights or interests acquired by or belonging
to the Company 1n any person or company and with or without any consideration
or any trust in favour of the Company,

317 to draw, make, accept, endorse, discount, execute and Issue promissory notes,
biils of exchange, bilis of lading, warrants, debentures and other negotiable or
transferabie instruments;

318 to apply for, promote and obtan any legsiation, charters, privileges,
concessions, licences or authonisations of any government or authorty {(whether
supreme, municipal, local or otherwise) and any provisional order or licence and
to oppose any legislation, action, steps, proceedings or applications,

3.19 to enter into any arrangements with any governments or authorites (whether
supreme, municipal, local or otherwise) or any companies or persons, and to
obtain from any such government, authority, company or person any charters,
contracts, decrees, nghts, privileges and concessions which the Company may
think desirable, and to carry out, exercise and comply with any such charters,
contracts, decrees, rights, privileges and concessions;

320 to remunerate any person or company whether by cash payment or (subject to
the provisions of section 99 of the Companies Act 1985) by the allotment to hum or
them of or the grant of options over shares, debentures or other securities or nghts
of the Company credited as paid up in full or in part or otherwise;




321 to pay out of the funds of the Company all expenses which the Company may
lawfully pay of or incidental to the formation and registration of or the raising of
money for the Company or the 1ssue of its share or loan caprtal, or the application
to any Stock Exchange for listing for any or all of its share or loan capital, including
brokerage and commissions for obtaining applications for or taking, placing or
underwriting or procuring the underwriting of shares, debentures or other
securities or nghts of the Company,

322. to establish, mantain, participate in or contribute to or procure the establishment
and maintenance of, participation in or contrbution to any pension,
superannuation, benevolent or Ife assurance fund, scheme or amangement
(whether contnbutory or otherwise) for the benefit of, and to give or procure the
giving of donations, gratuities, pensions, allowances, benefits and emoluments to,
any persons who are or were at any time in the employment or service of the
Company, or any of its predecessors in business, or of any company which i1s a
subsidiary undertaking of the Company or I1s allled to or associated with the
Company or with any such subsidiary undertaking, or who may be or have been
directors or officers of the Company, or of any such other company as aforesaid,
and the families and dependants of any such persons, and to establish, subsidise
and subscribe to any institutions, associations, societies, clubs, trusts or funds and
to make payments for or towards the insurance of any such persons as aforesaid,
and fo establish and contribute to any employees’ share scheme (whether or not
an employee’s share scheme as defined by section 743 of the Companies Act
1985) or any other scheme for the purchase by trustees of shares in the Company
or its holding company to be held for the benefit of all or any of such individuals as
aforesaid, and (subject to the provisions of section 151 of the Companies Act
1985 as amended and in force for the time being) to lend money to employees or
former employees of the Company, any parent undertaking of the Company or
any subsidiary undertaking of the Company or any such parent undertaking or any
other company of which the Company holds shares or the famiies and
dependants of any such employees or former employees to enable them to
purchase shares in the Company or its holding company, and to subscribe or
guarantee money for charitable or benevolent objects, or for any exhibttion or for
any public, general or useful object, or for any other purpose whatever,

323 to procure the Company to be registered or recognised in any dominion, colony
or dependency and in any foreign country or place,

324 to promote any other company or undertaking for the purpose of acquiring all or
any of the property or assuming all or any of the liabilihes of the Company, or of
undertaking any business, activity or operations and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or any part of the
shares, debentures or other secunties or rights of any such company or
undertaking,

325 toseli lease, mortgage, grant options over, dispose of or otherwise deal with the
whole or any part of the undertaking, property or assets of the Company or any
interest in it including but not limited to shares, whether fully or partly paid-up,
debentures or other securies or nghts of any other company, undertaking,
government or authority (whether supreme, municipal, local or otherwise),




326 to distnbute among the members of the Company n kind any property of the
Company (whether by way of dividend or otherwise) including but not limited to
any shares, debentures or other securities or nghts of other companies,
governments or authonties (whether supreme, municipal, local or otherwise)
belonging to the Company or of which the Company may have the power of
disposing,

3.27 to do all or any of the above things and such other things as may be deemed
incidental or conducive to the attainment of the above objects or any of them n
any part of the world, either itself or through the medium of any subsidiary or
associated companies or otherwise, and whether as principals, agents, trustees,
contractors or otherwise, or whether by or through agents, trustees, sub-
contractors or otherwise, and either alone or In conjunction with others, and

3.28. Inthis clause 3

328 1 the words “parent undertaking” and “subsicdiary undertaking” shall bear
the meanings given to them in the Companies Act 1985;

328.2 the word “company” except where used in reference to the Company,
shalt be deemed to include any partnership or other body of persons,
whether corporate or unincorporate, and whether domiciled in the United
Kingdom or elsewhere,

3 28.3 the objects specified in each of the sub-clauses are independent objects
and accordingly shall in no way be limited or restncted (except where
otherwise expressed In such clauses) by reference to or inference from
the terms of any other clause, the order in which the same occur or the
name of the Company, but may be carmed out n as full and ample a
manner and construed in as wide a sense as if each of the sub-clauses
defined the objects of a separate and distinct company.

3 28.4 unless the context otherwise requires, references in this memorandum to
statutory provisions shall be construed as refernng to those provisions as
amended or re-enacted and from time to time in force

4. The liabiity of the members is limited.

5. The Company's share capital is £100, divided into 100 shares of £1 each !

1

The Company’s share capital was increased and altered by wrtten resolution passed on 21 December 2007 to
£210,000 divided mto 150,000 ordinary shares of £1 00 each, 149,402 A shares of £0 10 each and 450,598 B
Shares of £0 10 each, each with the nghts as set out in the Company’s Articles of Associaton




