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Name of company

» SQUAREFIN \24 LIMITED

|, _ STEPHEN LEE SIDKIN
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do solemnly and sincerely declare that | am a {Solicitor engtage‘g in the formation of the companyjt

MWW and that all the requirements of the above Act in respect of the reqistration of the
above company and of matters precedent and incidental to it have been.complied with,
And | make this solemn daclaration consclentmus[y bellevmg the same to e true and by \nrtua of the

. provisions of the S tatutory Declai anons Act 1835

(w Vlmcﬂ?’*}%
&

Deglared at |2, n!
PC Al

the ‘/@’ m_ds‘&{( day of .S Jeu-\evi,

ndred and[ VZ ’

Declarant to sign below

One thousand ni

A/\ Dz

before me -

Weommlss:onepfor«@aths—or—Notarv—Fubhe—er—Justeca-of
the-Beace or Solicitor having the powers conferred on a
Cemmissioner for Oaths '

For official Use
New Companlas Saction

Presentor's name address and

reference [if any}: Post roiom




! ‘[;.’ i Auiﬁl
Al PR S
b YA PI FLA t AR
The Companies Act 1985 e N S
gxﬂcﬂ f_w:.:rvm-‘;iwﬂ *

Y/ 4
206985653
A PRIVATE COMPANY LIMITED
BY SHARES ¢
MEMORANDUM OF ASSOCIATION
OF
SQUAREFIN 134 LIMITED

/

1, The Gompény's name 1is “SQUAR?FIN 134 LIMITED".

2. The Cofnpany‘s registered office is to be situated in
Englund and ‘Wales, '

3. The Company's objects are:-

{A) To export, import, buy, sell, manufacture, make, refine,
convert. prepare for market and deal, either wholesale or
retail, in goods, products, substances, materials, plant,
machinery, instruments, apparatus and things of all kinds
and desecriptions, and to plari, provide and procure sall
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

(B) To carry on business a&s a confirming house, and to have
all the powere and perform all or any of the functions and
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(C)

(D)

(E)

(F)

duties of such a body including but not limited to acting as
agents in the United Kingdom for any other companies or
persons who work or reside in any other part of the world,
paying for any pgoods, products, substances, materials,
plant, machinery, instruments, apparatus and things of
every description in the United Kingdom on behalf of such
overseas companies or persons, and arranging the carr,ving‘
and sending of such things to any part of the world by all
means of transport by land, sea, inland waterway and air

To carry on in any part of the world any other business,
whether financial, commercial, industrial or otherwise,
which may seem to the Company capable of being
conveniently carried on in connection with any business
which the Company is authorised to carry on or calculated
directly or indirectly to further or facilitate 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, capitalists, finéﬁbjgrs,
industrialists and merchants ‘ ;";;

To carry on business as carriers by land, sea or air and as
wharfingers, lightermen , warehousemen . builders,
charterers and owners of land, sea and alr transpori of all
kinds, and as transport agents and forwarders of goéds; to
purchase, lease or otherwise acquire, construct, equip,
maintain, improve, manage or control, or aid in or
subseribe towards the promotion, con:struction, equipment,
maintenance, improvement, working, management or’ control
of works, undertakings and operations of all kinds, both

public and privaie

To build, construct, maintain, alter, enlarge, pull down,
remove and replace any buildings, walls, wharves, roads,
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(H)

(I

railways, machinery, engines, fences, banks, dams, sluices
or watercourses, Or Carry out any other works which may
be convenient or necessary in connection with any business
or objects of the Company

To acquire, hold, manage, develop, dispose of and dedl
with any real or personal property, rights or interests on
such terms and in such manner as the Company may think
fit

To acquire and undertake the whole or any part of the
business, goodwill and assets of any person or company
carrying on or proposing to carry on any of the businesses
which the Company is authorised to carry on Or which can
be carried on in conjunction therewith, or which are
capable of being conducted directly or indirectly to the
benefit of the Company, and as part of the consideration
for such acquisition to undertake all or any of the liabilities
of such person or company, or to acquire an “interest in,
amalgamate or enter into any arrsngement for sharing
profits, or for co-operation, or for limiting 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
sheres, whether fully or partly paid up, debentures, or
other securities or rights that may be agreed upon, and to
hold and retain or sell, mortgage and desl with any shares,

debentures or other securities or rights so received

To subsecribe for, take, purchase or otherwise acquire and
hold shares, debentures, OT other securities or rights
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, OT other
gecurities or rights of or issued oOr guaranteed by any
government, gtate or dominion, public body or authority
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(K)

(L)

(M)

(W)

(whether supreme, municipal, local or otherwise) in any
part of the world

To make experiments in connection with eny business or
proposed business of the Company, and to apply for or
otherwise acquire and protect, proleng, renew, experiment
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
licences or privileges in respect of the same, and to expend
money thereon

To improve, manage, cultivate, develop, grant rights and
privileges in respect of, or otherwise deal with, all or any
ﬁart of the property, rights and interests of the Company

To invest and deal with the moneys of the Company in such
menner as may from time to time be determined

To lend and advance money or give credit to such persons
or companies on such terms as may seem expedient and
whether with or without security

To receive money on deposit or loan, and to borrow or
raise money in such manner as the Company shall think fit,
and in particu’ielr by the issue of debentures (perpetual or
otherwise) or other securities 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 similar mortgage, charge or lien to



(0

(P)

(Q)

(R)

secure and guarantee the performance by the Company of
any obligation or liability it may undertake

To guarsntee, support or secure, whether by personal
covenant or by mortgaging or charging all or any part of
the undertaking, property and assets (present and future)
and uncalled capital of the Company or by both such
methods, the performance of the obligations of and the
repayment or payment of the principal amounts of and
premiums, interest and dividends on any ghares,
debentures or other securities or rights of any person OF
company, including (without prejudice to the generality of
the foregoing) any company which is for the time being the
Company's holding company as defined by section 736 of the
Companies Act 1985, or another subsidiary as defined by
the said section of the Company's holding comparny or
otherwise associated with the Company in business

To vest any real or personal Efoperty, rights or iritereste
acquired by or belonging to the Company in any p"érson or
company on pehalf or for the benefit of the Company, and
with - or without any declared trust in favour of the
Company

To draw, make, accept, endarse, discount, execute and
jssue promissory notes, bills of exchange, bills of lading,
warrants, debentures and other negotiable or transferable

instruments

To apply for, promote and obtain any legislation, charters,
privileges, concessions, licences or guthorisations of any
government or authority (whether supreme, municipal, local
or otherwise) and any provisional order or licence for
enabling the Company to carry any of its objects into effect
or for extending any of the Company's powers oOr for
effecting any modification of the Company's constitution, ox
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(S)

(T)

Qi)

(V)

for any other purpose which may seem expedient, and fo
oppose any legislation, action, steps, proceedings or
applications which may appear directly or indirectly to be
adverse to the interests of the Company or of its members

To enter into any arrangements with any governments or
authorities (whether supreme, municipal, local or otherwise)
or any companies or persons, that may seem conducive to
the Company's objects or any of them, and to obtain from
any such government, authority, company or person any
charters, contracts, decrees, vights, 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

To remunerate any person or company rendering servitlzes to
the Company, whether by cash payment or by the allotment
to him or them of or the grant of options over sheares,
debentures or other securities or rights of the Company
credited as paid up in full or "in part or otherwise

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 monéy for
the Company or the issue of its share or loan cap‘ital, 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, plu};ing
or underwriting or procuring the underwriting of shares,
debentures or other securities or rights of the Companj

To establish, maintain, participate in or contribute to or

procure the establishment and maintenance of, participation

in or contribution to any pension, superannuation,
benevolent or life assurance fund, scheme or arrangement
(whether contributory or otherwise) for the benefit of, and
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to give or procure the giving of donations, gratuities,
pensions, allowances, benefits and emecluments 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 is a gubsidiary of the
Company or is allied to or associated with the Company or
with any such subsidiary, or who may be or have been
directors or officers of the Company, or of any such other
company as aforesaid, and the wives, widows, families and
dependants of any such persons, and to establish,
subsidise and subscribe to any institutions, associations,
societies, clubs, trusts or funds caleulated to be for the
benefit of, or to advance the interests and well-being of,
the Company or of any such 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 establish and contribute to any scheme for the
purchase by frustees of shares in the Company or its
holding company to be held for the benefit of the employees
(including directors and officers) of the Company, 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 the Company's employees to enable them to
purchase such shares, and to subscribe or guarantee money
for charitable or benevolent objects, or for any exh1b1t10n
or for any public, general or useful object, or for any
other purpose which may be considered directly or
mdirectly to further the objects of the Company or the
interests of its memnbers, and fo do any of the matters
aforesaid either alone or in conjunc:tion with others

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



(X)

(0

(2)

(AA)

To promote any other company for the purpose of acquiring
gll or any of the property or undertaking auy of the
liabilitles of the Company, or of undertaking any business
or operations which may appear likely directly or indirectly
to assist or benefit the Company, and to place or guarantee
the placing of, underwrite, subscribe for, or otherwise
acquiré all or any part of the shares, debentures or other
securities or rights of any such company as aforesaid

To sell, 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 therein for such consideation as the Company may
think fit, and in particular for shares, whether fully or
partly paid-up, debentures or other securities or rights of

"any other company, " governmeni or authority (whether

supreme, municipal, local or ofherwise)

To distribute amoﬁg the members of the Company‘in kind
any property of the Company (whether by \.gay‘of dividend
or otherwise) and in particular any'shares, " debentufes or
other securities or ;ights of other companies, governments
or authorities (whether supreme, municiﬁal, local or
otherwise) belonging to the Company or of which the
Company may have the power of disposing .

To do all or any of the above things and such other thirigs
as may be deemed incidental or conducive to the attainment
of the above objects or any of them in any part of the
world, eithfer‘ 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, trusiees,
sub-contractors or otherwise, and either alone or in

conjunction with others



and it is hereby declared that:-

{a)

(B)

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 persons,
whether corporate or unincorporate, and whether
domiciled¢ in the United Kingdom or elsewhere; and

the objects specified in each of the paragraphs of this
clause shall be regarded as independent objects and
accordingly shall in nowise be limited or restricted

(except where otherwise expressed in such -

paragraphs) by reference to or inference from the
terms of any other paragraph, the order in which the
same occur or the name of the Company, but may be
carried out in as full and ample a manrer and
constzued in as wide a sense as'if each of the said
paragraphs defined the objects of a separate and
distincet company, ‘

4, The liability of the members is limited. /

5. The Company's share capital is £100, divided‘j}'l{:)/mﬂ
shares of £1 each. '



WE, the subscribers to this Memorandum of Association, wish to
be formed into a company pursuant to this Memeransdum; and we
agree to take the number of shares shown opposite our respective
names.

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

19/] S~ W 5
Ronald David Fox ne
20 Copthall Avenue
London EC2R 7JH

Solicitor ‘ .A /

C‘Xw:kb:wfw }
Chyigtine Joy Williams
20 Copthall Avenue
London EC2R 7JH

Solicitor

“Total shares taken ) Two

/ g

, J 7
Dated this 21%FT day’ of Tc-:ww% 198%

Witness 1t e Ao ignatures:-

Stephen Lee Sidkin
20 Copthall Avenue
London EC2R 7JH

Solicitor
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The Companies Act 1985
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
‘\\of

SQUAREFIN 134 LIMITED

Preliminary

1.01 The regulations contained in Table A in the Sghedule to the
Companies (Tables A to ) Regulationé 1985 as agnended by the
Companies (Tables A to F) Amendment Regulations 1985 ("Table
A™ shall apply to the Company save insaf&r‘ as they are varied
cr excluded by or inconsistent with these Articles. '

1.02 Regulations 24, 30, 33, 44, 64, 73 to 80 (inclusive), 84,
89, 94 to 98 (inclusive) and 118 of “Table A shall not apply to the
Company. *

2. Unless the cqhtext otherwise requires, references in these
Articles to statiitory provisions shall be construed as referring to

' those provisions as amended or re-enacted and from time to time

h

in. force,

| Share Capital

3.01 The authorised share capital of the Company is £100 divided
into 100 ordinary shares of &1 each,

3.02 ‘Ihe directors uhall have general and unconditional authority
(limited in time as hereinafter provided) to allot any “relevant
securities up to the maximum amount hereinafter lsid down. The
maximum amount of relevant gecurities which may be allotted
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under the authority hereby conferred shall be that which would
regult in the issue of all the shares in the Company for the time
being unissued. Subject to Section 80 (7) of the Companies Act
1985, the authority .iereby conferred shall expire five years after
the date of the incorporation of the Company unless renewed
(with or without variation) by the Company in general meeting at
any time and from time to time before or after the date on which
it would otherwise have expired.

3,03 The Company may at any time and from time to time prior
to the expiry of the authority conferred by Article 3.02 or any
renewal thereof make any offer or agreement which would or
nﬁght require relevant securities to be allotted after such expiry.

3.04 Save as otherwise provided in these Articles, and subject to
Article 3.05, all unissued shares (whether forming part of the
‘origiixal or any increased capital) which the directors sre
authorised (by these Articles or otherwise) to allot shall be at the
disposal of the directors who may allot, grant options over, offer
or otherwise deal with or dispose of them to such persons, at
such times and generally on such terms and conditions as- they
may determine and the proviéions of Sections 89(1) and 9%0(1} to
90(6) of the Companies Act 1985 shall be excluded.

3.05 OBubject to any direction to the contraery that may be given
by the Company by special resolution, all wunissued shares
(whether forming part of the original or of any increased capital)
shall, beforas issue, be offered to such persons as at the datz of
‘the offer are entitled to receive notices from the Company of
general meetings in proportion, as nearly as the circumstances
admit, to the number of the existing shares to which they are
respectively entitled, The offer shall be made by notices
specifying the number of shares offered, and limiting a time
within which the offer, if not accepted, will be deemed to be
declined, and after the expiration of that time, or on the receipt
of sn intimdtion from the person to whom the offer is made that
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he declines to wccept the shares offered, the directors may
dispose of those shares in such mannor as they think most

beneficial to the Company but on no more favourable terms than . -

those offered to existing holders of shares. The directors may
likewise so dispose of any new shares which (by reason of the
ratio which the new shares bear to shares held by persons
entitled to an offer of new shares) cannot, in the opinion of the
directors, be conveniently offered under this Article 3.05

3.06 In this Article "relevant securities" shall have the meaning
ascribed thereto in Section 80 of the Companies Act 1985 and
references to the allotment of relevant securities shall be
construed in the same manner as in that Section.

Issue of redeemable shares

4, In regulation 3 of Table A the words "may be provided by
the Articles" shall be omitted and the words "the Directors may
determine" shall be substituted therefor.

Liens

5.01 In regulation 9 of Table A the words "in such manner as
the directors determine" shall be omitted. ’

5.02 Regulation 10 of Table A shall be omitted and the following
substituted therefor:- ) ’

"o give effect to such sale the directors shfgll

authorise some person t¢' transfer the shares sold and

all the provisions of Articles 7 to 9 hereof shall apply
to such transfer as if the ‘person so authorised were
the registered holder of Such shares save that the
person so authorised shall not be obliged to deliver
up the certificites for the shares sold and shall not
be entitled to any part of the purchase moneys".

_3t-



Forfeiture of shares

6, In regulation 20 of Table A, after the words "Subject to the
provisions of the Act" the following words shall be added: "and
subject to Articles 7 to 10 of the articles",

Transfer of Shares

7. Any share may be transferred to the father, mether,
stepfather or stepmother of a member or to any lineal descendant
of such father, mother, stepfather or stepmother or to the wife,
husband, widow or widower of such lineal descendant (such
permitted tranuferees being in this Article collectively called
"family"); or to a trustee or trustees upon any settlement for the
benefit exclusively of 2 member or one or more of the family of a
member; or to another member; and so that notwithstanding
Article 8 hereof no such transfer as is permitted by the
- preceding provisions of this Article shall be refused registration
by the directors. Save as aforesaid and save as provided by
sub-article (e) hereof and Article 9, no share shall be
transferred to any person so long as any member or any person
selected by the directors is willing to purchase the same pursuant
to the following provisions and any transfer not made pursuant to
such provisions shall be void and of no effect and the directors
shall decline to sanction the registration thereof:-

(a) A member desiring to transfer any share or shares of
the Company (in this Article called "the Proposing Transferor")
shall give notice in writing (in this Article called "a Transfer
Notice"} to the Company that he desires to transfer the same
stating the price at which he proposes to transfer the sume (in
this Article called "the Transfer Price"). Such notice shall
constitute the Company his agent for the sale of the share or
shares at the Transfer Price and on the terms hereinafter in this
Article mentioned. The share or shares or any of them comprised
in a Transfer Notlce are hereinafter called "Shaves'.

-4 -



(b) The Shares shall in the first place and not more than
one month after service on the Company of the Transfer Notice in
question be offered for sale at the Transfer Price to such persons
(other than the Proposing mransferor) as at the date of the offer
are entitled to receive notices from the Company of general
meetings in proportion, as nearly as the circumstances admit, to
the number of shares held by them respectively (in this Article
called the "Quota Ooffer") and the Quota Offer shall inform each
such holder that he may offer to purchase such number of Shares
above his Quota Offer (not exceeding the number of Shares less
his Quota Offer) as he may desire (in this Article called "Excess
Shares"). The Quota Offer shall in each case limit the time (being
not more than three months after service on the Company of the
Transfer Notice in question) within which tho same is open for
acceptance and if not so accepted shall be deemed to be declined.
A holder may accept the Quota Offer for some part or all thereof.
Any Shares not aceepted as aforesaid under the Quota Offer shall
be allocated by the directors amongst the holders applying for
Excess Shares as nearly as may be in proportion to the number of
shares held by them respectively (provided always that no holder
shall have allocated to him a number of Shares greater than he
has offered to purchase as aforesaid) and any Excess Shares not
allocated as aforesaid shall (subject as aforesaid) be allocated
amongst the holders applying for Excess Shares in proportion to
the number of Excess Shares applied for. Such allocations shall
be notified to holders applying for Excess Shares not later than
seven days after the last day for acceptance of the Quota Offer
and such notification shall constitute pro tanto accepiance of the
offer for Excess Shares. Any Excess Shares not disposed of as
aforesaid may be disposed of at the Transfer Price by the
directors to any person or persons (inciuding one or more of
themselves) as they think fit but so that any such contract for
disposal shall be concluded not later than fourteen days after the
last day for acceptance of the Quota Offer. The Company shall
not later than twenty-one days after the last day for acceptance
of the Quota Offer serve notice on the Proposing Transferor
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stating whether or not it has found a purchaser or purchasers
for the Shares.

(c) If the Company shall give notice (in this Article
called "a Purchase Notice") to the Proposing Transferor stating
that it has found a purchaser or purchasers for the Shares (in
this Article called "the Purchaser"), the Proposing Transferor
shall be bound on payment of the Transfer Price to transfer the
Shares to the Purchaser and to deliver up his certificate for the
Shares, and if such certificate shall comprise any Shares which
he has not become bound to transfer as aforesaid, the Company
shall issue to him a balance certificate for such Shares,

(@) If in any case the Proposing Transferor, after having
become bound as aforesaid, makes defsult in transferring the
Shares the Company may receive the purchase money and may
authorise some person to transfer the Shaves to the Purchaser,
and shall thereupon cause the name of the Purchaser to be
entered on the register as the holder of the Shares and shall hold
the purchase money in trust for the proposing Transferor. The
receipt of the Company for the purchase money shall be a good
discharge to the Purchaser and after his name has been entered
in the register, in purported exercise of the aforesaid power, the
validity of the proceedings shall not be questioned by any
person,

(e) If the Company shsall hot within twenty-one days after
the last day for acceptance of the Quota Offer give a Purchase
Notice to the Proposing Transferor in manner aforesaid in respect
of all the Shares, the Preposing Transferor shall at any time
within three months after the expiration of the said twenty-cne
days, subject to any Men which the Company may have, be at
Iiberty to sell and transfer the Shares in respect of which he has
not been given a Purchase Notice as aforesaid to any person or
persons and at any price, not being less than the Transfer Price,



8, Subject to the provisions of Article 7 and Article 9 no
transfer of awy share in the capital of the Compezny &hall be made
or registered withent the previous sanction of the directors who
may without assigning any reason decline to give any such
sanction.

9, The restrictions on transfer contained in Article 7
and Article 8 shall not apply to any instrument of transfer
deposited, at the registered office of the Company together with
the consent in writing of all members to such transfer being
registered.

Transmission of shares

10,01 Any person recognised by the Company as being entitled to
a share on the death of s member and the trustee in bankruptey
of & member may upon such evidence being produced as may from
time to time properly be reguired by the directors either:-

(i) elect to be regictered himself as a holder of the
shares by serving notice in writing on the
Cdmpany that he so elects; or

(ji) elect to have some other person registered as
the holder of the share by executing such &
transfer thereof as is permitted by the first
sentence of Article 7 or has the consent of all
the members under Article 9 or giving a
Tpansfer Notice (as that expression is defined
in Article 7) in respect thereof and such
transfer or Transfer Notice shall have effect as
if made or glven by the member immediately
pefore his death or bankrupticy (as the case
may bhe).



10.02 The directors may by notice in writing call upon the legal
personal representative or representatives of a deceased, or the
trustee in bankruptey of a bankrupt, member to make an election
as set out in Article 10,01 and if he or they shall fail to do so
within fourteen days after service of such notice he or they shall
be deemed to have given a Transfer Notice (as that expression is
defined in Article 7) in respect of all shares in the Company held
by such member having effect as if made by the member
immediately before his death or bankruptcy (as the case msy be).

10.03 The following proviso shall be added at the end of
regulation 31 of Table A :-

"Provided always that the directors may at any time
give notice to such person requiring him to make
such an election as is mentioned in Article 10.01 of
the articles and if such notice is not complied with
. within 14 days the directors may thereafter withhold
payment of ail dividends, bonuses or other moneys
payable in respect of the share until the requirements
of the notice have been complied with".

Votes of members

11.01 The following sentence shall be added at the end of
regulation 59 of Table A: ‘

A proxy need not be a member of the Company."
11,02 In regulation 62 of Table A after the words "so permitted

shall" the words "unless the directors otherwise determine" shall
e inserted,



Directors

12.01 Unlesg and until otherwise determined by the Company by
Jrdinary resolution, the directors shall be not less than one in
number. If and so long as there is a gole director, such director
may act alone in exercising all the powers and authorities vested
in the directors. Any director,including a sole director, may be
an individual or a body corporate.

12.02 The directors shall have power at any time and from time to
time to appoint any person to be a director either to fill a casual
vacancy or as an additional director.

12.03 Without prejudice to the powers of the dige&iars under
Article 12.02 the Company may by ordinary resolution at any time
and from time to time appoint any person to be a director either
to fill a casual vacancy or as an additional director.

13. A member or members holding a majority in nominal amount
of the issued shares for the time being in the Company conferring
the right to recelve notices from the Company of general meetings
shall have power from time to time and at any time to appoint any
person as a director either as an additional director or to fill any
vacancy and to remove from office any director howsoever
appointed. Any such appointment or removal shall be effected by
en instrument in writing signed by the member or members
meking the same, or in the case of a member being  a company
signed by one of its directors on its behalf, may consist of
geveral documents in the like form each signed By or on behalf of
a member as afovessid and shall take effect upon communication to
the registered office of the Company by physical delivery or by
any public or private means of telecommunication which produces
an independent written, facsimile or other documentary record of
what is communicated.

14. In regulation 67 of Table A all words after "his appointor
ceases to e a director" shall be omitted.

-9 -



15. A director and alternate director shall not vequire a share
qualification but nevertheless shall be entitled fto attend and
speak at any general wmeeting of the Company, end at any
separate meeting of the holders of any class of shares in the
Company.

Powers and dutles of directors

16. A direcior may vote in respect of any contract or
arrangement in which he is interested and shall be counted in the
gquorum present at the meeting notwithstanding such interest.

17. In regulation 72 of Table A the second sentence shall be
omitted.

Directors Holding Executive Office

18. The directors may from time to time appoint any one or
more 'u" their body to be holder of any executive office for such
pevidd arid on such terms and with or without such title or titles
f(ineluding but not limited to cheirman, vice or deputy chairman,
mana-"lng director, chief executive, and joint, deputy or assistant
manag'mg director or chief executive) as they think Tit, A
director holding anykéuéh,‘_gffiée {whether appointed as aforessid
or otherwise) shall (subject to the terms of any contract between
him and the Company) be subject to the same prcvisions as to
resignation and removal as the other directors of the Company
and if he shall vacate the office of director or (subject as
aforesaid) if the dirzctors resolve that his term  »f office as
holder of such executive office as aforesaid be Qetel‘mined, his
appointment as such shall ipso facto d\fitermine.

19. A director appointed to any such office shall receive such

remuneration (whether by way of salary, commission, psarticipation
in profits, provision Jor retirement or insurance benefit, or

- 10 -



partly in one way and partly in another, or otherwise) as the
directors may determine.

20, The directors may entrust to and confer upon any director
appointed to any such office any of the powers exercisable by
them as directors, other than the power to make cslls or forfeit
shares, upon such terms and conditions and with such
restrictions as they think fit, and either collaterally with or to
the exclusion of their own powers,and may from time to time
revoke, withdraw, alter or vary all or any of such powers.

Disqualification of dircctors

21, No Director shall at any time be required to retire or
vacate his office of Director or be ineligible for re-appointment as
Director by reason of his having attained the age of 70 years or °
any other age and sub-clause (a) of regulation 81 of Table A
shall be deemed not to reguire a Director to retire by virtue of
Section 293 of the. Companies Act 1985, '

Proceedings of directors

22. If and so long as there is a-sole director the quorum
necessary for the transaction of ‘the business of the directors
shall be one. If and so long as there is more than one director
the quorum necessary for the transaction of the business of the
directors mey be fixed by the directors, and unle’« so fixed shall
be two. A person who holds office only as an alternate director
shall, if his appointor is not present, be counted in the quorum.

Indemnity

23, To the extent not avoided by the provisions of the
Companies Act 1985, every director or other officer and auditor
of the Company shall be indemnified out of the assets of the
Company against all costs, charges, expenses, losses and

- 11 -



liabilities which he may sustain or incur in or about the execution
of his office or otherwise in relation thereto and, in particular
but without prejudice to the generality of the foregoing, shall be
indemnified out of the assets of the Company ageinst any Hability
ineurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he
is acquitted or in connection with any application under the
Companies Act 1985 in which relief is granted to him by the
Court,

Notices

24,  The following regulations of Table A shall apply as amended
by thizs Article:-

(a) the thir:l\""-séntence of regulation 88 shall be deemed
deleted; \ )

(b} the last ‘sentence of regulation‘ 112 shall be deemed
deleted; and

(¢) in regulation 116 there shall' be deemed deletéd the
words "within the United Kingdom".

I
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

AVID FOX
20 Copthall Avenue
London EC2ZR 7JH
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Solicitor

b\)iu»im‘a ’ /

-
CHRISTINE JOY WILLIAMS
20 Copthall Avenue
London EC2R 7JH

‘Solicitor
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o

B LEE ‘
20 Copthall Avenue ‘
London EC2R 7JH ‘ ‘ ' _ : : 2
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Page 1

COMPANIES FORM No. 10

Statement of first directors
and secretary and intended
situation of registered office

Pursuant to section 10 of the Companies Act 1285

Ta the Registrar of Companies

Name of company

For oj_ﬂc_ial use

4U95653
Z

* SQUAREFIN \2A4 LIMITED

/

r

K

The intended situaticn of the registered office of the company on incorporation is as stated below

'
ROOM 150, 20 COPTHALL .AVENUE s
TONDON ' /
| Postcode| EC2R 7JH , ’
if the memorandum us deluvered by an agent for the subscr:bers of the " 1 ’ '

memorandum please mark ‘X’in the box opposite and lnsert

the agent's naine and address below

HERBERT OPPENHEIMER NATHAN & VANDYK

20 COPTHATT, AVENUE

LONDON
| Postcode| EC2R 7JH
'Number of continuation sheets attached (see note 1)
Presentor’s name address and For officiat Use )
reference {if any): General Sactlon Post room
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TIje nemels) and particulars of the person who is, or the persons who are, to be the first director or
directars of the company {note 2} are as follows:

Name {note 3) FINSQUARE DIRECTORS LIMITED

Business occupation
COMPANY DIRECTOR

Previous name(s) (note 3)

Address (nota 4)

Nationality
ENGLXISH AND WELSH

LB

ROOM 150
50 COPTHALL AVENUE Date of birth (where applicable)
TONCON Postcode; meoor 70H {note 6)
Other directorships t .
. A /
| consent to act as director Bfitlﬁ%pany named on page 1 S higd
Signature DIRECTOR ‘YOR AND ON BEHALF OF Date 10/86—

Name (note 3)

- Business occupation

Previous name(s) (note 3}

Addrass (note 4)

Nationality

| Postcode

Date of birth (vyhere applicable)
{note &)

Other directorships T

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

Slgnatur§

Date

Name {note 3)

Business occupation

Previous name{s) {note 3}

Nationality

Address [note 4}

Postcode

Date of birth {(where applicable)
{note 6)

Dther directorships T

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

Signature

Date

Please donot
write in
this margin

1 enter particulars
of other
directorships
held or previously
held {sre note 5}
if this space Is
insufiicient use a
continuation sheet,

Pann ®
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s camplete

Y. preferably
ck type, or
black lettaring

slota if tha form is

gned by the
sberibers

jelete if the form Is
igned by an agent on

sehalf of the
subscribers.

All the subscribers
must sign either
personally or bya
persan of persons
authorised to sign
for them.

Paga 3

The namels) and particulars cf the person who Is, or the persons who are,to be the first secretary, or joint

secretaries, of the campany are as follows:

T'Name (notes 3 & 7) T TRCOURRE REGISIRARS LIMILED

Previous namels) {note 3)

Address (notes 4 & 7) ROOM 150
20 COPTHALL AVENUE
TONDON Postcode| EC2R 7JH
| consent to act as secretary of the ¢o ny named on page 1
_ W 2] | L
Signature DIRECTOR FOR AND ON Date / 10486

g BEHALF OF FINSQUARE REGISTRARS LIMITED /

Name {notes 3 &7)

Previous name(s) {note 3)

Address (notes 4 & 7)

‘ Postcode

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

Signature Date

Signature of agent on behalf of subsribers, Date L\\ \\ g
Signed Daté +0/86—
Signed / Date -LQ,L&G
Signed / Date

s
Signed // Date
Signed / Date
Signed / Date .
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 2098653

| hereby certify that

SQUAREFIN 134 LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my haﬁd at the Companies Registration Office,

Cardiff the

10TH FEBRUARY 1287
. Ro ujpfj
MRS P.A. ROWLEY

an authorised officer

C73
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No. 2098653 / ‘

THE COMPANIES ACT 1985

5% ;104

.f “.b.-.v"l' *ay,
]

by
Lfox

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

5QU E:IN 134 LIMITED
(Passed //:9"““";'2, 1987)

AT the Extraordinary General Meeting of the above-named Company duly
convened and held on the /;2 day of A8 Bru 01-—7 1987, the
following Resolution was duly passed, as a Special Resolution:-

RESOLUTION

THAT the name of the Company be changed to Tiba (U.K.) Limited.

. U\ICQ,W\S.

PASNIEPPEINIFILINdINEOLENRIRARANINTRRNSEY

Chairmarl of the Meeting

28 VIS
A i
uc *>

— U‘F‘“E “"
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 2098653/
,

I hereby certify that

SQUAREFIN 134 LIMITED

having by special resolution changed its name, is now

incorporated under the name of
TIBA (U.K.) LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the

26TH FEBRUARY 1987

A
LY.
ﬁ’( G,uafaou |
Mrs. B.M. JONES
an authorised officer

C.172
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¢ No: 2098653
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The Companies Act 1985

i

COMPANY LIMITED BY SHARES

ORDINARY AND SPECIAL RESOLUTIONS

of

TIBA (U.K.) LIMITED

Passed, pELNCN W\M 1987 : 5;'

AT an extraordinary general meeting  of the above named Company duq
convened and held on the 2o\ day of . \\N’V" a 1987 the: followdy Y

resolutions were duly passed s&s 1o resolution numbered 1 as. _un

ordinary resolution and as to resolution numbered 92 as a special

yesolution of the Company:

RESOLUTIONS-

THAT the authomsed share capital of the Company be increased to‘l
£1,000 by the creation of 900 ordinary sheres of £1 each ranking
pari passu in all respects w1th the existing ordinary shares. EN

THAT the provisions of the Memorandum of Assoclation of the-
Company be altered with respect to its cbjects by deleting the

existing Clause 3@) thereof and substituting therefor the
‘provisions nf the new Clause i{-\) as set out in the print now

produced to the weoting and for the purpose of {dentification
only signed by the Choirman thereof.

Chairman

DOCPAO: 0.068
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Revised Clause 3(A) of the Memorandum of Association
of Tiba (U,.K.,) Limited

3. (A) To export, import, buy, sell, manufacture, make, convert,

prepare for market and deal, either wholesale or retail, in all
types of cooking, heating, and kitchen equipment and in such
other products which the Company:considers can be usefully or
profitably dealt with in connection with the business of the
Company ("the Products") and in particular but without
prejudice to the generality of the foregoing to act as a
distributor of t{he Products in the Unitéd Kingdom on behalf of
Tiba AG and to promote, research, market and distribute the
Products and {o undertake their marketing in the United
Kingdom and to plen, provide and ‘procure all services and
faciﬁties capable of being used in any bpsiné'és of the Companj
or required by any customers of or persons having déaling‘s with
the Company or which may seem cepeble of bemg‘ usefully or
profitebly desli w1th in connectlon with any suech business.

DOCPAOQ: 0,065
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THE COMPANIES ACT 1885

COMPANY LIMITED BY SHARES
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-, JEMORANDUM AND ARTICLES OF ASSOCIATION
of

Tiba (U.K.) Limited

s
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Incorporated 10th Fébruary, 1987
(Reprinted as in force ‘vh 2nd March 1987)
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OPPENHEIMERS

Heraerr OppeNEIMER, NATHAN 8 VANDYK

20 Copthall Avenue, London EC2R 7JH Telephone: 01 28 9611
Telex: 885240 CLIENT G. Fax: 01-638 2084, 01-628 4729
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The Companies Act 1985

A PRIVATE COMPANY LIMITED
BY SHARES

MEMORANDUM OF ASSOCIATION
OF
TIBA (U.K.) LIMITED
(as in force at 2nd March 1587}

1.

2.‘

Co%k
The Company's name is "TIBA (U.K,) LIMITED".

The Company's rogistered office is to be situated in

England and Wales.

3.

(a)

The Company's objects are:-

N

To export, import, buy, sell, manufacture, make, convert,
prepare for market and deal, either wholesale or retail, in

-all types of cooking, heating, and kitchen equipment and in

such other products which the Company g.on's’iders can be
usefully or profitably dealt with in conflection with the
business of the Company {"the l?rodliéts") and in particular
but without prejudice to the generality of the foregoing to

“act as,a distributor of the Products in the United Kingdom

on behalf of Tiba AG and to promote, research, market and
distribute the Proci;u‘cts and to undertake their marketing in
the United Kingdom. and to plan, prévide 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 deslings with the Company or which may seem

* The Company wes incorporated in the name of Squarefin 134
Limited and on 26th Februwary 1987 changed its name to Tiba
(U.K.) Limited. '
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capable of being usefully or profitably dealt with in connection
with any such business.

(B)

()

(D}

(E)

To carry 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 limited to acting as
agents in the United Kingdom for any other companies or
persons who work or reside in any other part of the world,
paying for any goods, products, substances, materials,
plant, maéhinery, instruments, apparatus and things of
gvery description in the United Kingdom on behalf of such
overseas companies or persons, and arranging the carrying
and sending of such things to any peart of the world by ali
means of transport by land, ses, inland waterway and air

To carry on in any part of the world any other business,
whether financial, commercial, industrial or otherwvise,
which may seem to the Company capable of being
conveniently carried on in connection with any business
which the Company is authorised to carry on or calculated
directly or indirectly to further or facilitate the objects of
the Company or to enhance the value*qf or render more

profitable any of the Company's proberty, rights or-

interests
To carry on business as bankers, capitalists, financiers,
industrialists and merchants

To c¢arry on business as carriérs by land, sea or air and as
wharfingers, Hghtermen, warehousemen, builders,
charterers znd 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,
maintain, improve, manage or control, or aid in or
subscribe towards the promotion, construction, equipment,
maintenance, improvement, working, management or control

-0 -
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(1)

of works, undertakings and operailons of all kinds, both
public and private

To build, construct, maintain, alter, enlarge, pull down,
remove and replace any bujldings, walls, wharves, roads,
railways, machinery, engines, fences, banks, dams, sluices
or watercourses, or carry out any other works which may
be convenient or necessary in connection with any business
or objects of the Company

To acquire, hold, manage, develop, dispose of and deal
with any real or personal property, rights or interests on
such terms and in such manner as the Company may think
fit

To acquire and undertake the whole or any part of the
business, goodwill and asswts of any person or company
carrying on or proposing to carry on any of the businessis
which the Company is authorised to carry on or which can
be carried on in conjunction therewith, or which are
capable “of being conducted directly or indirectly to the
benefit of the Company, and as part of the consideration
for such acquisition to undertake all or any of the liabilities‘
of such person or company, or to sequire an interest in,
amalgamate or enter into any arrangement for sharing
profits, or for co-operation, or for limiting competition, or
for mutusl 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
ghares, whether fully or partly paid up, debentures, or
other securities or rights that may be agreed upon, and to
hold and retain or seil, mortgage and deal with any shares,
debentures or other securities or rights so recelved

To subscribe for, take, purchase or otherwise acquire and
hold shares, debentures, or other securities or rights

-3 -
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issued or guaranteed by any company constituted o
carrying on business or proposing to carry on business in
any part of the world, and funds, loans, or other
securities or rights of or issued or guaranteed by any
governnient, state or dominion, public body or authority
(whether supreme, municipal, local or otherwise) in any
part of the world

(J} To make experiments in connection with any business or
proposed business of the Company, and to apply for or
otherwise acquire and protect, prolong, r¢new, experiment
upcn, 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 Y
Company, and to use and manufacture under or grant
licences or privileges in respeo of the same, and to expend;'

1\/
’

money thereon v EER R RS
s
T D

(K) To improve, manage, cultivate, develop, grant rights .nd
privileges in respect of, or otherwise denl with, all or any
part of the property, rights and interests of the Company

(L) To invest and deal with the moneys of the Company in such
manner as may from.time to time be determined

(M) To lend and advance money or give credit to such persons
or companies on such terms as may seem expedient‘f"‘ and
whether with or without security

{N) To receive money on deposit or loan, and to borrow or
raise money in such manner as tne Company shall think fit,
and in particular by the issue of debentures (perpetual or
otherwise) or other securities or rights, and to secure the )
repayment of any money borrowed, raised or owing by

-4 -
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(P)

(Q)

(R)

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 ior
any consideration) by a similar mortgage, c¢harge or lien to
gecure and guarantee the performance by the Company of
any obligation or liability it may undertake

To guarantee, support or secure, whether by personal
covenant or by mortgaging or charging all or any part of
the undertaking, property and assets (present and future)
and uncalled capital of the Company or by both such
methods, the performance of the obligations of and the
repayment or payment of the principal amounts of and
premiums, interest and dividends on any shares,
debentures or other securities or rights of any person’ or
company, including (without prejudice to the generality of
the fore‘going) any company which is for the time being the
Company's holding company as defined by section 736 of the
Gompanies Act 198'5. or another subsidiary as defined by
ifle said section of the Company's holding company or
otherwise associated with the Company in business

To vest any real or personal' property, rights or interests .
acquired by or belonging to the Company - in any person or
company on behalf or for the benefit of the Company, and
with or without any declaved trust in favour of the
Company ’

To draw, make, accept, endorse, discount, execute and
issue promissory notes, bills of exchange,. bills of lading,
warrants, debentures and other negotiable or transferable

instruments
To apply for, promote and obtain any legislation, charters,

privileges, concassions, licences or authorisations of any
government or authority (whether supreme, municipal, local

-5 -
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or otherwise) and any provisional order or licence for
enabling the Company to carry any of its objects into eifect
or for extending any of the Company's powers or for
effecting any modification of the Compsany's constitution, or
for any other purpose which may seem expedient, and to
oppose any legislation, action, steps, proceedings or
applications which may appear directly or indirectly to be
adverse to the interests of the Company or of its members

To enter into any arrangements with any governments or
authorities (whether supreme, municipal, local or otherwise)
or any companies or persons, that may seem conducive to
the Company's objects or any of them, and to obtain from
any such government, authority, company or person any
charters, contracts, decrees, rights, 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

To remunerate any person or company rendering services to
the Company, whether by cash payment or by the allotment
to him or them of or the grant of options over shares,

debentures or other securities or rights of the. Company

eredited as paid up in full or in part or otherwise

e

To pay out of the funds of the Company all expenses w‘lﬁcrﬁ _—

the Company may lawfully pay of or incidental to the
formation and registration of or the raising of money for
the Company or the issue of its share or loan capital, 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 rights of the Company

oo
Ve e e cax



(V)

To establish, maintain, partieipate in or contribute to or
procure the establishment and maintenance of, participation
in or contribution {o any pension, superannuation,
benevolent or life assurance fund, scheme or arrangement
(whether contributory or otherwise) for the benefit of, and
to give or procure the giving of denations, gratuities,
pensions, ailowances, 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 is a subsidiary of the
Company or is sallied to or associated with the Company or
with any such subsidiary, or who may be or have been
directors or officers of the Company, or of any such other
company as aforesaid, and the wives, widows, familles and
dependants of &any such persons, and to establish,
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 such other company as aforesaid, or

of any such persons as aforesaid, and to make payments for
or towards the insurance of any such persens as aforesaid,
and to establish and contribute to any scheme for the
purchase by trustees of shares in ‘the Company or Iis
holding company to be held for the benefit of the employees
(including directors and officers) of the Company, 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 the Company's employees to ensble them to

‘purchase such shares, and to subscribe or guarantee money

for charitable or benevolent objects, or for any exhibition
or for any public, general or useful object, or for any
other purpose which may ve considered directly or
indirectly to further the objects of the Company or the
interests of its members, and to do any of the matters
aforeseid either alone or in conjunction with others




(W)

(X)

(Y)

(2)

(AA)

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

To promote any other company for the purpose of acquiring
all or any of the property or undertaking any of the
labilities of the Company, or of undertaking any business
or operations which may appear lkely directly or indirectly
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 or rights of any such company as aforesaid

To sell, lease, moxr’ jage, grant options over, dispose of or
otherwise deal ~with the whole or any part of th=
undertaking, property or assets' of the Company or any
interest therein for such consideration as the Company may
think fit, and in particular for shares, whether fully or
partly paid-up, debentures or other securities or rights of
any other company, government or authority (whether
supreme, municipal, local or otherwise) '

To distribute among the members of the Company ir kind
any property of the Company (whether by \why of dividend
or otherwise) and in particuler any shares, debentures or
other securities or rights of other companies, governments
or authorities (whether supreme, municipal, local or
otherwise) belonging to the Compahy or of which the
Compeny may have the power of disposix;g

To do all or any of the above things and such other things
g8 may be deemed inci_ental or conducive to .the attainment
of the abtove objects or ahy of them in any part of the
world, either itself or through the medium of any
subsidiary or associated companies or otherwise, and
whether as principals, agenis, trustees, contractors or

-8 -
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otherwise, or whether by or through agents, trustees,
sub-contractors or otherwise, and either alone oz in
conjunction with others

and it is hereby declared that:-

7

(A)

(B)

SN

s

the word "company" in this clause, except where used
in reference to the Company, shall be deemed to
include any partnership or othef body of perscas,
whether corporate or unincofporate, and whether
domiciled in the United Kingdom or elsewhere; and

the objects specified in each of the paragraphs of this
" clause 8hall be regarded as independent objects and

accordingily shall in nowise be lmited ov restricted
(except where otherwise expressed in such
paragraphs) by reference to or inference from the
terms of any other paragraéh, ‘the order.in which the

same occur 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 of the said
paragraphs defined the “objects of a geparate &nd
distinct company. .

&

4, The liability of the members is limited. o _—

5. Tixe Company's share capital is £1000, di\—rided into 1800,
% ~
shares of £1 each. .

The Company was i'ncorporated with a sharée capitul of £100 and
increased its capital by ordinary rvesolution on 2nd Merch 1887.

-9 -



WE, the subseribers to this Memorandum of Ascgociation, wish to
be formed into a company pursuant to this Memorendum; aznd we

agree to take the number of shares shown oppovite our respective
names,

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

LT

Ronsald David Fox . One o
20 Copthall Avenue T )
London EC2R 7JH

S mre e e e e

Solicitor

v

Christine Joy‘wiiuams - | One

20 Copthall Avenue
London EC2R 7JH .

Solicitor

\
el

Total shares taken " Two

i
Su Pty i

Xy : : o .

S,

ER

Dated this day of . S, 19,

iy

N
f

Witness to the above signatures:- Co

T T T I T T T
wid | 0

Stephen Lee Sidkin
20 Copthall Avenue
London EC2R 7JH

Ll

=
3
b

LTI

Solicitor

il

TTTTINTT T

BT

- 10 -
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The Companies Act 1985
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of

TIBA {(UK) LIMITED

Prelimiﬁar y

1.01 The regulations contained in Table A in the Schedule to the
Companies (Taﬁlee A to F) Regulations 1985 as amended by the
Companies (Tables A to '14) Amendment Regulations 1985 ("Table
A"y suell apply to the Company save insofar as they are varied
or excluded by or inconsistent with these Articles.

1,02 Regulations 24, 30, 33, 44, 64, 73 to 80 (inciusive), 84,
89, 94 to 98 (inclusive)} and 118 of Table A shall not apply to the
Company.

2. Unless the context otherwise reg‘gui'res, references in these
Articles to statutory provisions shall bc'; construed as referring to
those provisions as amended or re-enacted and from time to tme
in force.

Share Capital

3.01 The authorised share capital of the Company is £1000
divided into 1600 ordinary shares of £1 each.

* The Company was incorporated with a share capital of £100
and diqereased its capital by ordinary resolution on
2nd i*qrch 1987, * ‘

'E.% RElll3
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3,02 The directors shull have general and unconditional sutharity
(limited in time as hereinafter provided) to ailot any relevant
securities up to the maximum amount hereinafter laid down, ‘The
maximum amount of relevant securities which may be allotted
under the authority hereby conferred shall be that which would
result in the issue of all the shares in the Company for the time
being unissued. Subject to Section 80 (7) of the Companies Act
1985, the authority hereby conferred shall expire five years after
the date of the incorporation of the Company unless renewed
(with or without variation} by the Company in general meeting at
any time and from time to time before or after the date on which
it would otherwise have expired.

3.03 The Company may at any time and from time to time prior
to the expiry of the authority conferred by Article 3.02 or any
renewal thereof make any offer or agreement which would or
might require relevant securities to be allotted after such expiry.

3.04 Save as otherwise provided in these Articles, and subject to
Article 3.05, all unissued shares (whether forming part of the
original or any increased capital) which the directors are
authorised (by these Articles or otherwise) to allot shall be at the
disposal of the directors who may allot, grant options over, offer
or otherwise deal with or dispose of them to such persons, at
such times and generally on such terms and conditions as they
may determine and the provisions of Sections 89(1) and 20(1) to
90(6) of the Companies Act 1985 shall be excluded.

3.05 Subject to any direction to the contrary that may be given
by the Company by special resolution, all wunissued shares
{whether forming part of the original or of any increased capital)
ghall, before issue, be offered to such persons as at the date of
the offer are entitled to receive notices from the Company of
general meetings in proportion, as nearly as the circumstances
admit, to the number of the existing shares to which they are
respectively entitled, The offer shall be made by notices
specifying the number of sharea offered, and limiting a time
within which the offer, if not accepted, will be deemed to be
declined, aund after the expiration of that time, or on the receipt
of an intimation from the person to whom the offer is made that
-2 -
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he declines to accept the shares offered, the directors may
dispose of those shares in such manner as they think mocst
beneficial to the Company but on no more favourzble terms than
those offered to existing holders of shares., The directors may
likewise so dispose of any new shares which (by reason of the
ratio which the new shares bear to shares held by persons
entitled to an offer of new shares) cannot, in the opinion of the
directors, be conveniently offered under this Article 3.05

3.06 in this Article "relevant securities” shall have the meaning
ascribed thereto in Section 80 of the Companies Act 1985 and
references to the allotment of relevant securities shall be
construed in the same manner as in that Section.

Issue of redeemable shares

4. In regulation 3 of Table A the words "may be. provided by
the Articles" shall be omitted and the words "“the Directors may
determine” shall be substituted therefor.

Liens

5.01 In regulation 9 of Table A the words "in such manner as
the directors determine” shall be omitted.

5,02 Regulation 10 of Table A shall be omitted and the following
substituted therefor:-

"To give effect to such sale the directors shall
authorise some person to transfer the shares sold and
all the provisions of Articles 7 to 9 hereof shall apply
to such transfer as if the person so authorised were
the registered holder of such shares save that the
person 50 authorised shall not be obliged to deliver
up the certificates for the shares sold and shall not
be entitled to any part of the purchase moneys".

-3 -
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Forfeitum of shares

G, In regulation Z0 of Table A, after the words "Subject io the
provisions of the Act" the following words shall be added; “and
subject to Articles 7 to 10 of the articles",

Transfer of Shares

7. Any share may be transferred to the father, mother,
stepfather or stepmother of a member or to any lirieal descendant
of such father, mother, stepfather or stepmother or to the wife,
husband, widow or widower of such lineal descendant (such
permitted transferees being in this Article collectively called
ufamily"}; or to a trustee or trustees upon any settlement for the
benefit exclusively of a member or one or more of the familjr of a
member; or to another member; and so that notwithstanding
Article 8 hereof no such transfer as is permitted by the
preceding provisions of this Article shall be refused registration
by the directors. Save as aforesaid and save as provided by
sub-article (e) hereof and Article 9, no share shall be
transferred to any person so long as any member or any person
selected by the directors is willing to purchase the same pursuant
to the following provisions and any transfer not made pursuant to
such provisions shall be void and of no effect and the directors
shall decline to sanction the registration thereof:-

(a) A member desiring to transfer any share or shares of
the Company {(in this Article calied "the Proposing Transferor")
shall give notice in writing (in this Article called "g Trensfer
Notice") to the Company that he desires to transfer the same
stating the price at which he proposes to transfer the same (in
this Article called "the Transfer Price"). Such notice shall
constitute the Company his agent for the sale of the share or
ghares at the Trafsfer Price and on the terms hereinafter in this
Article mentioned. The share or shares or any of thein comprised
in a Transfer Notice are hersinafter called "Shares".

:.‘.4_
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(b) The Shares shall in the first plece and not mare than
one month after service on the Company of the Transfer Notice in
question be offered for sale at the Transfer Price to such persons
(cther than the Proposing Transferor) as st the date of the offer
are entitied to receive notices from the Company of general
meetings in proportion, as nearly as the circumstances admit, 0
the number of shares held by them respectively (in this Article
called the "Quota Offer") and the Quota Offer shall inform sach
such holder that he may offer to purchase guch number of Shaves
above his Quota Offer (not exceeding the number of Sheres less
his Quota Offer) as he may desire (in this Article called "Excess
Shares"). The Quota Offer shall in each case }imit the time (being
not more than three months after service on the Company of the
Transfer Notice in question) within which the same is open for
acceptance and if not so accepted shall be deemed to be declined.
A holder may accept the Quota Ctffer for some part or gil thereof.
Any Shares not accepted as aforesaid under the Quota Offer shall
be allocated by the directors amongst the holders applying for
Excess Shares as nearly as may be in proportion to the number of
shares held by them respectively (provided always that no holder
shall have ailocated to him a number of Shares greater than he
has offered to purchase as aforesaid) and any Excess Shares not
allocated as aoforesaid shall (subject as aforesaid) be allocated
amongst the holders applying for Excess Shares in proportion to
the number of Excess Shares applied for. Such allocations shall
be notified to holders applying for Excess Shares not later than
geven days after the last day for acceptance of the Quota Offer
and such notification shall constitute pro tanto acceptance of the
offer for Excess Shares. Any Excess Shares not disposed of as
aforesaid may be disposed of at the Transfer Price by the
directors to any person Or persons (including one or more of
themselves) as they think fit but so that any such contract for
disposal shall be concluded not later than fourteen days after the
last day for acceptance of the Quota Offer. The¢ Company shall
not later than twenty-one days after the last day for acceptance
of the Quota Offer serve notice on the Proposing Transferor

-5 =
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stating whether or not it has found a purchgser or purchasers
for the Shares.

(¢) If the Company shall give notice (in this Article
called "a Purchase Notice™) to the Proposing Transferor stating
that it has found a purchaser or purchasers for the Shayes (in
this Article called "the Purchaser"), the Proposing 'Transferor
shall be bound on payment of the Transfer Price 1o transfer the
Shares to the Purchaser and to deliver up his certificate for the
Sharves, and if such certificate shall comprise any Sheres which
he has not become bound to transfer as aforesaid, the Company
ghall issue to him a balance certificate for such Shares.

(d) If in any case the Proposing Transferor, after having
become bound as aforesaid, mekes default in transferring the
Shares the Company may receive the purchase money and may
authorise some person to transfer the Shares to the Purchaser,
and shall thereupon cause the name of the Purchaser to be
entered on the register as the holder of the Shares and shall hold
the purchase money in trust for the proposing Transferor. The
receipt of the Company for the purchase money ghall be a good
discharyge to the Purchaser and after his name has been entered
in the register, in purported exercise of the aforesaid power, the
volidity of the proceedings shall not be questioned by any

person.

(e) If the Company shall not within twenty-one days after
the last day for acceptance of the Quiota Offer give a Purchase
Notice to the Proposing Transferor in manner aforesaid in respect
of all the Shares, the Proposing Transferor shall at any time
within three months after the expiration of the said twenty-one
days, subject to any lien which the Company may have, be at
liberty to sell and transfer the Shares in respect of which he has
not been given a Purchase Notice as aforesaid to any person Or
persons and at any price, not being less than the Transfer Price.



8 Bubject to the proyisions of Article 7 and Amticle 9 1o
transfy.: of any share in the capital of the Company shell be mada
or registered without the previous sanction of the directors who

may without assigning any reason decline to give sny such
sanction,

9. The restrictions on transfer contained in Artigle ¥
and Article 8 shall not apply to any instrument of transfer
deposited at the registered office of the Company together with
the consent in writing of all members to sych transier being
registered.

Transmission of shares

10,01 Any person recognised by the Company as being entitled to
a share on the death of a member and the trustee in bankruptley
of a member may upon such evidence being produced as may frem
time to time properly be required by the directors either:-

i) elect to be registered himself as a holder of the
shares by serving notice in ‘writing on the
Company that he so elects; or

(ii) elect to have some other person registered as
the holder of the share by executing such a
transfer thereof as is permitted by the first
sentence of Article 7 or has the consent of all
the members under Article 9 or giving a
Transfer Notice (as that éxpression is defined
in Article 7) in respect thereof and such
transfer or Transfer Notice shall have effect ss
if made or¥ given by the member immediately
before his death or bankruptey (as the case
may be),
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10,02 The directors may hy petice in writing csil upon the legwd
personal representative or representatives of a decessed, or the
trustee in bankruptey of a bankrupt, member to make an election
as set out in Article 10.0L and if he or they shsil fil fo do S0
within fourteen days after gervice of such netice he ¢r they sheall
be deemed to have given a Transfer Notice (as thst expression is
defined in Article 7) in respect of all shares in the Company held
by such member having effeat as if made by the member
immediately before his death or bankrfuptey (as the case muy be),

10.03 The following proviso shall be added at the end of
regulation 31 of Table A :-

"provided always that the directors may at any time
give notice to such person requiring him to make
such an election as is mentioned in Article 10,01 of
the articles and if such notice is not complied with
within 14 days the directors may thereafter withhold
payment of all dividends, bonuses or other moneys
payable in respect of the share until the requirements
of the notice have been,:gomplied with",

Votes of members

11.01 The following sentence shall be added at the end of
regulation 59 of Table A:

"A proxy need not be a member of the Company."
11.02 In regulation 62 of Tsble A after the words "so permitted

shall® the words Munless the directors otherwise determine” shall
be inserted.
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Directors,

12,61 Unless and until otherwise detgrmined by the Company by
ordinary resolution, the directors shall be not less than one in
number. If 2nd so long as there is a2 sole director, such director
may act alone in exercising all the powers and guthorities vested
in the directors. Any director,including a sole director, may be
an individual or a body coxrporate.

12.02 The directors shall have power at any time and from time to
time to appoint any person to be a director either to fill a casusl
vacancy or as an additlonal director.

12.03 Without prejudice to the powers of the directors under
Article 12.02 the Company may by ordinary resclution at any time
and from time to time appoint any person to be a director either
to fill & casual vacancy or as an additional director,

13. A member or members holding a majority in nominal amount
of the issued shares for the time being in the Company conferring
the right to receive notices from the Company of general meetings
shall have power from time to time and at any time to appoint any
person as a director either as an additional director or to fill any
vacancy and to remove from office any director howsocever
appointed. Ary such appointment or removal shall be effected by
an instrument in writing signed by the member or members
making the same, or in the case of a member being a company
signed by one of its directors on its behslf, may consist of
several documents in the like form each signed by or on behalf of
a member as aforesaid and shall take effect upon communication to
the registered office of the Company by physical delivery or by
any public or private means of telecommunication which produces
an independent written, facsimile or other documentary record of
what is communicated.

14, In regulation 67 of Table A all words after "his appeintor
ceases to be a director" shall be omitted.

-9 -
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15, A divector and alternate director shall not require a share
qualification. but nevertheless shall be entitled to atiend and
speak at any general meeting of the Company, and at any
separate meeting of the holders of any class of shares in the
Company.

Powers and duties of directors

16, A director may vote in respect of any contraset or
arrangement in which he is interested and shall be counted in the
gquorum present at the meeting notwithstanding such interest.

17. In regulation 72 of Table A the second sentence shall be
omitted.

Directors Holding Executive Office

18. The directors may from time to time appoint any one or
more of their body to be holder of any executive office for such
period and on such terms’ and with or without such title or titles
(including but not limited to chairman, vice or deputy chairman,
managing director, chief executive, and joint, deputy or assistant
v, anaging director or chief executive) as they think fit. A
director holding any such office (whether appointed as aforesaid
or otherwise) shall (subject to the terms of any contract between
him and the Company) be subject to the same provisions as to
resignation and removal as the other directors of the Company
gand if he shall vacate the office of director or (subject as
aforesaid) if the directors resolve that his term of office as
holder of such executive office as aforesaid be determined, his
appointment as such shall ipso facto determine.

19, A director appointed to any such office shall receive such

remuneration {whether by way of salary, commission, participation
in profits, provision for retirement or insurance benefit, or

- 10 -



partly in one way and partly in another, or otherwise) &s ibe
directors way determine,

20, The directors may entrust to and confer upon any directer
appointed to any such office any of the powers exercissble by
them as directors, other than the power to make calls or forfeit
shares, upon such terms and conditions and with such
restrictions as they think fit, and either collaterally witk or to
the exclusion of their own powers,and may from time {o time
revoke, withdraw, alter or vary all or any of such powers.

Disqualification of directors

21. No Director shall at any time be required to retire or
vacate his office of Director or be ineligible for re-appointment as
Director by reason of his having attained the age of 70 years or
any other age and sub-clause (a) of regulation 81 of Table A
sheall be deemed not to require a Director to retire by virtue of
Section 293 of the Companies Act 1985.

Proceedings of directors

20. 1If and so long as there is a sole director the quorum
necessary for the transaction of the business of the directors
shall be one. If and so long as there is more than one director
the quorum necessary for the transaction of the business of the
directors may be fixed by the directors, and unless so fixed shall
be two. A person who holds office only as an aliernate -Aipector
shall, if his appointor is not present, be counted in the quorum.

Indemnity

23. To the extent not avoided by the provisions of the
Companies Act 1985, every director or other officer and auditor
of the Company shall be indemnified out of the assets of the
Company against all costs, charges, expenses, losses and

- 11 -




I3

e e crwa—s m— TE—m s rmnpmnos S

partly in one way and partly in snother, or otherwise) as the
directors may determine.

90. The directors may entrust to and confer upon any director
appointed to any such office any of the powers exerciéabie by
them as directors, other than the power to moke calls or forfeit
shares, wupon such  terms and conditions and with such

restrictions as they  think fit, and gither collaterally with or to

the exclusion of their ow2 powers,and may from time to time
revoke, withdraw, alter or vary all or any of such powers.

Disqualification of directors

21, No Director shall at any time be requiredg' to retire or
vacate his office of Director or be ineligible for re-sppointment as
Director by reason of his having attained the age of 70 years or
any other age and sub-clause (a) of regulation 81 of Table A
chall be deemed not to rgquire o Director to retire by virtue of
Section 293 of the Companies Act 1985.

proceedings of directors

29, If and so long as there is & sole director the quorum
necessary for the transaction of the business of the directors.
shall be one. If and so jong as there is more than one director

_the quorum necessary for the transaction of the business of the

directors may be fixed by the directors, and unless so fixed shall
be two. A person who holds office only as an alternate director
shall, if hic appointor is not present, be counted in the quorum.

Indemnity

23. To the extent not avoided by the provisions of the
Companies Act 1985, every director or other officer and auditor
of the Company shall be indemuified out of the assets of the
Compzny ageainst all costs, charges, expenses, logses an<d

. 11_
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Hahilities which he may sustain or incur in or abpué the pxecution
of his office or otherwise in relation thereto and, in ;:::,as.xftieulaz,'
but without prejudice to the generality of the foregoing,’fs‘hail be
tndemnified out of the assets of the Company against any Hehility
incurred by him in defending any proceedings., whether civil er
criminal, in which judgment is given in his favour or in which he
js acquitted or in conncction ywith any application ‘under the
Companies Act 1985 in which relief is granted te him by the

Court.

Notices

24, The following regulations of Table & shali' apply a8 amended
by this Article:—

(a) the third sentence of regulation 88 shail be deemed
deleted;

(b) the last sentence of regu]atidn 112 shall be deemed
deleted; and

(¢) in regulation 116 there é)lall be deemed deleted "~ the
words wyithin the United Kingdom".

- 12 -
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NAMES, ADDRESSES AND DESCRIPTIONS OF SU_,BSCBIBERS_

-

RONALD DAVID FOX
20 Copthall Avenue
London EC2R TJH

Solicitor

CHRISTINE JOY WILLIAMS
20 Copthall Avenue
London EC2R 7JH

Solicitor

Dated this day of , 198
Witness to the above signatures:-

STEFPHEN LEE SIDKIN
20 Copthall Avenue A
London 2C2R 7JH : BRI

Solicitor
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Please da not
wilte in
this margin

Plaase completa
logibly, preferably
in black type, or
boid block lettering

* Insert full name
of company

IhBortant

The accounting
referance date to
be entered along-
side should be
completed as in the

following examples:

5 April
Day  Month

30 June
Day  Month

[3-0l0|6l

31 December
Day  Month

1 Delete as
appropriate

COMPANIES FORM No, 224

Neotice of accounting reference date
(%0 be delivered within 6 months of

incorporation)

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies

Narme of company

For official use
Lalnlh e e |

I {71

Lo S SR |

Company number

2098653

TIBA (U.K,) LIMITED

gives notice that the date on which the company's accounting reference period is to be treated as

coming to an end in sach successive year is as shown below:

Day Month

31 11142

Signed / %@7 u [Director]iGeerotary]t Dute  « §, Aptll 1387,

Presentor’s name address and /
reference (if any):

Messrs. Oppenheimers
20 Copthall Avenue
London, EC2R 73+

Ref: PAC/IM

MS/33.9

For official Use
Goneral Sectlon

Post room




.-

COMPANIES FORM No, 224

MNotice of accounting reference date
{to be delivered within 6 months of

Incorporation)
Pte;z:s? do not Pursuant to section 224 of the Companies Act 1985
writa in
this margin [
To the Registrar of Companies For officiai use  Company number
Plaase complate (i S e
{agibly, preforably. | | { I | 2098655
In black type, or el

bold block lattaring  Naime of company

TIBA (U.K,) LIMITED

¢ Insert full name
of company

gives notice that the date on which the company’s accounting reference period Is to be treated as

coming to an end in each successive year is as shown below:

ihHortant

The accounting

refererce date to

be entered along- Day Month
side should be
completed as in the 1 [ i
following examples: 30 11y 2

5 April
Day  Month

30 June

Day  Month
S——
1

3.0:0:86

e
)

TR

5 AuE

31 Dacember
Day Month

TERNRTT YA

Tapmropriate Signed / i/)Lﬂ,? (S [Directoriosoetamy]t Date’  w g, fptll {87

Presentor’s name address and / For official Use .
raference (if any): General Section Post room

Messrs. Oppenheimers
20 Copthall Avenue
London, EC2R 7JH

Ref: PAO/IM

MS/33.9




Please da not
write in
this margin

Please completo
laglibly, praferably
in black type, or
bold block lettering

* insert full name
of compaivy

§ the copy must be
printed or in some
other form approved
by the registrar

t* delete as
appropriate

COMPANIES FORM No, 123

Nofice of increase
in nominal capital

Pursuant to section 123 of the Companies Art 1985

To the Registrar of Companies For official use  Company numbar

[ el el |

b1yl Ll 2098653

Name of company

« TIBA {(U,K.) LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated _2nd March 1987 the nominal capital of the company has been
increased by £ 200 beyond the registered capital of £ _100

A copy of the resolution authorising the increase is attached.§
The conditions {eg. voting rights, dividend rights, winding-up rights etc.} subject to which the new
shares have bean or are 10 be issued are as follow:

The new ordinary shares shall rank pari passu in all respects with the
existing ordinary shares

. Piease tick here if

i continued overleaf

/
Signed / ‘(/ -‘/ . [Directorl{Seeretorydt Date Dyl \\f’\eﬂ“tb\ \eret

For-and—onmbahaT of

FINSQUARE DIRECTORSI‘FW
Presantor's name address and or official Use
roference (if any}: Genoral Seetlon Post room

Herbert Oppenheiner, Nathan
& Vandyk, 20 Copthall Ave.,
London, EC2R 7JH L L o«

Ref: PAC/IM
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No: 2098653
The Companies Acts 1985 and 1989
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
of -

TIBA (U.K) LIMITED

Passed 9th February , 1994

AT an extraordinary general meeting of the above named Company duly convened and held
on the 9th day of February 1994
the following resolution was duly passed as a special resolution of the Company:

SPECIAL RESCLUTION

That the name of the Company be changed to Elro (U.K.) Limited.

o

For and on behalf of
Tiba AG




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2098653

| hereby certify that

TIBA (U.K.) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

ELRO (U.K) LIMITED

Given under my hand at the Companies Registration Office,

cardiff the 25 FEBRUARY 1994

[ TP |
NN

!
il
-

b, GEVAN

an authorised officer

HCOOBD
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No: 2098653
The Compa,nie; Acts 1985 and 1989
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
of

" TIBA (U.K) LIMITED

Passed 9th February , 1994

AT an extraordinary general meeting of the above named Company duly convened and held
on the 9th  day of February 1994
the followmg resolution was duly passed as a special resolunon of the Company

SPECIAL RESOLUTION

That the memorandum of association of the Company be amended by the deletion of the
present clause 3(A) and the adoptxon of the following as the new clause 3(A)

"3(A) To carry on the business of the planmng, manufacture, sale, assembly and
installation of professional kitchens or parts thereof,. including such appliances
and other products which the Company considers can be usefully or profitably
dealt with in connection with the business of the Company; to provide
consultation and customer services in counection with the business of the
Company and to plan, provide and procure all services and facilities capable
of being used in connection with the 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 proﬂtably dealt with in connection with such
busmess "

For and ot behalf of
Tiba AG

W7
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No: 2008653

21FEBISNA |
FE

'COMPEA%?

HOUSE

The Compaaies Acts 1985 and 1989
COMPANY LIMITED BY SHARES

' ' SPECIAL RESOLUTION
of |

TIBA (U.K) LIMITED ' -

Passed 9gth February , 199¢

Company duly convened and held

AT an extraordinary general meeting of the above pamed
1994

on the gth day of February
the following resolution was duly passed as a special resolution of the Company:

SPECIAL RESOLUTION

That the name of the Company be changed to Elro (U.K.) Limited,

For anﬂ on behalf of
Tiba AG :

prstsnnsyrntnasanierdnsstnnnye
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The Comipanies Acts 1985 and 1989 .

S
e 1%

N A PRIVATE COMPANY LIMITED
BY SHARES
MEMORANDUM OF ASSOCIATION
OF

ELRO (U.K.) LIMITED |
(as amended by special resolution passed on 9th January 1994) S

1. The Company’s name is "Elro (U.K:.) Limited". °

R

[

2. The Company’s registered office is l'o__ be situated in England and Wales.

i
3. 'j“-:\ The Company’s objects are:-

(A) “To carry on the business of the planning, manufacture, sale, assembly and
insta]laffon of professionai kitchens or parté. thereof, including such appliances
and other products which the Company considers can be usefully or profitably
dealt with in comnection with tﬁe business of the Compuny; to provide

~ consultation and custorﬁer services in connection with the business of the
if'-,\ Company an& to plan, provide and procure all services and facilities capable
of being used in connection with the business of the Company or required by
éi{ly customers of or persons having dealings with the Company or which may
sesm capable of being usefully or profitably dealt with in connection with such

foted

bus‘iness.

The Company was il;éorporated in the name of Squarefin 134 Limited. On 26th
February 1987 it changed its name to Tiba (U.K.) Limited and on Sth January 1994
it changed its name to Elro (U.K.,) Limited.




(B} To carry on busainesas as o conflrming house, and te have
All the powers and perform all or any of the functions and
dutles of such a body including but not lmited to acting go
agents in the United Kingdom for any other companies or
porscns who work or reside in any other purt of the world,
paying for eny goods, products, substances, materials,
plant, mschinery, instrumenta, 4pparatus and things of
overy description in the ULnited Kingdom on behalf of suc.,
overseas companies or persons, 8nd arrenging the carrying
nd gending of such things to nny pnrt of the world by al
mrsns of transport by land,.sea, inland waterway and air

(C) To earry on in any pirt of the world eny other business,
whether ﬁngneinl. commercial, :industrial or otherwise,
which may sgem to the Company capebla - of beimg
conveniently carried on in connection with any business
which the Comwany i{s suthorised to Ccarey on or calculated
directly or in .._mctly to further or facilitate the objects of
the Company or to enhance the value of or render more
profitable uny of the Company's property, righta or
intorests

(D) To cm-ry on business as uankcra. capitaliats, - fina-ciers,
industrialists and merehanta '

(E) To carry on bualneu 45 carriers by land, gea or air and os
wharfingers, lightermen, warehousemen, builders,
charterers and owners of land, sea and air transport of all
kirds, and «s transport agants and forwarders of goods; to
purchase, loange . op otherwise acquive, eonstruct. equip,
mainiain, improve, mansge or control,” ~r ald in or P
subscribe towszds the promotion construetion, equipmont.,

* mwntenance, {mprovement, working, management or. control
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_ of works, undertakings and operstions of all kinds, both
' public and private ‘

(F) To build, construct, maintain, alter, enlarge, pull down,
remove and replace eny buiidings, walls, wharves, roads,
rallways, machinery, engines, fences, banka, dams, sluices W)
or watercourses, or carry out any other works ..hich mey
ba convenlent or uecessary in connection with any business
or objects of the Company

(G) To acquire, held, manage, develop, dispose of and desl
with any real or personal property, rights or interestz on
such tor and in such menacr as the Company may think
nt

(H) To acquire and undertake the whole or eny part of the
business, ~oodwill and assets of any peraon'or company
carrying on or proposing to carry on ony of tho businesses .
which the Compeny is authorised to carry on or which can ;
ba carried on iIn conjunction thefowith. or which are X \
capable of baing conducted dircctly or Indiz.ctly to the
benefit of the Company, and as , art of the consideration
for such ncquisition to undertake ell or any of the labibties
of such person or company, or to acquire an interest in,
amalgomate or - anter into any armngemnt for sharing

- profits, or for co-oparation, or for lmiting competition., o1
for mutual assistance, with iny éuch persor. or COompany.
snd to give or sccer*, by way of consideration for any of
the acts or things aforessld or property acquired, any . ‘ }
shares, whether fully or partly paid up, debsntures. or :
other securities or rights that : ay be agreed upow, and to

ho'd and retzin or oell, mortgage and deal with any sheres, : o
debentures or other securities or rights o reeeived

[

(1) To aubacribé for. (nke; purchase or otherwise ..cquire and.
hold shsreas, debentures, or other sewurities or rights

AT

s
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(K}

{L)

(M)

(N)

iesued or gueranteed by any' company constituted cor
carrylng on businesa or proposing to carry on business in
any part of the world, and funds, loans, or other
gocurities or rights of or issued or guarenteed by any
governmeat, atate or dominion, pudblic body or av‘hority
(whether supreme, municipai, local or otherwise) in any
part of the world
. s\\\\“

To make experlmcnts in connectlon with any bdbusiness or
proposed business of the Company, and to apply for or
otherwise scquire and protect, prolong, renew, experiment
upon, .test, improve { eany -part of the world any
inventions, patents, patent rights, brevets ) d'invention,
trede marks, trade or brand names, designs, copyrights,
Mcencas, concessions, protections or saimilar rights which
may appear Hkely to be advantagecus or useful to the
Compsny, snd to use and manufacture under or grant
Yiconces or prlvilagea in respect of the same, and to expend
monay themon

To improve, manage, cultivate, develop, grant rights and
privileges in respect of, of otherwise deol with, all or sny
part of tho property, rights and int ..sts of the Company

To invest and deal with the moneys of the Compeany in such
manner as may from time to time be determined

To lend and advance money'or give cr-dit to svch persons
or compardeﬂ on such terms as may seem expedient and
whethor with or without security

To receive money .n dapoeit or loen, and to bhorrow or
raise money in such manner as the Crmpany shall think fit,
and in particular by the issue of uebentures (perpetual or
otherwise) or other securities or righte, and to secure the

repayment of an' money bi-rowed, risad or owing by

I

b2
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(P)

Q

(R)

mortgige, charge or len upon the whole or any part of the
Company's property or assets {whether present or future),
including ita uncalled capitsl, and also (whethey or not for
an eona!deraﬂon) by a similar mortgege, charge or len %o
secure and ginrtntee *he performance by the Co-mpmy of
any obligation or liability it may undertake

To guarsntee. support or secure, whether by personal

covenant or by mortgaging or charging all or sny part of
the undertaking, property and assets (present and futurs)
and uncalled cepital of the Company or by both such
mathods, the performance of the oblirations of and the
repayment or payment of the. principal amounts of and
premfums, interest ..d dividends on eny shaves.
Jebentvres or other securities or rights of any person or
company, including (without prejudice to the generality of
the foregoing) any company which is for the time being the
Company's holding compan, as defined by section 736 of the
Compenies Act 1985, ~r another subsidiary as defined by
the said section of the Company's holding compsny or
otherwise associsted with the Comp‘;iny in busine~s

To vest any reaal or perscnal property, rights or Interests
acquired by or belonging to the Company in any person or
company cn behalf or fuor the benefit of the Compesny, and
with or without any declared trust f.n feegar of the
Company ‘ ‘\\\\

™o draw, make, accept, endorse, dist:ouhi. execute and
fssue promissory notes, bills of exchange, bliy of lading,

warrants, debentures and other negutistle or trensfersble

instruments

To apnly for, promote‘and obtain any legislation, charters,
privileges, concessions, licences or authorisations of any
government or authority {whether supreme, nunicipal, local

-5 -
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ur otherwiss) ang say provisional order op uceqce for
enabling the Compan+ to CAYrY any of its obfecta into effpet
OF for extending Ay of the Company's powera ar fop
effecting any modiflestion of v-a Company'y constitution, or
for anv othep purpose which may eeen ?l?iped{aht, and to

Sppose ony lagialution, sction, stepe, };\pt‘oeee(tl'nga or
ﬁ applcations which mey appesy directly t\.'c‘: flndixmly' to be

; . @dversa to 1 . interests of the Company ¢v of itg members

; (5} To enter into ANy orangements with any guvé‘rntg’;e‘nta or
; authoritics (whethor suprema, municipal, local op otherwisa)
’ OF any companijes op persons, that may seca conducive to -
t the Compeny's objects or any of them. and to obtain from
! any such government, suthority, compzny or person any
\ chertorg, contracts, ,daeree'a. righta, privileges ana
) concessions which the Compeny mey tuink destrable, and to
5 carry out, exarclse and counply with any such charters,
: contracts, decrees, righta, privilegss ang concessfona

(T} To remunsrate any Person or company rendering services to
: Company, whoether by cash payment or by the sllotment
to Muw or them of or thy grant of options ovap shares,
Company

-
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(M To Pay out of the funds of the Company ay expenses which

st My

the Company or ths Issue’ of its shere op loan. capital. op
" the hppliﬁuﬁon 0 any Stock Exchange for Hstﬁng for any or
all of ita share or loan capital, treluding orokerage and
commissions for obtaining Applications for ar. taking, placing

or underwriting op procuring the nndorw;itiné of shares, ‘ q
debentures or other securitios or rights of the Company

e e e ra .
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To eqtabl!ah.)mulntdn. perticipate in on contribute to op
procure the ®o.ublishment sng aeintenance of, Puiticipation
In op contribution ¢ &Ny Dpenstop, zupuraﬁniiét!an.
benevolent op life aesurance fund, acheme OF arrangement
{vhethar “ontributory op otherwlze) for the benefit of, end
to give op brocure the Eiving of donationa, gratuities,
penszions, sllowances, benefits ang emoluments tg, any
persons who eye op were at sny time in the 'émployment or
service of the Company, op any of {ts Predecessors in
businrss, op of any cCompany which fa & subsidlary of *he
Compruy op i alied to op aszoclated with the Company or
with iy auch subaidiary, or who may be. op have been
d!*actq}la' or officers of the Company, or of any guch other
compeny ag aforesmd, and the wives, widows, famitten ang
dapon{ﬁmin of any auch persons, and 3, establizh,
subsidise ang subscribe to any institutiona, nauo}"iutlonn.
socioties, cluba, trusts or funds ccleuhtqgi 1o be or tae
tmneﬂ,% of, or to advance the interest: and'wen-beirg of,
the Cf}nnpany OF of eny such other COMPany as aforesaid, o
_of sny apch persons 25 aforesald, ang to make beayments for
or itm;rag‘c_ln the fnsurance of ony auch persona ag aforesaid,
qnd"\‘\“a:g“ 3éigbnsh and  contribute tq ANy scheme for the
puhchil'aé\ by'trustoﬂs of shares in the Company ‘or itg-
holding company-to be hetd Sr the benefit of gy, mpluy ses
(including c’!!reotm‘-;“aaq offlceru) ot the Company, ang

(subject to the Ptovisions of Saetion: 151 of the‘f'éé}i?ﬁ‘yj!eS*:'

.a.&‘sg\\lsbs 88 smended «nd In fopey ‘rfé:’)r-‘*the -time being) to
lend’ money to the Company's employees to ensble them 3o
purchase such sheres, and to subacribe op guarantee money
for choritable or benavolent objects, or fop any exhibition
or for any puble, Baneral or ysety) 'object. ar” fot; any
other ?purpose which mey be considered dirthl;\- or
indireetly 0 further the gbjects of the Cqmpnn_v or the
intereste of ita members, end o do any oAf the matters
aforesald efthor alone or in conjunction with others

v
2t




(W)

{X)

()

(2}

TAA)

Te, procure the Company to be registered or recognised in
dominion, colony or dependency and in any fr-eign
cueatery or place N Lo

-

o

To pmmote any other company for the purpose of acquiring"

sl or. my of tho property or undartnldng' any of the
H:biuﬂos “of ¢he Company, or of undertaking any business

~or operstions which may appear likely directly ov indirectly
‘o ausist or benefit the Company, and to plece .or guar-ntee

the placing of, underwrite, aubncribe for, or othnrwise
ucquire «ll or any part of the sh. s, ‘debenturan or other
securitieu or rlghta o(‘ any such compnny as aforesaid

W

To soll. leage, mortgage, grant options over, crﬂapgaﬂi: of or

othorwise deal with the whole or any part of the.

undertaking, property or assets of the Compeny or any

Intereut therein for such consideration.as the Company may -

think fit, and in pnrtlcular for shuras. whether fully or

partly pald-up. debantures or other sacuriﬂes or rights of

any other company. ' government .ov auttgority ‘(whether
supreme, municipal, local or otherwise) V

To distribute amonug the merﬁbera of the Company In Xind
any péoperty of the, Company {whether by way of dividend

or otherwise) and in particular any shares, debentures or

other securites or righta . of other companies, governments
or authoritics (whether” supreme, municipsl, local or
otherwise) belonging to ‘the Company ‘or of which the
Company may have the power of disposing

To do all or any of the above things and such other ‘hing-
as may be deemed incidental or conducive to the attainment
of the above objectl or any of them in any part of the
world, either itsell or through the wmedum ot‘ arv
subaidiar, or as-oviated companies or otherwise, an.
whether as principals, agents, trustees, contractors or

-8 -




(A)

(B)

othcrwise, or whether ar through agents. \rusfees,
sub-contractors or othe:. «:9¢, and etther sfone or In
conjuncton with others

and it 3 hereby declured that:-

the word "company” in this clause, except where used
‘In reference to the Company, shall be deemed to
include any partnersmp or other body of persons,
whether corp -ate or unincorporate, and whether
domiciled in the United Kingdom or eisewhore: and

.he objects speciﬂed in ench of the paragraphs of this
clanzs shall be regarded os independent abjects and

© accordingly shall in nowise be Umited or restrictea

(except  where . othorwise expressed In’  such
paragraphs) by reference to or inference from the
terms of any other paracrraph, the order in which the
same occur or the name of the’ Company, but may be
carried out fn as full and emple a mannes and
conotruod in as'wide a ense as if each of the sald
.. paragraphs deftned tHe ob;ects of a sepnrate and
distinet company.

13

4. The Unbility of the members is lmited.

5. The Company's share capita! {s £1000, civided into 1000
shares of £1 erch,

The uonipn.iy was incorpnrated with a share capi:al of £100 xnd

tncreased ite

capital by ord(nary mso\uuon on 2.4 March 1987,
-9 -
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WE, the subecribers to this Memerandum of Assoclation, wiah to
be formed into a compeny pursiant to t-!s Memozendum: and we

agvey to take the numder of shares shown opposite cur respective
neines,

Narmes and Addresssc of Subscribers Nuwnber of Shares taken
- 'by each Subscriber

Ronald David Fox One
20 Copthall Avenue )

London EC2R 7JH , ’

Sollelitor

Christine Joy Willlams ' One .
20 Copthall Avenue

london BC2R TJH

Solicitor

.

Total shares taken g ) , . Two

Dated this day of . 19

Witness to the above signatures:-

! 4]

Staphen Leo Stdxin
20 Copthall Avenue
London EC2R 1JH -

Solicitor

SLS7339C256/18Mb _
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No: 2098653
The Companies Acts 1985 and 1989
COMPANY LIMITED BY SHARES
ORDINARY RESOLUTION
of

TIBA (U.K) LIMITED

Passed 9th February | 1994

AT an extraordinary general meeting of the above named Company duly convened and held
on the 9th day of February 1904

the following resolution was duly passed as an ordinary resolution of the Company:

ORDINARY RESOLUTION

That the authorized share capital of the Company be increased from £1,000 to £500,000 by
the creation of an additional 499,000 new shares of £1 each in the capital of the Company

each ranking pari passu in all respects with the existing ordinary share capital of the
Company.

SraBissaditefsrecsnannnssnnsnnstravarernrndannan

For and on behalf of
Tiba AG

LCBWocs\1134:2
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

1 Ple_asei do not Pursuant to sectian 123 of the Companies Act 1985
write in
this margin
|
|
1 To the Registrar of Companies For official use  Company number
Please complets (Address overleaf) o
legibly, preferably | A 2098653
in black type, or PR S

bold block lettering  Name of company

« TIBA (U.K.} LIMITED

* insert full name
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated ’7 2 z the nominal capital of the company has been
Increased by £ 499,000 beyond the registered capital of £ _1,.000 .

§ the copy must be

printed o in some - A copy of the resolution authorising the increase is attached.§
other form approved
by the registrar The conditions (eg. voting rights, dividend rights, winding-up rights etc)) subject to which the new

shares have been or are to be issued are as follow:

to rank pari passu with the existing ordinary shares of the Company

Please tick here if
continued overleaf

1 Insert
Director,
Secretary, D ' _{
namiievome Sioned | N \aesag__ Deslgnations Pivee Tor Date gth February, 195
Recaiver or '
Receiver
tScotIan_d) as
Sppropriate Presentor’s name address and For official Use QN s
reference {if any): General Section Pos m??\ \Q,st‘
Fox Williams .\%\‘\?& 1
: City Gate Housp \ .
, 39-45 Finsbury Square
i London EC2A 150 * \)éo
| HO
. Tel: 071 628 2000
| (LCB/OSB)




No: 2098653
The Companies Acts 1985 and 1989
COMPANY LIMITED BY SHARES
ORDINARY RESOLUTION
of

TIBA (U.K) LIMITED

Passed 9th February , 1994

AT an extraordinary general meeting of the above named Company duly convened and held

on the 9th day of February 1994
the following resolution was duly passed as an ordinary resolution of the Company:

ORDINARY RESOLUTION

That the Directors be and they are hereby authorized pursuant to section 80 of the Companies
Act 1985 to allot relevant securities (within the meaning of sub-section 80(2) of the
Companies Act 1985). The maximum amount of relevant securities which may be allotted
under the authority hereby granted is 79,000 ordinary shares of £1 each, such authority to
expire twelve months from the date this resolution is passed.

Vet

4 YA ot 2 I S SO

For and on behalf of
Tiba AG

LCBVlocs\1134:3
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No; 2098653
The Companies Acts 1985 and 1989

COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
of

TIBA (U.K) LIMITED

Passed oth February , 1994

AT an extraordinary general meeting of the above named Company duly convened and held
on the 9th day of February 1994
the following resolution was duly passed as a special resolution of the Company:

SPECIAL RESOLUTION

That, subject to their being authorized to allot relevant securities pursuant to section 80 of
d are hereby authorized to allot equity

the Companies Act 1985, the Directors be an

securities as if the rights of pre-emption conferred upon members by article 3.05 of the
Company’s articles of association did not apply thereto; "equity securities” and "aljot" having
the meanings respectively given to the same by section 94 of the Companies Act 1985.

. lta )y
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For and on behalf of
Tiba AG

LOBwWocs\1 134:4
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The Companies Acts 1985 and 1989 L_"ggnpamss HOUSE 25708+94.

Q_o‘j?b{:‘
A PRIVATE COMPANY LIMITED
BY SHARES
MEMORANDUM OF ASSOCIATION
OF

ELRO (U.K.) LIMITED
(as amended by special resolution passed on 9th January 1994)

»

1. The Company’s name is "Elro (U.K.) Limited",

2. The Company’s registered office is to be situated in England and Wales.

‘ 3. The Company’s objects are:-

(A)  To carry on the business of the planning, manufacture, sale, assembly and

installation of professional kitchens or parts thereof, including such appliances
and other products which the Company considers can be usefully or profitably
dealt with in connection with the business of the Company; to provide
consultation and customer services in connection with the business of the ]
Company and to plan, provide and procure all services and facilities capable !
of being used in connection with the 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 such

business.

The Company was incorporated in the name of Squarcfin 134 Limited. On 26th
February 1987 it changed its name to Tiba (U.K.) Limited and on 9th January 1994
it changed its name to Elro (U.K.) Limited.




(B)

(C)

(D)

(E)

To cerry on business as a confirming house, and to have
all the powers and perform all oy any of the functions and
duties of such a body including but not lmited to acting as
agents iu the United Kingdom for any other companies or
porsons who work or reside in auy other part of the worid,
paying for any goods, producta, subatances, materials,
plant, machinery, instruments, apparatus and things of
every deacription in the United Kingdom on behalf of suc..
overseas companies or persons, and arranging the carrying
and sending of asuch things to any part of the world by al|
mesns of transport by land, sea, inland waterway and air

To carry on in eny part of the world any other business,
whether {inancisl, commercial, industrinl or otherwise,
which may seem to the Company capsble of being
conveniently carrled on in connection with any busxness
which the Comoany is authorised to carry on or calculated
directly or ir _rectly to further or faciltate the objects of
the Company or to enhance the value of or render more
profitsble any of the Company's property, rights or
intarests

To carry on business as vankers, capitatista, fina=ciers,
industrialists and mercheants

To carry on business as carriers by land, sea or air and as
wharfingers, lightermen, warehousemen, builders,
charterers and owners of iand, sea and air transport of &l
kirds, and as transport agents and forwarders of goods; to
purchase, louse or otherwise acquire, construct, equip,
meaintain, Improve, mansge or control, nr &id in or
subseribe towards the promotior construction, equipment,

mwittenance, !mprovement, working, management ~* .ontrol

Ewd
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(F)

(G)

(H)

(1

of works, undertakings and operations of all kinds, bath
public and private

To bulld, construct, maintain, alter, enlarge, pull down,
rem_‘{we and replace any buildings, walls, wharves, roads,
rallways, machinery, engines, fences, banks, dams, sluices
or watercoursesg, or carry out sy other works . hich may
be convenlent or necessary in connection with any business
or objects of the Company )

To acquire, hold, manage, develop, dispose of end deal
with any real or persons. property, rights or interests on
such ter  and in such manner ag the Company may think
fit

To acquire and undertake the whole or any part of the
business, ~oodwill and assets of any person or company
carrying on or proposing to carry on any of the businesses
which the Company is authorised to carry on or wuich can
be carried on In conjunction therewith, or which are
capable of being conducted directly or indl.:tly to the
benefit of the Compsny, and as _art of the consideration
for auch scquisition to undertake all or any of the Habibties
of such person or .ompany, or to acquire an interest in,
amslgamate or enter into any arrangement for sharing
profits, or for co-operation, or for lmiting competition, o
for mutual assisiance, with any such persar or company.
snd to give or sccer*, by way of conslderation for any of
the acts or things aforesald or property arquired. any
shsres, whether fully or partly pald up, debentures, ot
other securities or rights that ;. 3y be agreed upow, and to
ho'd and retain or sell, mortgage and deal with aiy shares,
debentures or other securities or rights so received

To subscribe for. take, purchase or otherwise .cquire and
hold shares, debentures, or other se.urities or rights

S

g

BT

- I

LN o

i




U, i e 2 P B, O R g vl A

N
¥

ke F

)

(K)

(L)

(M)

(N)

issued or pguaranteed by any company c<enstituted or
carrying on business or Proposing to carry on business in
any part of the world, and funds, loans, or other
securities or rights of or issued or guarsnteed by any
government, state or dominion, public body or av‘hority
(whether supreme, munieipal, local or otherwise) in any
part of the warld

To make experimente in connection with eny business or
proposed business of the Compeny, and to apply for or
otherwise acquire and protect, proliag, renew, experiment
upon, test, improve i any part of the world any
inventions, patents, patent rights, bravets d'invention,
trade marks, trade or brand hames, designs, copyrights,
licencos, concessions, protections or similar rights which
may appear lkely to be advantageous or useful to the
Company, and to use and manufacture under or grant
lcences or privileges in respect of the same, and to expend
money thereon

Tao improve, mnnagﬁ. cultivate, develop, grant rights and
privileges in sespect of, or otherwise deal with, all or any
part of the property, rights and int .wsts of the Company

To invest and deal with the moneys of the Company in such
manner ag may from time to time be determined

To lend and advance money or give cr-dit to syvch persons
or companies on such terms as may seem expedient and
whether with or without security

To receive money on deposit or loan, and to¢ berrow or
ralse money in auch manner as the Crmpany shall think fit,
and in particular by the fssue of uebentures (perpetual or
otheriise) or other securities or rights, and to secure the
repayment of an: money bc rowed, rulsad or owi~rg by
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Q)

(R)

nisrtghge, charge or Hen upon the whole or any pert of the
Company's property or assets (whether present or future),
including its uncalled capltal, and also (whether or not for
ar.v consideration) by a similar mortgage, charge or lien to
secure and guarantec ‘he performance by the Company of
any obligation or Habihty it may undertake

To guarantee, support or securs, whether by ngﬁrsonal
covaenant or by mortgeging or charging all or any ;.art of
the undertaking, property and assets (pr«sen' and fuu.\re)
and uncallod cspital of the Company or by bokh mek
methods, the performance of the oblizations of and fhe

.. repayment or payment of the principal amounts of and

premiums, Interest ...&@ dividends on =eany shares.
Jebentures or other secirities o rights of any person or
company, including k(with:nut"pmjudim to the generality of
the foregoing) nny compafy which is lor the time being the
Comwpany's holding compsn, as duﬂned by section 736 of the
Companies Act 1985, ~r :mothe; subsidlary as defined by
the sald section of the Coripany's holding company or
otherwise associated with the j:‘.ompuny in busine-rs

xS

To vest any raeal or personal px;operty. rights or Interests
scquired by or belonging to the Company in any person or
company on beimlf or fur the bene™t of the Compeny. and
with or without any declared trust in favour of the
Company

™o draw, make, accept, endorse, discount, execute and
fjseue promlssory notes, bills of exchange, bills of’ !g'din'g_
warvants, debenturexz and other negotlable or transferabis
instruments '

To apnly for, promote and obtaln any legisletion, charters,
privileges, concessions, licences or authorisations of any

Jmvernment or authorit» (whetner supreme, municipal, local

-
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or otherwise) and any provisional order or licence for
enabling the Compen> to carry any of its abjects into effect
or for extending any of the Company's powera or for
effocting any modification of the Company's constitution, or
for anv other purpose which may aeem expediont, and to
oppose any legislation, action, steps, proceedings or
applications which may appear directly or indirectly to be
adverse to 1 . interests of the Company cr of {ta members

To enter into any arrangements with sny governments or
authorities (whether supreme, municipal, local or otherwisa)
or any companies or persons, that may seea conducive to
the Company's objrcts or any of them, and to obtein from
any such government, authority, company or person any
charters, contracts, decrees, righta, privileges and
concesasions which the Company may think desirable, and to
carry out, exerclse and comply with any such charters,
contracts, decrees, rights, privileges and concessions

To remunerate any person oy company rendering services to
the Company, whether by cush payment or by the allotment
to him or them of or th: grant of options over shares,
debentures or other securities or rights of the Company
credited as peu up in full or In part or otherwise

Tc pay out of the funds of the Company all expenses which
the Companv may lawfully pay of or incidentsl to th.
formation and registration »f or the ralsing of money for
the Company or tile issua of its share or loan capital, or
the appliration w0 any Stock Exchange for lsting for any or
all of its share or loan capital, including oroterage ' and
commissions for obtaining applications for or taking, placing
or underwriting or procuring the unée'rwriting of shares,
debentures or other securities or rights of the Company

&M &
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v)

To establiah, mafnicin, participate in or contribute to or
procure the e:..blahment and maintenance of, puarticipation
In or contribution to any pension, superannualion.
bencvolent or Hfe assurance fund, scheme or arrangement
(whether contributory or otherwise) for the beneflt of, snd
to give or procure the giving of donations, gratuities,
pensfons, sallowsnces, benefits and emoluments to, any
persons who ure or were at ary time in the employment or
service of the Company, or any of its predecesrors in
business, or of any company which {8 a sub:ldiary of *he
Company or s allied to or associated with the Company or
with any such subsidlary, or who may be or have heen
di-ectors or officers of the Company, or of any such other
compeny as aforeseid, and the wivea, widows, families and
dependants of any such persons, and to establish,
subsidise and subneribe to any institutions, associations,
sociaties, clubs, trusts or tunds calculated te Le or tae
benefit of, or to advance the inteveat: &nd well-beiry of,
the Company or of eny such other company as aforesxid, or
of any such persons as aforesald, and to make payments for
or towards the {nsurance of any auch persons as aforesaid,
and to enatablish and contributa to sny scheme for the
purchase by trustees of shares in the Company or {ts
holding company to be held ‘or the benefit of th. mpluyees
(including directors and officers) of the Company, and
(subject to the provisions of Section 151 of the Companies
Act 1985 as smended and In force for the time being) to
lrnd meoney to the Company's cmployess to ensble them o
purchase such shares, an.! to subscribe or guarantee money
for chaeritable or benavolent objects, <3 for any exhibition

or for any publec, general or useful object, or for ANy
other purpose which may be considered lirectly oy
indirectly to further the objects of the Company or the
interests of {ts members, and to do any of the matters
aforesald either nlone or in conjunction with others

.




(W) To procure the Company to be registered or recognised in
dominion, colony or dependency &nd in any fe-glgn
cui atry or place

(X} To promote any other company for the purpose of acquiring
all or any of the property or undertaking any of the
labilities of the Company, or of undertaking any business
or operations which may appear lkely directly or indirectly
to assist or beneflt the Company, and to plece or guar- -ntee
the placing of, underwrite, subecribe for, or otherwise

. acquire all or any part of the sh. s, debentures or other
securities or rights of any such company as aforesald

(Y) To sell, lease, mortgage, grant options over, dispose of or
otherwize deal with the whole or any part of the
underteking, property or assets of the Company or any
interest therain for such consideration as the Company may
think fit, and in particular for shares, whether fully or
partly paid-up, debentures or other securities or rights of
any other company, government or authority (whether
supreme, municipal, local or otherwise)

(Z) To distribute among the members of the Company in kind
any property of the Company (whether by way of dividend
or otherwise) und in particular any shuares, debentures or
other securities or rights of other companies, yovernments
or authoritles (whether supreme, municipal, local or
otherwise) belonging to the Company or of which the
Company may have the power of dispesing

2
P
Rk

e

ek

ot
'Ea
%

7

"AA) To do all or any ¢f the above things and such other thing-
as v y be deemed incidental or conducive fo the attainment
of the above objects or any of them in any part of the
werld, efther itself or through the medium of arv
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subsidiar, or ac oviated companies or othorwise, ar.

whether ans princllals, egents, trustees, contractors or
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otherwise, or whether ar through agents, trustees,
sub-contractors or othes -:se, and either alone or in
conjunction with others

and it {a hereby declared that:-

(A) the word “company" in this clauss, except where used
in reference to the Company, shall be dsemed to
include any partnership or other body of persons,
whether corp ‘ate or unincorporate, and wnether
domiciled in the United Kingdcm or eisewhere; and

W,

] (B} .he objects apecified in each of the paragrephs of this ;
clause shall be rogarded as independent objects and i}
accordingly shall in nowise be limited or restrictea P
) (except where otherwise expressed in such -
paragraphs) by reference to or {nference from the EE
terms of any other pararrsph, the order in which the .
' same ocour or the name of the Company. but may be <
carried out In as full and ample a manner and g"
construed :n as wide a ense as {f each of the sald i
paragraphs deflned the objects of & separate and «
distinet campany. f‘
o
1. The l~bility of the menbers is lmited. ‘
5. The Company’s share capital is £500,000, divided into 500,000 shares '

of £1 cach.*

* The Company was incorporated with an authorised share capital of £100 2
which was increased by ordinary resolution on 2nd March 1987 and increased B
to £500,000 by ordinary resolution on Sih February 1994, d
o8
-




WE, the subscribers to this Memorandum of Asgoclation, wish to-
be formed into s company pursuant to t's Memnrendum; and we
egree o0 take the number of shares ahouu opposite our respectiva
names,

o a

Rames and Addresses of Subacribers Number of Shares tazken
by each Subacriber

Ronald David Fox One
20 Copthell Avenue

London EC2R TJH

Salicitor

Christine Joy Williama Cne
20 Copthell Avenue

London EC2R TJH

Solicitor

Total shares taken Two

Dated this day of 19

Witness to the above signatures:-

Stephen Lee Stdkin
20 Cupthall Avenue
London EC2R 7JH

Solicltar

- 10 -
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The Companies Acts 1985 and 1989

A PRIVATE COMPANY LIMITED
BY SHARES )

ARTICLES OF ASSOCIATION

OF

ELRO (U.K.) LIMITED

Preliminary

1.01 The regulations contained in Table A in the Schedule to tha
Cumpanies (Tables A to F) Regulations 1985 as smended by the
Companies (Tables A to F) Amendment Reg—ulutiona 1985 (”’I‘able
A™) shall apply to the Company save insofer an they are v-.rt':d
or extluded by o> inconsistent with theae Articles.

1.02 Regulations 24, 30, 33, 44, 64, T3 to 80 (inciusive), 34,
89, 94 to 98 (inclusive) and 118 of Table A shalt not apply to the
Company.

2. Uniess tho context otherwise requires, references in these
Articles to statutory provisions shall be construed as referring to
those provisions ss amended or ru-enicted snd from time o dme
in force,

Share Capital

3,0t The authorised share capital of the Company is £500,000 divided into
500,000 ordinary shares of £ each. :

* '1.‘hc Com‘pany was incorporated with an authorised share capital of £100
}vluch was increased to £1000 by ordinary resolution on 2nd March 1987 and
increased to £500,000 by ordinary resolution on 9th February 1994,
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3.02 The directors shall have general and unconditiona! authority
(limfted in time a3 hereinafter provided) to allot any relevant
sccurities up to the maximum amount hereinafter laid down. The
maximum amount of relevant asecurities which may be allotted
under the authority hereby conferred shall be that which srould
result in the issue of n!l the shares in the Company for the time
being unissued. Subject to Section 80 (7) of the Companies Act
1985, the suthority hereby conferred shall expire five years after
the date of the incorporation of the Company unless reneswed
{with or without variation) by the Company in general mceting at
any time and from time to time before or after the date on which
it would otherwise have expired,

3.03 The Company may at any time and from time to time prior
to the expiry of the authority conferred by Article 3.02 or any
renewal thereof make any offer or agreement which would or
might require relevant securities to be allotted after such expiry.

3.04 Save as otherwise provided in these Articles, snd subject to
Article 3.05, all unissued shares (whether forming part of the
original or any increased caplital) which the directors are
authorised (by thesc Articles or otherwise) to allot shall be at the
disposel of the directors who may allot, grant eptions oiér. offer
or otherwise deal with or dispose of them to such persons, at
such times snd generally on such terms and conditions as they
may determine and the provislons of Sections 83(1) and 30(1) to
90{68) of the Companies Act 1985 shall be excluded.

3,05 Subject to any direction to the contvary that may be given
by the Companv by apecial resolution, all unigsued sharvs
{whether forming part of the original or of any increased capital)
shall. before issue, be offered to such persons as nt the date of
the offer are entitled ‘o recclve noticea from the Company of
general. meetings in proportion, as nearly as the circumntanccé
admit, 'to the number of the existing shares to which they are
rospectively entitled. The offer ehall be made by notices
specifylng the number of shares offered, and Hmiting a time
within which the offer, {f not =zceepted, will be deemed to be
declined, and after the expiration of iHat time, or on the raceipt

of an intimatien from the person fo wham the offer is made thal
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he declines to accept the shares offered, the directors may
dispose of those shares in such manner as they think most
beneficial to the Company but on no more favourable terms than
those offered to existing holders of shares. The directors may
likewine 8o dispose of any new shares which (by reason of the
ratio which the new sharez bear to sheres held by persons
entitled to an offer of new shares) cannot, in the opinion of the
directors, be conveniently offered under this Article 3.05

3.06 In this Article "relevant sccurities” shell have the meaning
sscribed thereto in Section 80 of the Companjes Act 1985 and
references to the allotment of relevant securities shall be
conatrued in the same manner as in that Section.

1ssue of redeemable shares

4. In regulation 3 of Table A the words "may be provided by
the Articles” shall be omitted and the words "the Directors may
determine” shall be substituted therefor.

Liena

5.01 In regulation 9 of Table A the words “in such manner as
the directors determine™ shall be omitted.

5.02 Regulation 10 of Table A shall be omitted and the following
substituted therefor:-

"lo give effect to such sale the directors shali
authorise some person to transfer the shares sold and
all the >rovisions of Articles 7 to 3 hercof shall apply
to such .ransfer as if the person so authorised were
the registered holder of auch shares nave that the
person so authorised shall not be ohhiged to deliver
up the certificates for the shares sold and shall not
be entitied to any part of the purchase money "

-1 -




Forfeiture of sharesa

8. In regulation 20 of Table A, after the words "Subject to the
provisions of the Act" the [following words shall be added: "and
subject to Articles T to 10 of the articles”.

Transfer of Shuares

7. Any share may be transferred to the [ather, mother,
stepfather or stepmother of a member or to any lineal descendant
of such father, mother, stepfather or stepmother or to the wife,
husbend, widow or widower of such lUneal descandant (such
pormitted trsnsferces being in this Article collectively called
*family™); or to a trustee or trusteas upon any settlement for the
benefit exclusively of a member or one or more of the fanily of a
member: or to another member; and so that notwithstanding
Article 8 hercof mno such transfer as is permitted by the
preceding provisions of thia Article shall be refused registration
by the directors. Save as aforesald and save as provided by
sub-srticle (e) hereof and Article 8. no share shail be
transferred to any person so long as any member or gny person
gelected by the directors la willing to purchage the same pursuant
to the following provisions and any tranafer not made pursuant to
such provisions shall de vold and of no effect and the directors
shall decline to sanction the registration thereof:-

(8) A member desiring to transfer any share or shares of
the Company (in this Article called "the Proposing Transferor™)
shall give notice in writing (in this Article called "a Tyansfer
Notice")} to the Company that k}e desires to tranafer the same
atating the price at which he proposes to transfer the aame (in
this Article called T"the Transfer Price™). Such notice shall
consiitute the Company his agent f=y the sale of thz share or
ghares at the Transfer Price and on the terms hercinafter in this
Article mentioned. The share or shares or any of them comprised
in a Transfer Notice are hercinafter called "Shares”.

-4 -
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(b) The Shares shall in the first place and not more than

one month after service on the Compeny of the Transfer Notice in

question be offered for sale at the Transfer Price to such persons

(other than the Proposing Transferor) as at the date of the offer
are entitied to recelve notices from the Company of general
meetings in proportion, as nearly as the circumstances admit, to
the number of shares held by them respectively (in this Article
celled the "Quota Offer") and the Quota Offer shall inform each
such holder that he may offer to purchase such number of Shares
above his Quota Offer (not exceeding the number of Shares less
his Quota Offer) aa he may desire (in this Article called "Excess
Sheres"). The Quota Offer shall in each case limit the time (being
not more than three months after service on the Company of the
Transfer Notice in question) within which the same is open for
o accepted shall we deemed tc be declined.
uota Offer for some part or all thereof.
said under the Quota Offer shall

acceptance and if not s
A holder may accept the Q

Anv Shares not accepted as afore
be allocated by the directors amongst the holders applying for

Excess Shares as hearly a5 may be in proportion to the number of
shares held by them respectively (provided slways thet no holder
shall have allocated to him a number of Shares greater than he
has offered to purchase as aforesaid) and any Excess Shares not
allocated as aforesaid shall (subject as aforesaid) be allocated
amongst the holders applying for Excess Shares in proportion to
the number of Excess Shares spplied for. Such allocations shall

be notified to holders applying for Rxcess Shares not later than
he laat day for acceptance of the Quots Offer

hall constitute pro tanto acceptance of the
Any Excess Shares not disposed of ss
ed of at the Transfer Price by the
persons (including one or more of
t but so that any such contract for

disposal shall be conciuded not later than fourteen days after the
1ast day for acceptance of the Quota Offer. The Company shall
not later than twenty-one days nafter the last day for acceptance
of the Quota Offer serve notice on the Proposing Transferar

seven days after t
and such notifiention a
offer for Exceos Shares.
aforesald mey be dispos
directors to any person or
themselves) as they think fi




stating whether or not it has found a purchaser or purchasers

for the Shares.

(c¢) If the Company shall give notles (in thir Article
called "a Purchese Notice™) to the Proposing Transferor stating
that it has found & purchaser or purchasers for the Shares (in
this Article called "the Purchaser"), the Proposing Transferor
shall be bound on payment of the Tranafer Price to trancsfer the
Shares to the Purchaser and to Jdeliver up his certificate for the
Shares, and if such certificate shall comprize any Shares which
he has not becoeme bound to transfer as aforesaid, the Company
ghall issue to him a balance certificate for such Shares,

(d) If in any cese the Proposing Transferor, after having
become bound as aforesaid, mekes default in transferring the
Sharcs the Company may receive the purchase money and may
authorise some person to teansfer the Shares to the Purchaser,
and shall thereupon cause the name of the Purchaser to be

entered on the register as the holder of the Sheres and shall hold

the purchase money in trust for the proposing Transferor. The

of the Company for the purchase money ghall be a good

receipt
aser and after his name has been entered

discharge to the Purch
in the register, in purported exercise of the aforesaid pewer, the

validity of the proceedings shall not be questioned by any

person.

(e) 1f the Company shal not within twenty-one days alter
the last day for acceptance of the Quota Offer give a Purchase
Notice to the Proposing Tranaferor in manner aforesaid in respect
of all the Shares, the Proposing Transferor shall at any time

within three months after the expiration of the said twenty-one

subject to any lien which the Compsny may have, be al
liberty to sell and tranafer the Shares in respect of which he has
not been given a Purchase Notice s aforesaid to any person or
pereons and at any price, not being less than the Transfer Price.

days,

.




8. Subject to the provisions of Article 7 and Article 9 no
tranafer of any share in the capital of the Company sholl be made
or registered without .the previous sanction of the directors who
may without assigning any reason decline to give any such
sanction.

9. The restrictions on transfer contained in Article 7
and Article 8 shall not apply to eny instrument of transfer
deposited at thc registered office of the Company together with
the consent in writing of all members to such transfer being

registered.

Tyansmission of shares

10.01 Any person recognised by the Company as being entitied to
a share on the death of & member and the trustee in bankruptey
of & member may upon such evidence being produced as may from
time to time properly be required by the directors elther:~

() elect to be registered himself as a holder of the
ghares by serving notice in writing on the
Company that he so elects; or

(1) elect to have some other perzon registered es
the holder of the ahare by executing such a
transfer therecof as is permitted by the first
sentence of Article T or has the consent of el
the members under Article 9 or giving a
Transfer Hotice (ss that expression iz defined
in Article 7) in respect thercof and such
transfer or Transfer Notice shall have effect ns
it made or given by the member immediately
before hia death or bankruptey (as the case
may bel,
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10.02 The directors may by notice in writing call upon the legal
personal reprrsentative or representatives of a deceased, or the
truatee in bankruptcy of a bankrupt, member to make an election
as set out in Article 10,01 and if he or they ashail fail to do so
within fourteen days after service of such notice he or they shall
be deemed to have given a Transfer Notice (as that expression Ia
defined in Article 7) in respect of all gshares in the Company leld
by such member having effect a8 if made by the member
immediately before his death or bankruptcy {as the case may be).

arr‘_?-.ﬁ 9 LKEIET
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10.03 The following proviso shall be added at the end of

regulation 31 of Table A :-

"Provided always that the directors may at any time
give notice to such person requiring him to make
such an election as is mentioned in Article 10.01 of
the articles and if such notice is not complied with
within 14 days the directors may thereafter withhold
peyment of all dividends, bonuses or other moneys
paysble in respect of the share until the requircments
of the notice have been complled with™.

Votes of members

11.01 The fnllowing sentence shall be added at the end of
regulation 39 of Table A:

"A proxy nced not be a member of the Company.”

11.02 In reguiation 62 of Tavle A after the words "so permitted
ghall® the words "unlesa the directors otherwise determine™ shall

be inserted,
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Directors

12.01 Unless and until otherwise determined by the Company by
ordinary resolution, the directors shall be not less than one in
number. If and so long as there is o sole director, such director
may &ct alone in exercising all the powers and authorities vested
in the directors. Any director,including a sole director, may be
an individual or a body corporate.

12.02 The directors shall have power at any time and from time to
time to appoint any person to be a director either to fill a casual
vacanc or &s an additional director.

12,03 Without prejudice to the powers of the directors under
Article 12.02 the Company may by ordinary resolution at any time
and from time to time appoint any person to be a director either
to fiil a casual vacancy or s an additional director.

13. A member or members holding a majority in nominal amount
of the issued shares for the time being in the Company conferring
the right to receive notices from the Company of general meetings
ghall have power from time to time and at any time to appoint any
person as a director either as an additionas director or to fill any
vacancy and to remove from office any director howsoever
appointed. Any such appointment or removal shall be effected by
an inotrument in writing signed by the member or members
meking the same, or In the casu of a member being a company
signed by one of its directors on its behalf, may consist of
several documents in *he like form cach signed by or on behalf of
a member ag aforesaid and shall take effect upon communication to
*he registered office of the Company by physical delivery or by
any public or private means of telecommunicntion which produces
an independent written, facaimlle or other documentary record of

what i communicated.

14. In regulation 67 of Table A all words after "his appointor

censes {o be a director™ shall be omitted.
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15. A director and slternate director shall not require a share
qualification but nevertheless shall be entitled to attend and
speak at any general meeting of the Company, and at any
separate mceting of the holders of eny class of shares In the

Company.

Powers and duties of directora

16. A director may vote in respect of any contract or

arrangement in which he is interested and shall be counted in the

quorum present at the meeting notwithstanding such interest,

17. In regulation 72 of Table A the second sentence shall be

omitted.

Directors Holding Executive Office

may from time to time appoint any oneé or
er of any executive office for such
tle or titles

18. The directors
more of their bedy to be ho'-l
period and on auch terms and with or without such ti
(Including but not limited to chairman, vice or deputy chairman,
managing director, chief executive, and joint, deputy or assistant
manoging director or chief cxecutive) as they think fit. A
g any such office (whether appointed as aforesaid
t to the terms of any contract between
provisions as to

director holdin
or otherwiase) shall (aubjec
him and the Company) be subject to the same
as the other directors of the Company

rerignation ond removal
ector or (subjcct as

and if he shall vacate the office of dir
aforesnid) if the directors resolve that his term of office as
lLiolder of such execuiive offtce as aforessid be determined, his

appointment as auch shall ipso facto determine.

19. A director appointed to any such office shall receive such

remuneration {whether by wny of salary. commission, participation

in profita, provision for retirement or Insurance benefit, or
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partly in one way and pertly in another, or otherwige) as the
directors may determine,

20. The directors may entrust to and confer upon any director
appointed to any such offie any of the powers exerclsable by
them as directors, other than the power to moke calls or forfeit
shares, vupon auch terms and conditions and with such
~estrictions as they think {it, and either collaterally with or to
the exclusion of their own powers,and may from time to time
revoke, withdraw, alter or vary all or any of such powers.

Piaquali fication of directors

21, No Director shall &t any time be required to retire or
vacate his office of Director or be ineligible for re-appointment as
Director by Teason of his having attained the age of 70 years or
any other ag¢ and sub-clause (a) of regulation 81 of Table A
shall be deemed not 'o require a Dircctor to retire by virtue of
Section 293 of the Companies Act 1985.

Procecdings of directors

a0, If and 390 Inng a5 there is a sole director the quorum
necessary for the transaction of the business of the directors
shall be one, U and so long as there is more than one director
the quorym necessary for the transaction of the business of the
directors may be fixed by the directors, and unless so fixed shall
be two, A person who holds office only as an alternate director

shall, if his appointor s not present, be countad in the auorum.

Indemnity

23. To the exient not avolded by the provisions of the
Companies Act 1985, every dlrector ot other officer ani auditor
of the Company shall be indemnified out of the assets of the
Company against al} costs, charges, eXpenses, losses  6nd
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Uabilities which he may sustain or incur in or about the execution
of his office or otherwise in relation thereto and, in particular
but without prejudice to the generality of the foregoing. shall be
indemnified out of the assets of the Company against any liability
incurred by him in defending any proceedings. whether civil or
criminal, in which judgment is given in his favour or in which he
{s ascquitted or in connection with any application under the
Companies Act 1985 in which relief is granted to him by the

Court.

Notices

24. The following regulations of Table A shall opply as amended
by this Article:-

(a) the third sentence of regulation 88 shall be decmed
deleted;

(b) the last sentence of regulation 112 shall be decmed

deleted; end

(¢) in regulation 116 therc shall be deomed deleted the
words "within the United Kingdom”,
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NAMES, APDRBSSES AND DBSCRIPTIONS OF SUBSCRIBERS

T

RONALD DAvVID FOX
20 Copthall Avenue
London EC2R T3H

Solieitor

CHRISTINE JOY WILLIAMS :
26 Copthall Avenue ;
Tondon ECIR 1H

Solicitor |

Dated this day of , 188 _:

Witness to the above signstures:- b

STEPHEN LEE SIDRIN
20 Copthall Avenue ‘i
London EBC2R TJH 4
Solicitor ‘
.
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