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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies Forofficlaiuse For official use

il i iy |

| I S

[Eo g A

Name of company

PACKCHAIN LIMITED

), MICHAEL RICHARD COUNSELL, signing or behaif

SWIFT INCORPCRATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

do solemnly and sincerely declare that | am a [Sefieiterengaged-nthe-formationofthe-
sompany]T [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)t and that all the requirements of the above Actin respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835
Declared at __11, SHIP STREET
BRECON,

POWYS

bevdre me == W%ﬂ”ﬁwfﬁ

A Commissioner for Oaths or Notary Public or ustwe of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Declarant to sign below

Presentor's name, address and Forofficialuse
reference (if any): Naw Companies Section PostrooT




Printed and supplied by
Slossienie
Jordan & Sons Limiled

21 8\, Thomas Streat, Bristo! BS1 6JS
Tel: 0272 230600 Telox 449119

CHA108

This form shouid be completed In black.

Company name (in full)

Registered office of the company on
incorporation,

If the memorandum is delivereu by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
oppaosite and give the agent's name
and address.

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?

JRMI0

8Tl

Statement of first dimtors and
secretary andintended situation
of registered office

AR EY

For official use

PACKCHAIN LIMITED

no| 2 BACHES STREET "

Post town _ -ONDON ]
County/Region b
Postcode N1 6UB |
X

Name JORDAN & SONS LIMITED i

E:‘l 21 8T. THOMAS STREET f
IS ]
Posttown BRISTOL R
County/Region B
Postcode _PS1 _G'JS ,__k___J

C.F.P.U. JORDAN & SONS LIMITED

5 ——

21 ST. THOMAS STREET

| BRISTOL

Telephone 027° 230600

M E N e b e . A o

_ Postcode 851 BJS

__ Extension 7?4?




Company Secretary (sene1-5)
Name *Style/Title
Forenames
Surname
*Honours ete
Previous forenames
Previous surname
Address
Usual residential address must be given.

in the case of a corporation, give the
registered or principal office 21dress.

Consent signature

Directors (Senesi1-5)
Please list divectors in alphabetical order,

Name *Style/Titie
Forerames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address rustbe given.
In the case of a corporatian, give the

registered or principal office address.

*

Date of birth
Business occupation

Other directorships
* Voluntary details

Consent signature

Befats f the forin
i signed by the
subseribers

R 2

esi
SWIFT INCORPORATIONS LIMITED
N/A
N/A

N/A

- Ay

lap| 2BACHES STREET

Post town ‘_E%DON

County/Region 7 )
Postcode ,_ﬁ@.'_s.__,,ﬂ Country E_NGLAND

e e L Tt =

T T~ A~ e il s TP M =t ¢ mLTEn 4 T R o me el

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

Signed%%W

Autharised

Slgnatery) Date 03.02,92

oo

]

!

INSTANT COMPANIES LIMITED

-

00[1,8,0,2,8 1]
‘0! COMPANY REGISTRATION AGENT
op: NONE

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

Signed “ﬁ:ﬁm

—

P e e s T

A A

L Signature of agent on behalf of ali subscribers  Date 03.02.92

(Authonsed
Sgrary; Date  03,02.92

- e e o e

N/A
N/A
N/A
|ap| 2BACHESSTREET — .
Post town __LONPON
County/Regicn
Postcode N1 6UB Country ENGLAND

S

]
I

Nationality "tA ‘UK REGISTERED |




THE COMPANIES ACTS 1985 to 1989

23501 juyz
£50 FEE 4
GOMPANED

HOUGZ

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company’s name is

PACKCHAIN LIMITED
2. The Company's registered office is to be situated in England and Wales.

3. (i) The object of the Company is to carry on business as a general commercial
company.

i) Without prejudice tc *1e genorality of the object and the powers of the
Company derived from Section .. of the Act the Company has power to do all or any
of the following things:-

OBLGEN

- 43753

363764



(a} To purchase or by any other means
acquire and teke options avaer any property whataver,
and any rights or privileges of any kind over or in
rospoct of any property.

{b} To apply for, register, purchase, or by
other meaang atquire and protect, prolong and ranew,
whether In the United Kingdom or elgawhsre any
patents, patent rights, brevets d'invention, licances,
secret procasses, trade marks, designs, protections
and concessions and to disclaim, alter, modify, use
and turn to account and to manufacture under or
gramt licences or privileges in respect f the same,
and to expond mohey in experimenting upon, testing
and improving any patants, inventions or rights which
the Company tmay acquire or propose to acquire.

fc) To acquire or undertake the whole or any
part of the business, goodwill, and sssets of any
parson, firm, or company carrying on or proposing to
carry on any of the businesses which the Company is
authorised to catry on and as part of the consideration
for such acquisition 1o undertake all or any of the
linbilities of such person, firm or company, or to
acquire an interest in, amalgamate with, or enter into
parthership or into any arrangement for sharing
profits, or for co-operstion, or for mutisgl assistance
with any such person, firm or company, or for
subsidising or otherwise assisting any such person,
firm or company, and to give or accept, by way of
consideration for any of tha acts or things aforesaid or
property acquired, any sharaes, debantures, debenture
stock or securities that may be agreed upon, and to
hold and retain, or sell, morigage and deal with any
shares, debentures, debenturs stock or securities so
raceived,

{d} To imnprove, manage, construct, repalr,
develop, exchange, let on lease or otherwise,
martgage, charge, sell, dispose of, turn 1o account,
grant licences, options, rights and privilegas inrespect
of, or othaerwise deal with all or any part of the
property and rights of the Company.

{a} To invest and daal with the nioneys of
the Company not immediately required In such
mannet a5 may from time to time be determined and
to hold or otherwise desgl with any investments made,

{f) To lend and advance monay or give eredit
on sny terms and with or without security to any
person, firm or company (including without prejudice
to the generality of the foregoing any holding
compsny, subsidiary or fellow subsidiary of, or any
other company associated in any way with, the
Company], to enter into guarantess, contracts of
indemnity and suretyships of all Kinds, to roceive
money on daposit or loan upon any terms, and to
secure or guerantee in any menner and upon any
terms the payment of any sum of money or ths
performance of any obiigation by any person, firm or
company {including without prejudice to tha generality
of the foregoing any such holding comyany,
subsidiary, fallow subsidiary or associated company
st aforosaid}, .

(g To horrow and raise tnopey in any
manner and to secure the repayment of any money
borrowed, raisad or owing by mortgage, charge,
standard security, lion or other security upon the
whole or any part of the Company’'s property aor
assets {whether presant or future}, including its
uncalled capital, and also by a similar mortgags,
charge, standard security, fien or security to securo
and guarantes tho parformance by the Company of
any obligation or lability it may undertake or which
may baecome binding on it.

{h} To draw, meke, actepl, endorse,
discount, nogotiats, exscute and issue chaquas, bills
of exchanga, promissory notas, bills of lading,
warcnts, debentures, and other negotisble or
transforabie mstrumants.

m To apply fof, promots, anhd obtsin any
Act of Parliament, order, or licence of the Departimant
of Trade or otheor sutharity for enabling the Company
to cany any of its ubjects into eilfact, or for effecting
any madilication of the Company's constitution, or for
any other purposs which may sesm calculated divectly
or ndiractly to promote the Company’s interasts, and
to apposse any procaedings or applications which may

soom cafoulated dirsctly or Indiractly to prejudice the
Company's Intorosts,

(i To enter into any arrahgoments with
any governmint or authority (supreme, municipal,
local, or otherwise} that may seem conducive to the
aitainment of the Company's cbjects or any of them,
and to obtain from any such governmant or authority
any charters, docrees, rights, privilages or
concessions which tha Company may think desirable
and to carry out, exorcise, and camply with any such
charters, decrees, rights, privileges, and concessions.

(k) To subscribe for, take, purchase, or
otharwise acquire, hold, soll, daai with and dispose
of, place and undervirite shareg, stoclks, debentures,
debanture stocks, bonds, obligations or sacuritios
issuod or guarantesd by any other compeny
constituted or carrving on business in any part of the
world, and debantures, debenture stocks, bonds,
obfigations or securities (ssued or guarantead by any

government or authority, municipal, local or
ctherwise, in any part of the world,
] To cantrol, manage, finance, subtidiso,

co-ordinate or otherwise assist any compdny or
companies in which the Company has a direct or
indirect financlal interest, to provide secretarial,
administrative, technical, commercial and othor
sorvices and facilities of all kinds for asny such
company or companies and to make paymonts by
way of subvention or otherwise and any other
arrangemants which may saem desirabla with respect
te any businass or aperations of or generally with
raspect ta any such company or companiss.

{m} To promote any othar company for the
purpose of acquiring the whale or any part of the
business or property or undertaking or any of the
lisbilities of the Company, or of undertaking any
business or operations which may appaar likely to
assist or bansfit the Company or to arhange thoe value
of any property or business of the Company, and to
place or guarantse tha placing of, underwrite,
subscribe for, or otherwise acquire all or any part of
the sharas or gsecuwrities of any such compsny as
aforasaid.

(nt To sell or otherwisa dispose of the
whole or any part of the business or property of tha
Company, either together or in portiens, for such
cansideration as the Company may think fit, and in
particuler for shares, debantures, or securities of any
company purchasing the sama.

{o} Te act as agante or brokers ond as
trustees for any person, firm or company, and to
undertake and perform sub-contracts.

() To remunerate any person, firm or
company rendering services te the Company eithar by
cash payment or by the alloiment to him or them of
shares or other securities of tha Company cradited gs
paid up In full or in part or otherwise as may bs
thought expediemt.

(a) To distribute among the Membors of the
Company in kind any propetty of the Company of
whatever nature.

[13] To pay all or sny expenses incurred in
connection with the premotion, formation and
incorporaticn of tha Campany, of to contract with any
porsen, firry or company to pay the same, and to pay
commissions to brokers and others for underwriting,
placing, selling, or guaranteoing the subseription of
any sharus or other securities of the Compony.

s To suppott and subscribe to any
chariteblo or public object and to support and
subscribe to any institution, sociaty, or £lub which
may ba for tha banefit of the Company or its Directors
or employeas, or may ba connected with sny town
ot place whaore the Company carries oh business; to
give or award pensions, annuities, gratuitics, and
superanntiation or other allowances or benefits or
charitoble aid and genarally to provide sdvantages,
facilities and services for any persons who are or have
been Directors of, or whio are or hava been employed
by, or who are sarving or have servad the Compsny,
or any company which is a subsidiaiy uf the Campany
or tha holding company of the Company or & follow



subsidiary of tho Company or the pradacessors in
busipess of the Company or of any such subsidiary,
holding or fellow subsidiary company and to the
wives, widows, children and other relalives and
dopendants of such persons; 1o make payments
towards insurance including insurance for any
Diroctor, officer or Auditor against any liability as is
referrad to in Saction 310(1) of tha Act; and to sat
up, establish, support and malntain superannuation
and other funds or schemes {whether contributory or
non-contributory) for the benefit of any of sush
persons and of their wives, widows, children and
other relatives and dependants; and to set up,
astablish, support and maintsin profit sharing or ghere
purchasae schemes for the benefit of any of the
amployees of the Company or of any such subsidiary,
holding or fellow subsidiary compeny and to ilend
money to any such employees or to trusteas on their
tohalf to enable any such purchase schemes to be
astablished or maintained.

{1 Subjoct to and in accordance with a due
complinnce with the provisions of Sections 165 to
168 {inclusive} of the Act (if and so far as such
provisicns shall be applicabls), to giva, whether
directly or indirectly, any kind of financial assistance
{as defined in Section 162(1){(a) of the Act} for any
such purpose as is specified in Section 151(1) and/or
Section 161(2} of the Act.

{u) To procure the Company to be ragistered
or racognised in any part of the worid.

{vi Ta do all or any of the things or matters
aforesaid in any part of the world and either as
principals, agemts, contractors or otherwiss, and by or
through agents, brokers, sub-contractors or otherwise
and either alone or in conjunction with others.

w) To do all such other things as may be
deemad incidental or conducive to the attainmant of
the Company’s object or of any of the powers givep
to it by the Act or by this Clause.

ANMD so that:-

{1} None of the provisions set forth
in any sub-clause of this Clause shall be restrictively
construad but the widest interpretation shall ba given
to each such provision, and none of such provigions
shall, except whare the context expressly so requiras,
ba in any way limited or restricted by reference to or
inferance from any other provision set forth in such
sub-clause, or by reference to or inference from the
tarms of any other sub-clause of this Clause, or by
roference to or inference from the name of the
Company.

(2} The word "Company" in this
Clause, except where used in reference to the
Compeny, shall be deermad to include any partnership
or other body of persons, whether incorporated or
unhincorporated and whether domiciled in the United
Kingdom or elsewhare.

(3) In this Clause the expression "the
Act”™ maans the Companias Act 1988, but so that any
referance in this Clause to any provision of the Act
shafl be deemed te include a reference to any
statutory modification or re-anactmont of that
provision for the time being in force.

4. The liability of the Mambers is limited.

B. The Company's share capital is £1000 dividad
into 1000 shares of £1 gach.

!

Ws, tho subscribers to this Memorandum of
Asgoclation, wish to be formed into a Company
pursusnt to this Memorandum; and wo agree to take
the number of sharec shown cpposita our respactive
names,

Names and addresses  Number of shares taken
of Subseribers by each Subscriber

For and on behalf of

1. instant Corspanies Limitea - Gne
2 Bachos Strest
London N1 6UB

For and on behalf of

2.  Swift Incorporations Limited - Ona
2 Baches Street
London N1 6UB

WMM

Total sharas taken - Two

Dated (03,02.92
Witness to the above Signatures:-  Mark Anderson

2 Bachos Stroet
London N1 6UB

Y s



THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

PRELIMINARY

. (&) The Regulations containaed in Table A in
the Schedule to the Companies {Tables A to F}
Regulations 1986 ({S] 1985 No. BOB) as amended by
the Companies (Tebles A to F) (Amendmoent)
Regulations 1986 (SI 1985 No. 1062} {such Table
being hereinafter called "Table A"} shall apply to tha
Company save in so far as they are excluded or varfed
haraby and such Regulations {save as so excluded or
varied) and the Articles hereinafter containad shall be
the ragulations of the Company,

{b} In thesa Articles the expression "the Act”
means the Companies Act 1985, but so that any
raferance in these Articles to any provision of the Act
shafl be deamed to include a reference to any
statutory modification or re-enactment of that
provision for the time being in force.

ALLOTMENTY OF SHARES

2. {a) Shares which are comprised in the
authorised share capital with which the Company is
incorporated shall be under the control of the
Directors who may (subiect to Section 80 of the Act
and to paragraph {d) balow} allot, grant options over
ar otherwise dispose of tha samae, to such parsons, on
such terms and in such manner as they think fit.

(b) All shares which are nat comprised in the
authorised share capital with which the Company is
incorporated and which the Directors propose to issus
shall first be offered to the Members in propartion as
nearly as may bae to the number of the existing shares
held by them respactively unless the Company in
General Meeting shall by Special Rasolution otherwise
direct. The offer shali be made by notice specifying
the number of shares offared, and limiting a period
(not being less than fourtoen days) within which the
offar, if not acceptad, will ba deemed to be declined.
After the expiration of that period, those shares so
deamed to be daclined shall be offered in the
proportion aforesaid to the persons who have, within
the said period, accepted all the shares offered to
them; such further offer shall ha mada in like terms in
the same manner and limited by a like period as the
original offer. Any shares not accepted pursuant to
such offer or furthor offer as aforesaid or not capable
of being offered as aforasaid except by way of
fractions and any shares released from the provisions
of this Article by any such Special Resolution as
aforesaid shell be under the control of the Diractors,
who may allot, grant options over or otherwise
dispose of the same to such persons, on such terms,
and in such manner as they think fit, provided that, in
the case of shares not sccepted as aforesaid, such
shares shall not be disposed of on terms which are
maro favourable to the subscribers theraefor than the
terms nn which they were offered 1o the Membars.
The forogoing provisions of this paragraph (b} shall
have effect subjoct to Section 80 of the Act.

(c) In accordance with Soction 91{1) of the
Act Soctions 89(1) and 90{1} to {6} linclucive) of the
Act sha'l not apply to the Company,

{d} The Directors are generally and
unconditionafly authorised for the purposes of Section
80 of tho Act, to axerciso any power of the Company
to allot and grant rights to subscribe for or convert
securities into shares of the Company up to the
amount of the autherised share capital with which the
Company & Incorporated at any time or times during
the pariod of fiva years from the date of incorporation
and the Diractors may, after that period, sllot sny
shares or grant any such rights under this authority in
pursuance of an offer or agreemant so (o du mads by
the Company within that period. The authority hareby
given may at any time {subject 10 tha aaid Saction 80}

JRMLGS2/.C

be renawad, revoked or varled by Ordinary Resolution
of the Company in General Masiing,

SHARES

3.  The lien conferred by Clause 8 in Teble A shall
attach also to fully paid-up shares, and the Company
shall also hava a first and paramount ifen on all
shares, whether fully paid or not, stending registered
in the name of any parson indebted or under [ability
to the Company, wheather he shall bp the sole
ragistered halder thereof or shall be ons of two or
more joint holdors, for all meneys presently payabla
by him or his estate to the Company, Clause 8 In
Table A shall be modified accordingly.

4,  The liabllity of any Member in dafault in respoct
of a call gshall bo increased by the addition at the end
of the first sentence of Clause 18 in Tabla A of the
words "and all expenses that may have been incurred
by the Company by reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

B. Every notice convening a8 Ganerai Meeting shall
comply with the provisions of Section 372(3) of the
Act a5 to giving infermation to Members in regard to
thair right to appoint proxies; and notices of and other
communications ralating to any General Meeting
which any Member is entitled to receiva shall ba sont
to'the Diractors and to the Auditors for the time being
of the Company.

8. (&) If a quorum is not present within half en
hour from the time appainted for a General Msating
the General Meseting shall stand adjourned tc the
same day in the next weak at the same time and
place or to such other day and at such other time and
place as the Directors may determine; and if at the
adjourned General Meeting a querum Is not present
within half an hour from the time appointed tharefor
such adjourned General Meeting shall ba dissolved,

(b} Clauso 41 in Table A shall not apply to
the Company.

APPOINTMENT OF DIRECTORS

7. (a} Clause 64 in Table A shall not apply to
the Company.

(b) The maximum number and minimum
number respectively of the Directors may be
detarmined from time to time by Ordinary Resolution
in Ganeral Meating of the Company. Subject to and in
default of any such determination there shall be no
maximum number of Cirectors and the minimum
number of Dirgctors shall be one, Whensoever the
minimum number of Diractors shall ba one, a sole
Director shall have authority to oxercise all tha
powers and discretions by Tabla A and by these
Articles expressed to be vested in the Directors
generally, and Clause 89 in Table A shall bs modified
accordingly.

{c} The Directors shall not be reguired to
ratire by rotetion end Clauses 73 to 80 (inclusive) in
Table A shall not apply to the Company.

{d} No person shall be appointed a Diractor
at any General Meeting unless either:-

. { ho is recommended by the
Directors; or

{fil nat lass than fourteoan nor more
than thirty-five clesr days bafore the data appointed
for the Goneral Meeting, notice signad by a Membaor
qualified to vote at the Gensral Meating has been
given to the Compaay of tha intention lo propose that
parson for appointment, together with notice signod
by that persan of his willingness to ba appointed.

{e) Subject to paragraph {d) above, the
Company may by Ordinary Rosolution in Genaral
Meeting appoint rny person who is willing 1o act 1o
be & Director, either to fif & vacancy or as sn
additionatl Director.

{ff ~ The Directors may appoint a parson
who is wilkng o act 10 bo s Director, elther o fill &
vacancy or as an additional Director, provided that the



appointment does not cause the number of Directors
to exceed any numbar detarmined in accordance with
paragraph (b} above as the meximum number of
Directors and for the time baing in force.

BORROWING POWERS

8. The Directors may exercise all the powers of the
Company t¢ borrow moneay without limit as to amount
and upon such terms and in such manner as they
think fit, and subjoct {in the case of any security
canvertible into shares) to Saction 80 of the Act to
grant any mortgage, charge or standard security over
its undertaking, property and uncalled capital, or any
part theraof, and to issuo dobentures, debenture
stock, and other securitios whether outright or as
sacurity for any debt, fability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

9. ({al An alternate Director shall not be entitled
as such to receive any remuneration from the
Company, save that he may be paid by the Company
such part {if eny) of the remuneration otherwise
payeble 1o his appointor as such appointor may by
notice in writing te the Company from time to time
direct, and tha first sentence of Clause 66 in Table A
shail ba modifiod accordingly.

(b) A Director, or any such other person as
is mentioned in Clause 66 in Table A, may act as an
alternate Director to represent more than one Director,
and an alternate Diractor shall be entitlod at any
meeting of the Directors or of any cnmmittes of the
Diractors to one vote for every Director whaom he
represents in addition to his own vota (if any) as a
Director, but he shall count as only onhe for the
purpose of determining whether a quorum is present.

GRATUITIES AND PENSIONS

10, {a) The Directors may exercisa the powaers of
the Coempany conferred by Clause 3(iiM(s) of the
Memorandum of Association of the Company and
shall be entitled to retain any benefits received by
them or any of them by reason of the exercise of any
such powers,

{b) Clause 87 in Table A shall not apply to
the Company.

PROCEEDINGS OF DIRECTORS

11, {a} A Director may vote, at any meeting of
tho Directors or of any committeo of the Directors, on
any resolution, notwithstanding that it in any way
concerns or rolates to a matter in which he hes,
directly or indirectly, any kind of interast whatsoever,
and if he shall vote on any such resolution as
aforesaid his vote shall be counted; and in relation to
any such resolution as aforesaid he shall {whether or
no! he shall vote on the same} be taken into account
in caleulating the quorum present at tha meating.
*

(b} Clauses 94 to 97 (inclusive} in Table A
shall not apply to the Company.

THE SEAL

12. (a) if the Company has a seal it shall only be
usaed with the authority of the Directors or ui a
committes of Diractors. The Directors may determine
who shall sign any instrumant to which the sesl is
affixed and unleus otherwise so determined it shall be
slgned by a Ditector and by the Sncretary or sacond
tiiractor. The obligation undaer Clause 6 of Table A
relating to the sealing of share certificates shall apply
only if the Company has a seal. Clause 101 of Table
A shall not apply to the Company.

b} Tha Company may exercise the powers
conferrad by Section 32 of the Act with regard to
having an official seoa) for use abroad, and such
powars shall be vested in the Directors.

INDEMNITY

13. {al Every Director ot other cfficer or Auditor
of the Company shell bs indemnified out of the
assats of the Company against il losges or liabilitias
which he may sustain or Incur in or gbout the
axacution of the dutles of his office or otherwlise in
relation thereto, Including any lisbility incwred 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 connaction with any
spplication under Section 144 or Section 727 of tha
Act in which reliet is granted to him by the Court, and
to Directar or other officer shell be liable for any loss,
damage or misfortune which may happen to or be
incurred by the Company in the executlon of the
duties of his office or in relation thereto. But this
Article shalt only have effact in so far as its provisions
are not avoidod by Section 310 of the Act.

(b} The Directors shall have power to
purchase and maintain for any Director, officer or
Auditor of the Company insurance against any stch
linbility as is referred to in Section 310(1) of the Act.

{c}) Clause 118 In Table A shall not apply to
the Company.

TRANSFER OF SHARES

14, The Directors may, in their absolute discration
and without assigning any reason therefor, decline to
reqister the transfer of a share, whather or not itis a
fully paid share, and the first sentence of Clause 24
in Table A shall not apply to the Company.

Names and addresses of Subscribers

For and on behalf of

1. Instant Companies Limited
2 Baches Strost
l.ondony N1 6UB

For and onh behalf of

2. Swift lncorporations Limited
2 Baches Street
London Nt 6UB

WY

Dated (03.02.92
Witness to the above Signatures:  Mark Anderson

2 Baches Strest
London N1 6UB

Pden
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2735431

I hereby certify that

PACKCHAIN LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,
Cardiff the 29 JULY 1992

p ﬁ}gﬂ.f{:@kJ
P. BEVAN

an authorised officer

HCoO7B
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THE COMPANIES ACTS 1985 to 1939

COMPANY NUMBER 2735431

CRDINARY RESOLUTION OF

PACKCHAIN LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIGNS LIMITED,
being all the Members for the time beliig of the above-named Company entitied to receive
notice of and to attend and vote at Gensral Meetings HEREBY PASS the following resolution
as a Special Resolution and agree that the said resolution shall, pursuant to Clause 53 In
Table A {which Clause Is embodied In the Articles of Association of the Company) or
pursuant to any applicable rule of law, for all purposes be as vaild and effective as if
the same had been passed at a General Meeting of the Company duly convened and held.

It is resolved:

That the share capital of the Company be increased from £1000 to
£500000 by the creation of 499000 new shares of £1 each ranking
in all respects pari passu with the 1000 existing shares of £t
each In the capital of the Company.

: B
That the Directors are unconditlonally authorised pursuvant t &@&fgﬁ‘ﬁés HOUS
B0 of the Companles Act 1985, to allot all shares in the a thorlﬁelg gy 1032
share capital of the Company which are unissued at the |time of
the passing of this Resolution at any time or times du ng the
perlod of five years from the date hereof. -

Dated this 17th day of August 1892

Slgned w&ﬁ\

{AUTHORISED SIGNATORY OF INSTANI.GOMBAMES LIMITED)

M%M

AUTHORISED SIGNATORY OF SWIFT INCORPORATIONS LIMITED)

REF. 383704/ CFPU
JORDAN & SONS LTD
21 ST. THOMAS ST.
BRISTOL, B8S1 6JS
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COMPANIES FORM No.123

Notice of Increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For officlal use  Company Number

1 1] 2735431
Name of Company L

PACKCHAIN LIMITED

gives natice in accordance with section 123 of the above Act that by resclution

company dated _._Dated this 17th day of August 1932 the nominal capital of the company
has been increased by £ 499 000.00 bsyond the registered capital of £1000.

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 baan or are to be issued are as follows:-

Ranking in all respects pari passu with the 1000 existing shares of £1 each in
the capita! of the Company.

Flease tick here if
continued overleaf

Signgg - Secretary Date {7/08/02
b

(AUTHORISZOD SIGNATORY OF SWIFT INCORPORATIONS LIMITED)

Prascntor's name address For official use
and reference {if any): Goneral Sechon pRoslom.. . ...
COMEAN ¢ 7, L idn Lk
Woerew
AER, 383704/ CFPU S a

JORDAN & SONS LTD ‘
21 ST. THOMAS SY. i
BRISTOL, BS1 8JS
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THE COMPANIES ACTS 1985 to 1989
COMPANY NUMBER 2735431
SPECIAL RESOLUTION OF
PACKCHAIN LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT IMCORPORATIONS LIMITED,
belng all the Members for the time being of the above-named Company entitled to recelve
notice of and to attend and vote at General Meetings HEREBY PASS the folfowing resolution
as a Special Resolution and agree that the sald resclution shall, nursuant to Clause 53 in
Table A {which Clause Is embodied in the Articles of Assto.zilon of the Company) or
pursuant to any applicable rule of law, for all purposes be as valld and effectlve as If
the same had been passed at a General Meeting of the Company duly convened and held,

It is resolved:

That the Articles of Association of the Company be and the sam
by deleting Article 14 and by adopting the following new Articte:- (EOMP

10

A
gy W

TRANSFER OF SHARES

14.{(a) The Directors shall, subject to Clause 24 in Table A, register the transfer or,
as the case may be, tfransmission of any shares:-

(i} to a member of the family of a Member or deceased Member;

(i) to any person or persons acting in the capacity of trustee or trustees of a
trust created by a Member (by deed or by will) or, upon any change of trustees of a trust
so created, to the new trustee or trustees (so that any such transfer as aforesaid shall
be registered pursuant to this paragraph only if such shares are to he held upon the lerms
of the trust) provided thai there are no persons beneficially interested under the trust
other than the Member or members of his family and the voting rights conferred by any such
shares are not exercisable by or subject to the consent of any person other than ths
trustee or trustees of the trust or the Member or members of tus family and also the
Directors are satisfied that the trust is and is inlended to remain a frusi the sol»
purpose of which is to benefit the Member or members of his family;

(ify by the trustee or trustees of a trust to which sub-paragraph (il) above applies
to any person beneficially interested under the trust being the Member or a member of
his family,

(iv) to the legal personal representatives of 2 deceased Memher where under the
provisions of his will or the laws as to intestacy tho persons beneficially entitled to
any such shares, whether immediately or contingently, are members of the family (as
herelnafter defined) of the deceased Member and by the legal personal reprasentatives of

continued,..
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a deceased Member to a member or members of the family of the deceased Men.ber:

(v) to any othar Member of the Company.

{b) For the purpose of paragraphs (a) and (j) of this Article but not any other
paragraph:

(i) the word "Member" shall not include a person who holds shares only in the
capacity of trustee, legal personal representative cr trustee in bankruptcy but shall
include a former Member in any case where the person concerned ceased to be a
Member as the result of the ¢creation of the relevant trust; and

(ii) the words "a member of the family of a Member" shall mean the husband, wife,
wicow, widower, child and remoter issue (including a child by adoption), parent
(including adoptive parent), brother and sister (whether of the full or haif blood and
including a brother or sister refated by adoption), and child and remoter issue of any
such brother or sister (including a child by adoption), of the Member,

{c) Notwithstanding the provisions of this Article, the Directors may decline to
register any fransfer or transmission which would otherwise be permitted hereunder
without assigning any reason therefor, if it is a transfer:-

() of a share {whether or not it is fully paid) made pursuant to paragraph (i)
balow;

(i) of a share pursuant to paragraph (a) by a Member of the Company who Is
employed by the Company in any capacity provided that this restriction shall not apply to
such Members' legal personal representatives.

Clause 24 in Table A shall, for these purposes, be maodified accordingly.

(d) Save where a transiter is made pursuant to paragraph (a} alove any person
(hereinafter called "the proposing transferor") picposing to transfer any shares shall
give notice in writing (hereinafter called "the transfer notice") to the Compary that he
desires to transfer the same and specifying the price per share which in his opinion
constitutes the fair value thereof. The transfer notice shall constitute the Company the
agent of the proposing transferor for the sale of all {but not some of) the shares
comprised in the transfer notice to any Member or Members willing to purchase the same
{hereinafter called "the purchasing Member") at the price specified therein or 2l the lair
value cerdified in accordance with paragraph (f) below {(whichever shall be the lowerj. A
transfer notice shall not be revocable aexcept with the sanction of the Directors.

continued...
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{(e) The shares comprised In any transfer notice shall be offered to the Members
(other than the proposing transferor) as nearly as may be in proportion to the number of
shares held by them respectively. Such offer shall be made by notice in writing
(herginafter called "the offer notice") within seven days after the receipt by the Company
of the lranster notice. The offer notice shall state the price per share specified in the
transfer notice and shall limit the time in which the offer may be accepted, not heing
less than twenty-one days nor more than forty-two days after the date of the offer notice,
provided that if a certificate of valuation is requested under paragraph (f) below the
offer shall remain open for acceptance for a period of fourteen days after the date on
which nntice of the fair vaiue cevtified in accordance with that paragraph shall have been
given by the Company to the Members. For the purpose of this Article an offer shall be
deemed to be accepied on the day on which the acceptance is received by the
Company. The offer notice shall further invite each Member to state in his reply the
number of additional shares {if any) in excess of his proportion which he desires to
purchase and if all the Members do not accept the offer in respect of their respective
proportions in full the shares not so accepted shall be used to satisfy the claims for
additional shares as neatly as may be in proportion lo the number of shares already heid
by them respectively, provided that no Member shall be obliged to lake more shares
than he shail have applied for. If any shares shall not be capable without fractions of
beiny offered to the Members in proportion to their existing holdings, the same shall be
offered to the Members, or some of them, in such proportions of in such manner as may be
determined by lots drawn in regard thereto, and the lots shall be drawn in such manner as
the Directors may think fit.

(fH Any Member may, not later than eight days after the date of the offer notice,
serve, on the Company a notice in writing requesting that the Auditor for the time being of
the Company (or at the discretion of the Auditor, a person nominated by ihe President for
the time being of the Institute of Chartered Accountants in the Country of the situation
of its Registered Office) certify in writing the sum which in his opinion represents the
fair value of the shares comprised in the transfer notice as at the dale of the transfer
notice and for the purpose of this Arlicle reference o the Auditar shall include any
person so nominated. Upon reseipt of such notice the Company shall instruct the Auditor
lo certify as aforesaid and the cosls of such valualun shall be appertioned among the
proposing transferor and the purchasing Members or borne by any one or more of
therm as the Auditor in his absolute discretion shall decide. In cerlifying fair vaiue as
aforesaid the Auditor shall be considered to be acting as an expert and not as an
arbitrator or arbiter and accordingly any provisions of law or statute relating to
arbitration shall not apply. Upon receipt of the certificate of the Auditor, the Company
shall by notice in writing inform ali Members of the fair value of each share and of the
price per share (being the lower of the price specified in the transfer notice and the
fair value of each share) at which the shares comptised in the transfer notice are offerad
for sale. For the purpose of tiis Arlicle the fair value of each share comprised in the
ransier notice shall be its value as a raieable proportion of the total value of ali the
issued shares of the Company and shall not be discountad or enhanced by reference
to the number of shares referred to in the transfer notice.

(g) If purchasing Members shall be found for all the shares comprised in the transfer
notice within the appropriate period specified in paragraph (&) above, the Company shali
not later than seven days after the expiry of such appropriate period give notice in
writing (hereinafter called "the sale notice") to the proposing transferor specifying the
purchasing Members and the proposing transleror shall be bound upon payment of the
price due in respect of all the shares comprised in the transfer nolice to transfer the
shares to the purchasing Members,

continued..,
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W} If in any case the proposing transferor after having become bound as aforesaid
makes default in transferring any shares the Company may receive the purchase
money on his behalf, and may authorise some person to execute a transfer ol such
shares in favour of the purchasing Members., The receipt of the Company for the purchase
money shall be a good discharge to the purchasing Members. The Company shall pay the
purchase money into a separate bank account.

(i) ¥ the Company shall not give a sale notice to the proposing transferor within the
time specified in paragraph (g) above, he shall, during the period of thirty days next
following the expiry of the time so specified, be at liberty subject to paragraph {c)
above to transfer all or any of the shares comprised in the transfer notice to any person
or persons.

(i) In any case where any shares are held by the trustee or trustees of a trust
following a transfer or transfers made pursuant to sub-paragraph (i} of paragraph (&)
above and it shall come to the notice of the Directors that not all the persons
beneficially interested under the trust are members of the family ({as hereinbefore
defined) of the Mamber by whom the trust was created, the Directors may at any time within
twenty-eight days thereafter resolve that such trustee or trustees do transfer such shares
and such trustee or trustees shall thereupon he deerned to have served a iransfer nolice
comprising such shares pursuant to paragraph (d) above and to have specified therein the
fair value to be certified in accordance with paragrapgh (f) above and the provisions of
this Article shall take effect accordingly. Notice of such resolution shall forthwith be
given to such trustee or trustees.

(k) Inthe application of Glauses 2g t¢ 31 {inclusive) in Table A to the Company:-

(iy save where the proposed transfer or transmission is within paragraph (a)
above ("a permitted transfer") any person becoming entitled to a share in consequence of
the deatir or bankruptcy of a Member shall give a transfer notice before he 2lects in
respect of any share {o be registered himself or to execute a transfei;

(i) ¥ a person so becoming entited shall not have executed a permitted
transfer or given a transfer notice in respect of any share within six months of the death
or bankruptcy, the Directors may at any time thergaiter upon resolution passed by them
give notice requiring such person within thity days to execute permitted transfers or
give a transfer notice in respect of all the shares to which he has so become entitled and
for which he has not previously done so and if he does not do so he shail at the ena of
such thirty days be deemed to have given a transfer notice pursuant to paragraph (d) of
this Article relating to those shares in respect of which he has still not execuled
permitted transfers or given a transfer notice;

(i) where a transfer nolice is given or deemed to be given under this
paragraph (k) and no price per shaie Is specified therein the transfer notice shall be
deemed to specify the sum which shall, on the application of the Directors, be certified
in lwriting b); the Auditors in accordance with paragraph () of this Aricle as lhe fair
value thereof,

conlinued ..
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() Whenever any Member of the Company who is employed by the Company in any
capacity (whether or not he is aiso a Director) ceases to he employed by the Company
otherwise than by reason of his death the Directors may at any time not later than six
months after his ceasing to be employed resolve that such Member do retire, and
thersupon he shall (unless he has already served a transfer notice) be deemed to have
served a transfer notice pursuant to paragraph (d) of this Article and to have specified
therein the fair value to be certified in accordance with paragraph (f} of this Article.
Notice of the passing of any such resolution shall forthwith be given to the Member
affected thereby.

Dated this 17th day of August 1992

Signed m

(AUTHORISED SIGNATORY OF INSTANT COMPANIES 4MITED)

/,WW

(AUTHORISED SIGNATORY OF SWIFT INCORPORATIONS LIMITED)

REF. 382704/ {FPU
JORDAN & SONS LTD
21 ST. THOMAS ST.
BRISTOL, BS16JS8
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THE COMPANIES ACTS 1985 to 1989
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WE HEREBY CERTIFY that this print
incorparates all altarations made 10
this company’s Memorsndom  of
Asgsociation by filed resolutions and
Is lodged In compliance with the
PRIVATE COMPANY LIMITED BY SHARES requiraments of soction 18 of the
Companlas Act 1285,
8/09/92

MEMORANDUM OF ASSOCIATION OF -~

g 1
“‘"‘Q*\H&f{. W R
Nt

PACKCHAIN LIMITED

1. The Company's name is "PACKCHAIN LIMITED".

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

3. (i) The object of the Company is to carry on business as a general cormimercial
company.

(i)  Without prejudice to the generality of the object and the powers of the
Company derived from Seclion 3A of the Act the Company has power to co all or any
of the following things:-

OBLGEN
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{al Vo purchase or by any other means acquire and 1ake options over any proparty whatever, and any
rights ar privileges of any kind over or i respect of any proparty.

{o}  To euply for, register, purchase, or by other means acquire and protect, prolong and rencw,
whether in the United Kingdom or elsewhere any patents, paient righis, brevets d'invention, licences, secrit
pracesses, trade marks, designs, protections anc concessions and to disclaim, alter, modity, use and turn 10
account and to manufacture under or grant licences or privilages in respect of the same, and to expend money
In experimenting upon, testing and Improving any patents, inventions or rights which the Company may acquire
or propose to acquire.

{cl Vo acquire or undertake the whole or any part of the business, gorJwill, and assets of any person,
tirm, or company carrying on or proposing to carry on any of the businesses which the Company is adthorised
to carry on and as part of the cansideration for such acquisition to undertake alt or any of the liabilites of such
person, firm or company, or to acquire an interest in, amalgamate with, or enter into partnership or into any
arrangemeant for sharing profits, or for co-operation, or for mutual assistance with any such persen, firm o7
company, or for subsidising or otherwise assisting any such person, firm or company, and to give or accept,
by way of consideration for any of the acts or things aforesaid or property acquired, any shares, debentures,
debenture stock or securitics that may be agreed upon, and to hold and retain, ar sel, mortpage and deal with
any shares, debentures, debenture stock or securities so received.

{d) To improve, manage, construct, tepair, davelop, exchange, let on lease or otherwise, mongage,
charge, sell, dispose of, turn to account, grant licences, options, rights and privileges in respect of, or otherwise
deal with all or any part of the property and rights of the Company.

{e)  Toinvest and deal with the maneys of the Company not immediately required in such manner as
may from time to time be determined and to hold ar otherwise deal with any investments made.

{ft  Tolend and advance money or give credit on any terms and with or without security to any person,
firm or compariy lincluding witheut prejudice to the generality of the foregoing any holding company, subsidiary
of fellow subsidiary of, or any other company associated in any way with, the Campany}, to énter into
guarantees, contracts of indemnity and suratyships of all kinds, to receive meney on deposit or loan upon any
terms, and to secure or guarantee in any manner and upon any terms the payment of any sum of money or the
performance of any obligation by any person, firm or company (including without prejudice to the generality
of the foregeing any such holding company, subsidiary, fellow subsidiary or associated company as aloresaidl,

{al  To borrow and raise money in any manner and to secure the repayment of any money borrowed,
raised or owing by muortgage, charge, standard security, lien or other security upon the whele nr any part of
the Company’s property or assets {whether present or futurel, including its uncailed capital, and also by a
similar mostgage, charge, standard security, lien or secwrity 1o segure ang guarantee the perfarmange by the
Company of any obligation or liability it may undertake or which may become binding on it.

{h}  To draw, make, accept, endorsg, discount, negotiate, execute and issue cheques, tills o} exchange,
prormissory notes, bills of lading, warrants, debentures, and other negotiable or trans{erable instruments.

i1 To apply for, promote, and obtain any Act of Parliament, order, or licence of {he Department of
Trade or other authonty for enabling the Company to carry any of its objects into efiect, or {or ellecting any
modification of the Company's constitution, or for any other purpose whrch may seem calculated directly or
indirectly to promote the Company’s interests, and to 6ppose any proceedings or applicaticas which may seem
calculated directly or indirectly to prejudice the Company's interests.

Il To enter into any arrangements with any govermment or authority (supreme, wmunicipal, losal, ar
otherwise} that may seem conducive to the attainment of the Company’s objects or any of them, and w abtam
from any such government or authority any charters, decrees, rights, privileges or concessians which the
Company may think deswrable and to carry out, exercise, asd comply with any sugh charlers, gdoorees, nighits,
privilegas, and concessions.

k1  To subscnbe for, take, purchase, ar atherwise acquirg, hold, sell, deal with and dispoase of, place
and underwnte shares, stocks, debentures, debenture stacks, donds, oblipatwns or Secunties ssuct or
guaranteed by any other company consututed or carrying on busingss in any part of the world, and debontures,
debenture stacks, bonds, obhpations or securities ssued or guaranteed by any govermment or authionty,
murcapal, loeat or otheewise, v any part of the world.

FORMLGEN



i Ta conteol, manage, fimance, subsidise, co-ordinate or otharwise a5SiISt any company Ot companies
wwhich the Company has a direct or indirect {inancial interest, to provide secratarial, admiistratve, techimcal,
commercial and ather services ant facilities of all kinds for any such company or companies and 10 make
payments by way of subvention or otherwise and any other arrangements which may seem desirabla with
respect Lo any business or oparations of or generally with respect to any such company or cEmpames,

lm} To promote any other company for the purpose of acquiring the whole or any part of the business
or praperty or undertaking or any of the [iabilities of the Company, or of Lndertaking any business or operations
which may appear fikely to assist ar benefit the Company or to enhance the value of any properly or business
of the Company, and to place or guarantee the placing of, underwrite, subscribe for, or otherwise acquire all
or any part of the shares or securities of any such company as aforesaid,

{n}  To sell or otherwise dispose of the whoia or any part of the business or property of the Company,
aither together or in portions, for such consideration as the Company may think {it, and in particular for shares,
debentures, or securities of any company purchasing the same.

{0) To actas agents or brokers and as trustees for any person, firm or company, and to undertake and
perform sub-contracts.

(p}  To remunerate any person, firm or company rendering services to the Company either by cash
payment or by the allotment to him or them of shares or other securities of the Company credited as paid up
mn full or in part or otherwise as may be thought expedient.

fal  To distribute among the Members of the Company in kind any property of the Company of
whatever nature.

ir}  Topay all or any expenses incurred in connection with the promation, formation and incorporation
of the Company, or to contract with any persen, firm or company to pay the same, and to pay commissions
to brokers and others for underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company.

{s) To support and subscribe to any charitable or public object and to support and subscribe to any
institution, society, or club which may be for the benefit of the Company or its Directors or empioyees, or may
be connected with any town or place where the Company carries an business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or benefits or charitable aid and generally to
provide advantages, facilities and services for any persons who are or have been Directors of, or who are or
have been enployeu by, or whao are serving or have served the Company, or any company which is a subsidiary
of the Company or the holding company of the Company or a fellow subsidiary of the Company or the
sredecassors in business of the Company or of any such subsidiary, holding or feliow subsidiary company and
10 the wives, widows, children and other relatives and dependants of such persons; to make payments towards
insurance including insurance for any Director, officer or Auditor against any liability as is referred to in Section
310(1} of the Act; and to set up, establish, support and maintain superannuation and other funds or schemes
{whether contnbutory or non-contributory) for the benefit of any of such persons and of their wives, wigows,
chidren and other relatives and dependants; and to sat up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of the Company of of any such subsidiary,
holding or tellew subsidiary company and 1o lend money to any such employees or to ttusteas an thar behalf
to enable any such purchase schemes to be established or maintained.

{)  Sulyect to and in accerdance with a due compliance with the prowisions of Sections 155 to 158
finclusive) of the Act B and so fa; as such provisions shall be applicable), to give, whethar directly or mdirectly,
any knd of financial assistance {as defined »n Section 152{1}{2) of the Act} for any such purpose as s specidred
in Section 151(1) andfor Section 151(2} of the Act.

tu}  To progure the Company to be regisiered or recogrused i any part of the worid,

(vi  To do ab or any of the thungs or matters aforesad in any part of the world and eithicr a5 prineagals,
wyents, contractors or othenwse, and by or through agents, brokers, sub-contractons or vtheewsse and father
alane ur n camuneuon with others.
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such turther olfer shall be made in like terms in the same manner anu limited by a like penad as the pngusal
offer, Any shares not accepted pursuant to such offer o further offer as aforesaid or not eanable of beng
otféred as aforesaid except by way of fractions and any shares released from the provisions of thie Aruchs
by any such Special Resolution as aforesaid shall be under the control of the Directors, who moy allot, arant
options over or otherwise dispose of the same to such persons, an such terms, and in such manner 85 they
think fit, provided that, in the case of shares not accepted as aforesaid, such shares shall not be disposed of
on tarms which are more favourable to the subscribers therefor than the terms on which they wire ofiered to
the Members. The foregoing provisions of this paragraph (b) shall have effect subject to Section B0 of the Act.

{c}  Inaccordance with Section 91(1) of the Act Sections 89{1) and 90(1} to (6} linclusive} of the Act
shall not apply to the Company.

{d) The Directors are genarally and unconditionally authorised for the purposes of Sect’on BQ of the
Act, to exercise any power of the Company to allot and grant rights to subscribe for or convelt secunites into
shares of the Company up to the amount of the authorised share capital with which the Company is
incorporated at any time or times during the periad of five years trom the date of incarporation and the
Directors may, after that period, sllot any shares or grant any such rights under this authority in putsuonce of
ari offer or agreement so to do made by the Comgany within that period. The authority hereby given may at
any timg [subject to the said Section 80) be renewed, revoked or varied by Ordinary Resolution of the Company
in General Mesting,

SHARES

3. Thelien conferred by Clause 8 in Table A shall attach also to fully paid-up shares, and the Company shall
also have a first and paramount lien on all shares, whether fully paid or not, standing regisiered in the namne
of any person indebted or under liability to the Company, whether he shall be the soie registered holder thereof
ar shall be one of two or mare joint holders, for all moneys presently payable by him or his estate to the
Company. Clause 8 in Table A shall be modified accordingly,

4. The liability of any Member in default in respect of a call shall be increased by the addition at the end of
the first sentence of Clause 18 in Table A of the words "and all expenses that may have been incurred by the
Company by reason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

8.  Every notice convening a General Meeting shall comply with the provisions of Section 372(3] of the Act
as to giving information 1o Members in regard to their right to appoint proxies; and notices of and other
communications relating to anr General Meeting which any Member is entitled to receive shall be sent 1o the
Directors and to the Auditors for the time heing of the Company.

6. {a) i a quorum is not present within half an hour from the time appointed for a General Meeting the
General Meeting shalt stand adjourned to the same day in the next week at the same time and place or to such
other day and at such ather time and place as the Directors may determine; and if at the adjourned Generai
Meeting a quorum is not présent within half an hour from the time appointed therefor such adjourned Genaral
Me~ting shall be dissolved.

(b) Clause 41 in Table A shalf not apply to the Company.
APPOINTMENT OF DIRECTORS
7. {y  Clause 64 in Table A shall not apply to the Company.

A (b} The maximum number and mimmum number respectively of the Disreclors may be determined from
time to time by Ordinary Resolution in General Meeting of the Company, Subject to and in default of any such
determination there shall be ne maximum number of Direcioss and the minimum number of Directors shall be
one, Whensoever the minimum number_of Directars shall be ong, a sole Director shalf have auttonty to
excreise all the 8owers anc discretians by Table A and by these Articles exprussed to be vested in the Ditestors
generaly, and Clause 89 in Table A shail be modified accordingly,

i) The Directors shall not be required to retire by rotaton and Clauses 73 to 80 bnplusive) in Table
A shall npt apply to the Company.

(@ No person shali be appointed a Dwector at any General Meeting unless wither.
{n h2 15 recommended by the Directors; or
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fi)  nat less than fourteen nor more than thirty-tive clear days before the date nepointed for the

General Meeting, notice signed by a Member qualified to vote at the General Meeting has been given to the
Company of the intention to propose that person for appointment, together with notice signed by that person
of his willingness to pe appainted.

. lel  Subject to paragraph (d} above, the Company may by Ordinary Resolution in General Meeting
appoint any person who is willing to act to be J Director, either to fill a vacancy or as an additional Director,

{f}  The Directors may appoint a person who is willing to act to be a Director, g'ther to fill a vacancy
or as an additional Director, provided that the appointment does not cause the number of Directors to exceed
any number determ ned it accordance with paragraph {b) above as the maximum number of Directors and for
the tme being in force,

BORROWING POWERS

e. The Directors may exercise ail the powers of the Company to borrow money without limit as to amount
and upon such terms and in such manner as they think fit, and subject {in the case of any security convertible
into shares) te Section 80 of the Act to grant any mortgage, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to issue debentures, debenture stock, and other
seurities whether outnght or as security for any debt, liability or cbligation of the Company or of any third
party.

ALTERNATE DIREC 'ORS

9. {a} Analternate Director shall not be entitled as such to receive any remuneration from the Campany,
save that he may be paid by the Company such part {if any) of the remuneration otherwise payable to his
appointor as such appointor may by notice in writing to the Company from time to time direct, and the first
sgntence of Clause 66 in Table A shall be modified accordingly.

{b) A Director, or any such other person as is mentioned in Clause 65 in Table A, may act as an
alternate Director to represent more than one Director, and an alternate Director shall be entitled at any meeting
of the Directors or of any committee of the Directors to one vote for every Director whom he represents in
addition to his own vote {if any) as a Director, but he shall count as anly onie for the purpose of determining
whether a guorum is present.

GRATUITIES AND PENSIONS

10. (al The Directors may exercise the powers of the Company conferred by Clause 3lii}(s] of the
Memorandum of Association of the Company and shall be entitled to retain any benelits received by them or
any of them by reason of the exercise of any such powers,

{b] Clause 87 in Table A shall nat apply to the Company.
PROCEEDINGS OF DIRECTORS

11. (a} A Uirector may vote, at any meeting of the Directors or of any committee of the Directors, on any
reeolutron, notwithstanding that it in any way concerns or relates to a matter in which he has, directly or
ndirectly, any kind of interest whatsoever, and if he shall vote on any such resolution as aforesaid his vote shall
be enunted; and in relation to any such resolution as aforesaid he shall {whether or not he shall vote on the
samej be taken nto account in czloulating the quorum present at the mezting.

{by  Clauses 94 to 97 Ginclusive) in Table A shall not apply to the Company.
THE SEAL

12. {8} If the Company has a seal st shall only be used with the authonty of the Directors or of a comnuttce
of Duectars. Tha Directors may deterrmine who shalf sign any instrument to which the seahs affixed and unlioss
atherviise 80 detenmined it shall be signed by a Director and by the Secretary or second Director. The ollugatiorn
under Clause 6 of Table A relating to the sealing of share sertficates shall appry onlv if the Company has a <pal
Clause 1013 of Tabie A shall nnt apply to the Company.

{b}  The Company may exercise the pawers conferrcd by Sectior 38 of the Aot voth regard to B
ait afbfical seal for use abroad, and such poveers shall B¢ vested in the Directors.

FORML GEN
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{w) To do all such other things as may be deemed incidental or conducive to the
attainment of tha Company’s abject or of any of the powers given to it by the Act or by this
Clause.

AND so that:-

(1)  None of the provisions set forth in any sub-clause of this Glauss shal
be restrictively construed but the widest inlerpretation shall be given to each such
provision, and none of such provisions shall, except where the context expressly so
requires, be in any way limited or restricted by reference to or Inference from any other
provision set forth in such sub-clause, or by reference to or inference from the terms of
any other sub-clause of this Clause, or by reference to or inference from the name of the
Company.

(2) The word "Company" in this Glause, except where used in reference
to the Company, shall be deemed to include any partnership or olher body of persons,

whether incorporated or unincorporated and whether domiciled in the United Kingdom or
elsewhere.

(3) In this Clause the expression "the Act" means the Companies Act
1985, but so that any reference in this Clause to any provision of the Act shall be deemed
{o inciude a reference ta any statutory modification or re-enactment of that provision for
the time being in force.
4, The liability of the Members is limited.

5.  The Company's share capital is £500000 divided into 500000 shares of £1 each.

LG92
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CERTIFICATION

WE HEREBY CERTIFY that this
print incorporates all alterations
mads fo this company’s Articles of
Association by filed resotutions and
is lodged in compliance with the
priquirements of soction 18 of the
Companias Act 1985.

8/09/92

THE COMPANIES ACTS 1485 to 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

PRELJMINARY

1. {a) The Regulations contained in Table A in the Schedule ta the Companies (Tables A to F)
Regulations 1985 (Si 1985 MNo. 805) as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (SI 1585 No. 1052) (such Table being hereinaftar called "Table A"} shall apply to the
Company save in so far as thay are excluded or varied hereby and such Regulations (save as so
exciuded or varied) and the Articles hereinafter contained shall be the regulations of tha Company.

by In these Articies the expression “the Act” means the Companies Act 1983, but so that any
refarence in these Articles to any provision of the Act shall be deemed to include 4 reference to any
statutory modification ar re-enactment of that pravision for the time being in force.

ALLOTMENT OF SHARES

2. {a) Shares which are comprised in the authorised shara capital with which tho Company is
incorporated shall be under the control of the Direclors who may {subject to Section 80 of the Act and
fo paragraph (d) below) allot, grant options over or otherwise dispose of the same, 10 such persons, on
such terms and in such manner as thoy think fit.

{b) Allshares which are not comprised in the authorised share capital with which the Gompany
is incorpora‘ed and which the Directors propose to issue shall first be offered to the Members in
pronartion as nearly as may ba to the number of the oxisting shares held by them respectively unless
the Gompany in Gancral Meeling shall by Special Resolution otherwise direct. The olfer shall be mado
by notice specifying the number of shares offered, and limiling a period {not being lass than fourteen
days) within which the offer, if not accepled, will be deamed io be declined. Alter the expiration of that
period, those shares so deemed to bo declined shall be offered in the proportion aforesaid to the persons
who have, within the said period, accepted all the shares offered to them,

sia
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INDEMNITY

13. (a) Every Director or other officer or Auditor of the Company shall be indemnified
out of the asrets of the Company against all losses or liabilities which he may sustain or
incur in or about the execution of the duties of hiz office or otherwise in relalion thereto,
including any liability incurred by him in defending any proceedings, whether civii or
criminal, in which judgment is given in his favour or in which he is acquitted or in
connection with any application under Section 144 or Section 727 of the Act In which relief
is granted to him by the Court, and no Director or other oftic ¢r shall Lo liable for any ioss,
damage or misfortune which may happen to or be incurred by tiie Company in the
execution of the duties v’ his office or in relaticn thereto, But *his Article shall only have
effect in so far as its provisions are not avoided by Section 310 of the Act.

{b}  The Directors shall have power (o purciiase and muintain for any Director,
officer or Auditor of the Company insurance against any such ljabifity as is referred to in
Sectlion 310(1) of the Act.

{¢) Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES

14.(a) The Direclors shall, subject to C!.ase 24 in Table A, register the transfer or,
as the case may be, transmission of any shares:-

(i} to a member of the family of a Member or deceased Member;

() to any person or persons acting in the capacily of trustee or trustees of a
frust created by a Member (by deed or by will) or, upon any cnange of trustees of a trust
s0 created, to the new trustee or trustees (so that any such transfer as aforesaid shall
be registered pursuant to this paragraph only if such shares are to be held upon the terms
of the trust) provided that there are no persons beneficially interested under the trust
other than the Member or members of his famiiy and the voting rights conferred by any such
shares are not exercisable by or subject to the consent of any person other than the
trustee or trustees of the trust or the Member or members of his family and also the
Directors are satisfied that the trust is and is intended o remain a trust the sole
purpose of wiich is to benefit the Member or members of his family;

(i) by the trustee or trustees of a trust to which sub-paragraph (i} abcve applies
to any person benelicially interested under the trust being the Member or a member of
his family;

(iv)to the legal personal representatives of a deceasod Member where under the
provisions of his will or the laws as io intestacy the persons benelicialy enlitled to
any such shares, whether immediately or centingently, are members of the family {as
hereinafier defined) of the deceased Member and by the legal personal representatives of
a decaased Member to a member or members of the family of the deceased Member;

{¥) to any other Member of the Company.



-

(b) For the purpose of paragraphs (a) and {j) of this Adicle but nol any cther

, paragraph:

() the word "Member" chail not include a person who holds shares only in the
capacity of trustee, legal personal representative or trustes in bankruptcy hut shall
inciude a former Member in any case where the person concerned ceased fo be a
Mamber as the result of the creation of the relevant tfrust; and

(i) the words "a member of the family of a Member" shall mean the husband, wife,
widow, widower, child and remoter issue (including a child by adoption), parent
(including adoptive parent), brother and sister {whether of the full or half blood and
including a brother or sister related by adoption), and child and remoter issue of any
such brother or sister (including a child by adoption), of the Member.

(c) Notwithstanding the provisions of this Article, the Directors may decline to
register any transfer or transmission which would otherwise be permitted hereunder
without assigning any reason therefor, if it is a transter.-

(i) of a share (whether or not it is fully paid) made pursuant to paragraph (i)
below;

(i) of @ share pursuant to paragraph (a) by a Member of the Company who is
employed by the Company in any capacity provided ihat this resiriction shall not apply to
such Members’ legal personal representatives.

Clause 24 in Table A shail, for these purposes, be modified accordingly.

(d) Save where a lransfer {3 made pursuant to paragraph (a) above any person
(hereinafter called "the proposing transferor") proposing to transfer any shares shail
give notice in writing (hereinafter called "the transfer notice") to the Company that he
desires to transfer the same and specifying the price per share which in his opinion
constitutes the fair value thereofl. The transfer notice shall constitute the Comipany the
agent of the proposing transferor for the sale of alf Cyat not some of) the shares
comprised in the transfer notice to any Member or Members willing to purchase the same
{hereinafter called "the purchasing Member") at the price specified therein or at the fair
vajue certilied in accordance with paragraph (f) below (whichever shal! be the lower). A
transfer notice shall not be revocabie except with the sanction of the Directors.

(e) The shares comprised in any fransfer notice shall be offered to the Members
(other than the proposing transferor) as nearly as may be in proportion to the number of
shares held by them respectively. Such ofter shall be made by nolice in writing
(hereinafter called "the offer notice") within seven days after the receipt by the Company
of the transfer notice. The offer notice shall slate the price per share specific.d in the
transfer notice and shall iimit the time in which the offer may be accepled, not being
less than twenty-one days nor more than forly-two days alier the date of the offer notice,
provided that if &« certificate of valuation is requested under paragrarh {f) below the
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offer shall remain open for acceptance for a period of fourteen days after the date on
which notice of the fair value certified in accordance with that paragraph shali have been
given by the Company to the Members. For the purpose of lhis Ariicle an offer shall be

* ‘deemed to be accepted on the day on which the acceplance is received by the

Company. The offer notice shall further invite each Member to state in his reply the
number of additional shares (if any) in excess of his proportion which he desires 1o
purchase and if all the Members do not accept the offer in respect of their respective
proportions in full the shares not so accepted shall be used to satisfy the claims for
additional shares as nearly as may be in proportion to the number of shares already held
by them respectively, provided that no Member shall be obliged to take more shares
than he shail have applied for. |f any shares shall not be capable without fractions of
being offered to the Members in proportion to their existing holdings, the same shall be
offered to the Members, or some of them, in such proportions or in such manner as may be
determined by lots drawn in regard thareto, and the lots shall be drawn in such manner as
the Directors may think fit,

i Any Member may, not later than eight days after the date of the offer notice,
serve on the Company a notice in writing requesting that the Auditor for the time being of
the Company (or at the discretion of the Auditor, & person nominated by the President for
the time being of the Institute of Chartered Accountants in the Country of the situation
of its Registered Office) certify in writing the sum which in his opinion represents the
fair value of the shares comprised in the transfer notice as at the date of the transfer
notice and for the purpose of this Article reference to the Auditor shall include any
person so nominated. Upon recelpi of such notice the Company shail instruct the Auditor
to certify as aforesaid and the costs of such valuaticn shall be appertioned among the
proposing transferor and the purchasing Members or borne by any one or more of
them as the Auditor in his absolute discretion shall decide. In certifying fair vaiue as
aforesaid the Audilor shafl be considered to be acling as an expert and not as an
arhitrator or arbiier and accordingly any provisions of law or statute relating to
arbitration shall not apply. Upon receipt of the certiticate of the Auditor, the Company
shali by notice in writing inform all Members of the fair value of gach share and of the
price per share (being the lower of the price specified in the franster notice and the
fair value of each share) at which the shares comprised in the transfer notice are offered
for sale. For the purpose of this Article the fair value of each share comprised in the
transfer notice shall be its value as a rateable proportion of the total vajue of all the
issued shares of the Company and shall not be discounted or enhanced by reference
to the number of shares referred to in the transfer notice.

{(g) U purchasing Members shall be found for all the shares comprised in the transfer
notice within the appropriate period specified in paragraph (e) above, the Company shall
not fafer than seven days after the expiry of such appropriate period give notice in
writing (hereinafter called "the sale notice") to the proposing transieror specifying the
purchasinn Members and the proposing transferor shall be bound upon payment of the
price due in respect of all the shares comprised in the transfer nolice to transfer the
shares to the purchasing Members,

{n) K in any case the proposing transferor after having become bound as aforesaid
makes default in transferring any shares the Company may receive the purchase
money on his behalf, and may authorise some person to execute a fransfer of such
shares in favour of the purchasing Members. The receipt of the Company for the purchase
money shall be a good discharge to the purchasing Members. The Company shall pay the
purchase money into a separate bank account.
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(i) € the Company shall not give a sale notice to the proposing transferor within the
time specified in paragraph {g) above, he shall. during the period of thity doys next
following the expiry of the time so specified, be at liberty subject to paragraph (c}
abova to transfer all or any of the shares comprised In the transfer notice lo any person
or HArSONS,

(i} In any case where any shares are held by the trustee or lrustees of a trust
following a transfer or transfers made pursuant to sub-paragraph (i) of paragraph (a)
above and it shall come to the notice of the Directors that not all the persans
heneficially interested under the trust are members of the family (as hereinbefore
defined) of the Member by whom the trust was created, the Directors may at any time within
twenty-eight days thereafter resolve that such trustee or trustees do transfer such shares
and such trustee or trustees shall therezupon be deemed to have served a transfer notice
comprising such shares pursuant to paragraph (d) above and to have specified therein the
fair vatue to be certified in accordance with paragraph {f) above and the provisions of
this Article shall take effect accordingly. Notice of such resolution shall forthwith be
given to such trustee or trustees.

(k) Inthe application of Clauses 29 to 31 (inclusive) in Table A to the Company:-

{iy save where the proposed transfer or transmission is within paragraph (a)
above ("a permitted transfer"} any person becoming entitled to a share in consequence of
the death or bankruptcy of a Member shall give a transfer notice before he elects in
respect of any share to be registered himself or to execute a transfer;

(i) if a person so becoming enlitled shall not have executed a permitted
transfer or given a transfar notice in respect of any share within six months of the death
or bankruptcy, the Directors may at any time thereafter upon resolution passed by them
give notice requiring such person within thirty days to execute permitted transfers or
give a transfer notice in respect of all the shares to which he has so become entitied and
far which he has not previously done so and if he does nst do so he shall at the end of
such thirty days be deemed to have given a transler notice pursuant to paragraph (d) of
this Article reiating to those shares in respect of which he has still nat executed
permittad transfers or given a transfer notice,

(i) where a ftransfer notice Is given or deemed to be given under this
paragraph (k) and no price per share is specified therein the transfer rotice shall be
deemed to specify the sum which shall, on the application of the Directors, be cerlified
in writing by the Auditors in accordance with paragraph (f) of this Article as the fair
value thereof,

() Whenever any Member of the Company who is employed by the Company in any
capacity (whether or not he is also a Director) ceases to be employed by the Company
otherwisa than by reason of his death the Direclors may at any time not later than six
months after his ceasing to be employed resolve that such Member do retire, and
thercupon he shall (unless he has already served a transfer notice) be deemed to have
served a transfer notice pursuant to paragraph (d) of this Article and to have specified
tharein the fair value to be certifed in accordance with paragraph (f) of this Ardicle.
Nolice of the passing of any such resolution shall forthwitii ba given tu the Member
affected thereby.
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Company Number: 2735431

THE COMPANIES ACT 1985

AND

e

{Copy) ; " "

THE COMPANIES ACT 1989 _ ... -~

E

et

SPECIAL RESOLUTION

or

PACRCHAIN LIMITED

At an EXTRAORDINARY GENERAL MEETING of the above-named Company
duly convened, and held on the 16th day of November 1992,
the following SPECIAL RESOLUTION was duly passed:-

That the name of the Company be changed to

WENSLEYDALE DATRY PRODUCTS LIMITED

ey
{/)’ 1, .
Signed .....fy; //{«f.:’:‘.‘:—.-:-:......

4
o
JOI}K/ IBSON =~ CPAIRMAN




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2735431

I hereby certify that

PACKCHAIN LIMITED

having by special resolution changed its name,

is now incorporated under the name of

WENSLEYDALE DAIRY PRODUCTS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 2 DECEMBER 1992

N

'
L G
4 [

an authorised officer
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COMPANIZS FORM No. 224

Notice of accounting reference date
(to be delivered within 6 months of
incorporation)

Pursuant to section 224 of the Companias Act 1985

Ter the Registrar of Companias Far offictal use

Company number

Loty sl lie Sl |
L1 0 [ammseal
Name of company
i WENSLEV T ALS DR 1Ly FPRobuers TO

Ca

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:

Signed / - |

[Director][Seeretany}t Date ¥~ 3. 77
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