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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 5802809

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

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, London, the 2nd May 2006

MR ANI

*N05802809J*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
—— fortherecord —
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Please complete in typescript,
or in bold black capitals.

Company Name in full

of

t Please delete as appropriate.

Declarant's signature

Declared at

On

© Please print name. before me @ HM L‘-E\/f M’é\’\[ W
Signed l Date| O I oS / O6.
tA L Solicitor

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

X #LTG7IF2L ™ i
COMPANIES HOUSE (2/05/2006

Declaration on application for registration

S go2¥o07.

[VIRGAL LIMITED

THOMAS LLOYD-JONES

FLAT 922, GLOBE VIEW, HIGH TIMBER STREET, LONDON EC4V
3PR

do solemnly and sincerely declare that | am a MSOROOOSORMMDODEK
TOO00BROC0MROCDNN [person named as director or secretary of the

company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] 1 and that all the requirements of the Companies Act
1985 in respect of the regisfration of the above company and of matters
precedent and incidental to it have been complied with.

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

: Az AN

i

R1LD & BraD, 90 FTT6. LANE, LondOn CF

Year

2’[ O|O|6

Day Month

O OI\S

23

Macfarlanes (TRLJ/2992559.1)

10 Norwich Street
London
EC4A 1BD

Tel +44 (0)20 7831 9222

DX number 138 DX exchange Chancery Lane

When you have completed and signed the form please send it to the
Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales
or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

| for companies registered in Scotland DX 235 Edinburgh
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LASERFORM

Please complete in typescript,
or in bold black capitals.

Notes on completion appear on final page

Company Name in full

Proposed Registered Office

(PC Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by

an agent for the subscriber(s) of

the memorandum mark the box opposite
and give the agent's name and address.

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

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

r

|

10

First directors and secretary and intended situation of
registered office

< o2 o4

VIRGAL LIMITED

10 NORWICH STREET

LONDON

Postcode | EC4A 1BD

Postcode

IMacfarlanes (TRLJ/2992550.1)

10 Norwich Street
London
EC4A 1BD

Tel +44 (0)20 7831 9222

DX number 138 DX exchange Chancery Lane

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

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

0 ' WL TGPEF 2K 5 for companies registered in England and Wales or
COMPARIES HIUSE wisntes | Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
L | for companies registered in Scotland DX 235 Edinburgh

Laserform International 4/03
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' Company Secretary see notes 1-5)
Company name |[VIRGAL LIMITED

NAME *Style / Title |Mr *Honours etc

* Voluntary detail
cumary detals Forename(s) |THOMAS RICHARD

Surname |LL.OYD-JONES

Previous forename(s)

1 Tick this box ifthe  Previous surname(s)
address shown is a

service address for

the beneficiary of a Address 1t FLAT 92 GLOBE VIEW
Confidentiality Order
granted under section
723B of the HIGH TIMBER STREET
Companies Act 1985
otherwise, give your
usual residential
address. ln the case
of a corporation or County / Region Postcode | EC4V 3PR
Scottish firm, give the
registered or principal
office address. Country ENCGLAND

Post town iLoNDON

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

Consent signature %6&/ Date| 01 / ox/ o,
¢ 1

Directors (see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title [MRS *Honours etc

Forename(s) [BIBI RAHIMA

Surname |ALLY

Previous forename(s)

t Tick this box it the T 1EVIOUS surmame(s)

address shown is a
service address for Address tt 60 HARBURY ROAD
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your Post town [CARSHALTON BEECHES
usual residential
address. In the case .
of a corporation or County / Region |SURREY Postcode | SM5 4LA
Scottish firm, give the
registered or principal
office address.

Country |ENGLAND

Day Month Year

Date of birth 0| 1|0 Ll 1| 9[ 6| 0 | Nationality [BRITISH

Business occupation (COMPANY DIRECTOR

Other directorships SEE ATTACHED LIST

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

Consent signature @\b l%:?//&\“j Date ZM\[\LJZDOL

2992550




. Diredtors

{see notes 1-5)

Please list directors in alphabetical order

* Voluntary details

11 Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

*Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surname(s)

Address tt

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

*Honours etc

Postcode

Day Month

Year

|

Nationality

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

Consent signature Date
This section must be signed by
Either i
an agent on behalf Signed W Date vy /ﬂ)f/ﬂ g\
of all subscribers s
Or the subscribers Signed Date
( i.e those who signed
as members on the Signed Date
memorandum of
association). Signed Date
Signed Date
Signed Date
Signed Date

2992550




DIRECTORSHIPS OF MRS BIBI RAHIMA ALLY

Amiva Limited

Ashiana Limited

Bio-Logic Limited

Bio-Logic Holding Limited
Business-Auctions.Com Limited
Charles Boswell (Gunmakers) Limited
Court House Farm (Fulmer} Limited
Czarnikow Rionda Limited

Daisy & Tom Limited
Edupublishing Limited
Fleetcar-Auctions Limited
Fletchdar Limited

Foodworks UK Limited

Garden Palace Limited

Healthcare Brands International Limited
ITAuctions.com Limited

Laken Properties Limited
Maypalace Limited

Mintar Limited

Morrison Nominees Limited
Spalace Limited

Vanish 4 Limited

BRA\323309
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34
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COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
-of -

VIRGAL LIMITED

The Company’s name is VIRGAL LIMITED
The Company’s registered office is to be situated in England and Wales.
The Company’s objects are:

to catry on the business of an investment company in all its branches, and for
such purpose to acquire and hold for investment:

land, buildings, houses and other real or personal property, wheresoever situate, and
of any tenure, and any estate or interest or right therein including freehold or
leasehold ground rents, reversions, mortgages, charges and annuities;

shares, stocks, debentures, debenture stock, perpetual or otherwise, bonds,
obligations and securities issued or guaranteed by any company, and debentures,
debenture stock, bonds, obligations and securities issued or guaranteed by any
government, sovereign, ruler, commissioners, public body or authority, supreme,
municipal, local or otherwise; and

any patents, licences, rights or privileges which the Company may think
necessary or convenient for the purposes of its business;

to catry on any other business which may seem to the Company capable of being
conveniently carried on in connection with any business of the Company or cal-
culated directly or indirectly to enhance the value of or render profitable any of
the Company’s property or assets.

to acquire and take over the whole or any part of the business, property and
liabilities of any company or person carrying on any business which the
Company is authorised to carry on, or possessed of any property or assets suitable
for the purposes of the Company.

to purchase, take on lease or in exchange, hire or otherwise acquire any real or
personal property, patents, licences, rights or privileges which the Company may
think necessary or convenient for the purposes of its business, and to construct,
maintain and alter any buildings or works necessary or convenient for the
purposes of the Company.

L01 SLTG?IFZm 46
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3.5

3.6

37

3.8

3.9

3.10

31

to pay for any property or assets acquired by the Company either in cash or fully
or partly paid shares or by the issue of securities or obligations or partly in one
mode and partly in another and generally on such terms as may be determined.

to borrow or raise or secure the payment of money in such manner and upon such
terms as the Company may think fit, and for any of such purposes to mortgage or
charge the undertaking and all or any part of the property and rights of the
Company, both present and future including uncalled capital, and to create and
issue redeemable debentures or debenture stock, bonds or other obligations.

to stand surety for or guarantee, support or secure the performance of all or any of
the obligations of any person, firm or company whether by personal covenant or
by mortgage, charge or lien upon the whole or any part of the undertaking,
property and assets of the Company, both present and future, including its
uncalled capital or by both such methods; and, in particular, but without prejudice
to the generality of the foregoing, to guarantee, support or secure whether by
personal covenant or by any such mortgage, charge or lien as aforesaid or by both
such methods the performance of all or any of the obligations (including the
repayment or payment of the principal and premium and interest on any
securities) of any company which is for the time being the Company’s holding
company (as defined by Companies Act 1985 section 736) or another subsidiary
{as defined by that section) of any such holding company or a subsidiary (as
defined by that section) of the Company.

to lend and advance money or give credit on any terms and with or without
security to any person, firm or company (including, without prejudice to the
generality of the foregoing, any holding company, subsidiary or fellow subsidiary
of, or any other company associated in any way with, the Company).

to invest and deal with the moneys of the Company not immediately required in
such manner as may from time to time be determined and to hold or otherwise
deal with any investments made.

to issue and deposit any securities which the Company has power to issue by way
of mortgage to secure any sum less than the nominal amount of such securities,
and also by way of security for the performance of any contracts or obligations of
the Company or of its customers or of any other person or company having
dealings with the Company, or in whose business or undertaking the Company is
interested.

to establish and maintain, or procure the establishment and maintenance of, any
non-contributory or contributory pension or superannuation funds for the benefit
of, and to give or procure the giving of donations, gratuities, pensions, allowances
or emoluments to any persons who are or were at any time in the employment or
service of the Company, or of any company which is a subsidiary of the
Company or is allied to or associated with the Company, or any such subsidiary
or of any company which is a predecessor in business of the Company or of any
such other company as aforesaid, or any persons who are or were at any time
directors or officers of the Company, or of any such other company as aforesaid,
and the spouses, widows, widowers, families and dependants of any such persons,
and also to establish and subsidise or subscribe to any institutions, associations,
clubs or funds calculated to be for the benefit of or 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

2
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3.12

313

3.14

315

3.16

3.17

3.18

3.19

such persons as aforesaid, and to subscribe or guarantee money for any charitable
or benevolent object or for any exhibition or for any public, general or useful
object, and to do any of the matters aforesaid, either alone or in conjunction with
any such other company as aforesaid.

to enter into any partnership or arrangement in the nature of a partnership, co-
operation or union of interests, with any person or company engaged or interested
or about to become engaged or interested in the carrying on or conduct of any
business which the Company is authorised to carry on or conduct or from which
the Company would, or might derive any benefit, whether direct or indirect.

to establish or promote, or join in the establishment or promotion of, any other
company whose objects shall include the taking over of any of the assets and
liabilities of the Company, or the promotion of which shall be calculated to
advance its interests, and to acquire and hold any shares, securities or obligations
of any such company.

to amalgamate with any other company.

to sell or dispose of the undertaking, property and assets of the Company or any
part thereof, in such manner and for such consideration as the Company may
think fit, and in particular for shares (fully or partly paid up), debentures,
debenture stock, securities or obligations of any other company, whether
promoted by the Company for the purpose or not, and to improve, manage,
develop, exchange, lease, dispose of, turn to account or otherwise deal with all or
any part of the property and assets of the Company.

to distribute any of the Company’s property or assets among the members in
specie.

to cause the Company to be registered or recognised in any foreign country.

to do all or any of the above things in any part of the world, and either as
principal, agent, trustee or otherwise, and either alone or in conjunction with
others, and by or through agents, subcontractors, trustees or otherwise.

to do all such other things as are incidental or the Company may think conducive
to the attainment of the above objects or any of them.

And it is hereby declared that the word ‘company’ in this Clause, except where
used in reference to this Company, shall be deemed to include any partnership or
other body of persons, whether incorporated or not incorporated, and whether
domiciled in the United Kingdom or elsewhere, and that the intention is that each
of the objects specified in each paragraph of this Clause shall, except where
otherwise expressed in such paragraph, be an independent main object and not be
limited or restricted by reference to or inference from the terms of any other
paragraph or the name of the Company.

The liability of the members is limited.

The Company’s share capital is £100 divided into 100 ordinary shares of £1.00
each.

2-05-06\TRLIN2992397.1




1, the subscriber to this Memorandum of Association, wish to be formed into a company pursuant
to this memorandurn; and I agree to take the number of shares shown opposite my name.

Number of shares taken

Name and Address of Subscriber by each Subscriber
Thomas Lloyd-Jones 1
Flat 92, Globe View
High Timber Street
London
EC4V 3PR
Total shares taken 1

Dated: 28April 2006

Witness to the above signatures:

ﬁéﬁﬂxz) A 7HonT /év”ﬂu’g@/u/ ,}Z é ‘/bi’{@

/0 NewgigecH STREET
Aon Dond £Cak /68D
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1.1

1.2

1.3

31

3.2

33

COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of -

VIRGAL LIMITED

INTRODUCTORY

The Regulations contained or incorporated in Table A in the Schedule to The
Companies (Tables A to F) Regulations 1985 as amended by The Companies
(Tables A to F) Amendment Regulations 1985 and The Companies Act 1985
(Electronic Communications) Order 2000 (in the following Articles “Table A”)
shall apply to the Company, save insofar as they are varied or excluded by or are
inconsistent with the following Articles.

In Regulation 1 of Table A, the words “and in Articles of Association adopting
the same” shall be inserted after the word “regulations” in the last paragraph of
that Regulation and the sentence “Any reference to any statutory provision shall
be deemed to include a reference to each and every statutory amendment,
modification, re-enactment and extension thereof for the time being in force”
shall be inserted at the end of that Regulation.

Regulations 8,40,62,73 to 77 (inclusive), 80, 90, 94 to 98 (inclusive) and 118 of
Table A shall not apply to the Company.

SHARE CAPITAL

The share capital of the Company is £100 divided into 100 Ordinary Shares of £1
each.

The Directors are authorised, for the purposes of section 80 of the Act, to allot
and issue relevant securities (as defined in section 80(2) of the Act) up to an
aggregate nominal value of £99. This authority shall expire on the fifth
anniversary of the date of the Company’s incorporation, unless previously
revoked, renewed or varied by the Company in general meeting.

The Directors shall be entitled, pursuant to the authority conferred by Article 3.1
or any renewal or variation of such authority, to make at any time prior to its
expiry any offer or agreement which would or might require relevant securities to
be allotted after such expiry, and to allot relevant securities pursuant to any such
offer or agreement.

The provisions of sections 89(1) and 90(1) to (6) of the Act shall not apply to the
Company.

2-05-06\TRLIN2992397.1




7.1

7.2

7.3

LIEN

The Company shall have a first and paramount lien on every share (whether or
not fully paid) for all and any indebtedness of any holder thereof to the Company
(whether a sole holder or one of two or more joint holders), whether or not such
mdebtedness or liability is in respect of the shares concerned and whether or not
it is presently payable.

TRANSFER OF SHARES

The Directors may, in their absolute discretion and without giving any reason,
refuse to register the transfer of any share in the capital of the Company, whether
fully or partly paid. In its application to the Company, Regulation 24 of Table A
shall be modified by the deletion of the first sentence.

GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of
members is present at the time when the meeting proceeds to business. One
member holding more than one half in nominal value of the issued ordinary share
capital of the Company for the time being and present in person or by proxy or
representative shall constitute a quorum and shall be deemed for this purpose to
constitute a valid meeting but, save in such a case, two members present in
person or by proxy or representative shall be a quorum.

The instrument appointing a proxy and any authority under which it is executed
or a copy of such authority certified notarially or in some other way approved by
the Directors may:

be deposited at the office or at such other place within the United Kingdom as is
specified in the notice convening the meeting or in any instrument of proxy sent
out by the Company in relation to the meeting not less than 24 hours before the
time for holding the meeting or adjourned meeting at which the person named in
the instrument proposes to vote; or

be delivered at the meeting or adjourned meeting at which the person named in
the nstrument proposes to vote to the Chairman or to the Secretary or to any
Director; or

in the case of a poll, be delivered at the meeting at which the poll was demanded
to the Chairman or to the Secretary or to any Director, or at the time and place at
which the poll is held to the Chairman or to the Secretary or to any Director or
scrutineer

and an instrument of proxy which is not deposited or delivered in a manner so
permitted shall be invalid.

DIRECTORS

In its application to the Company, Regulation 64 of Table A shall be modified by
the deletion of the word “two” and the substitution of the word “one”.

2-05-06\TRLIN2992397.1




9.1

9.2

93

10

11

12

13.1

13.2

13.3

In its application to the Company, Regulation 78 of Table A shall be modified by
the deletion of the words “... and may also determine the rotation in which any
additional Directors are to retire”.

In its application to the Company, Regulation 79 of Table A shall be modified by
the deletion of the second and third sentences.

In its application to the Company, Regulation 84 of Table A shall be modified by
the deletion of the third and final sentences.

PROCEEDINGS OF DIRECTORS

The continuing Directors or a sole continuing Director may act notwithstanding
any vacancies in their number. A sole Director shall have authority to exercise all
powers and discretions vested in the Directors and, in its application to the
Company, Regulation 89 of Table A shall be modified accordingly.

A Director may vote at a meeting of the Directors, and form part of a quorum
present at that meeting, in relation to any matter in which he has, directly or
indirectly, an interest or duty which conflicts or which may conflict with the
interests of the Company, provided that he has previously disclosed the nature of
such duty or interest to the Directors. The provisions of Regulation 86 of Table
A shall be taken to apply equally to any disclosure to be made under the
provisions of this Article.

EXECUTION OF DOCUMENTS

In its application to the Company, Regulation 101 of Table A shall be modified
by the addition of the following sentence:-

“Any instrument expressed to be executed by the Company and signed by two
Directors or one Director and the Secretary by the authority of the Directors or of
a commiftee authorised by the Directors shall (to extent permitted by the Act)
have effect as if executed by affixing the seal.”

INDEMNITY

This Article 13 shall have effect, and any indemnity provided by or pursuant to it
shall apply, only to the extent permitted by, and subject to the restrictions of, the
Act. It does not allow for or provide (to any extent) an indemnity which is more
extensive than as permitted by the Act and any such indemnity is limited
accordingly. This Article is also without prejudice to any indemnity to which any
person may otherwise be entitled.

The Company shall indemnify every person who is a Director, the secretary or
another officer of the Company (other than an auditor) out of the assets of the
Company from and against any loss, liability or expense incurred by him or them
in relation to the Company.

The Directors may purchase and maintain insurance at the expense of the
Company for the benefit of any such Director, secretary or other officer and they
may provide any such person with funds to meet expenditure incurred or to be
incurred by him in defending any criminal or civil (including regulatory)
proceedings or in connection with an application under any of sections 144(3),
144(4) or 727 of the Act.

2-05-06\TRLI\2992397.1




14

15

16

17

ELECTRONIC COMMUNICATIONS

Any Director who participates in the proceedings of a meeting by means of an
electronic communication by which all the other Directors present at such
meeting (whether in person or by alternate or by means of electronic
communication) may hear at all times such Director and such Director may hear
at all times all other Directors present at such meeting (whether in person or by
alternate or by means of electronic communication) shall be deemed to be present
at such meeting and shall be counted when reckoning a quorum.

In their application to the Company, Regulations 60 and 61 of Table A shall be
modified by the addition of the following sentence:

“The appointment of a proxy may be contained in an electronic communication
sent to such address (including any number) as may be notified by or on behalf of
the Company for that purpose and may be in such form as the Directors may
approve including requirements as to the use of such discrete identifier or
provision of such other information by a member so as to verify the identity of
such member and as to the authenticity of any electronic signature thereon.”

In its application to the Company, Regulation 62 of Table A shall be modified by
the addition of the following sentences:

“In the event that more than one appointment of a proxy relating to the same
share is so delivered or received for the purposes of the same meeting, the
appointment last delivered or received (whether in writing or contained in an
electronic communication) shall prevail in conferring authority on the person
named therein to attend the meeting and vote.

An appointment of proxy contained in an electronic communication found by the
Company to contain a computer virus shall not be accepted by the Company and
shall be invalid.”

In its application to the Company, Regulation 115 of Table A shall be modified
by the addition of the following after the words “after the time it was sent” at the
end of the third sentence:

“notwithstanding that the Company is aware of the failure in delivery of such
electronic communication. Without prejudice to such deemed delivery, if the
Company is aware of the failure in delivery of an electronic communication and
has sought to give notice by such means at least three times, it shall send the
notice in writing by post within 48 hours of the original attempt”.
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Name and Address of Subscriber

Thomas Lloyd-Jones
Flat 92, Globe View
High Timber Street
London

EC4V 3PR

Dated: 28 April 2006.
WITNESS to the above signatures:
/( ON AL %T/‘f&'ﬂfy /é_,g,'NJSO/\f %{%Lﬂjﬁ,@
/O NeresicH STEET
Lonvorns EcgA 187
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