CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3029352

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

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 6th March 1995

VAR £

*N03029352B* For the Registrar of Companies

COMPANIES HOUSE

HC0078
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To the Registrar of Companies Forofficlaluse Forofficial use
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bold blockiotteting Name of company
R PR
®
*insart ful "
Insortiu Company SWAN PROCESSING LIMITED /
R N _ll; ]
l, MICHAEL RICHARD COUNSELL, signing on behalf
of ____ SWIFT INCORPORATIONS LIMITED
1 MITCHELL LANE
BRISTOL BS1 6BU
{ doleto as do solemnly and sincerely declare thattam a [Selicitor-engagedintheformationotthe-
fal . . .
appropriate -company] t [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)t and that ali 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 Le true and by virtue of
the provisions of the Statutory Declarations Act 1835
Declared at __11, SHIP STREET Declarant ta sign below
BRECON,
POWYS
/
Dated this 27th day 771995,
beforeme —, %\/\
b/ /éﬂn’bé’/
A Commissloner for Qaths or Notary Public or Justice of
the Peace or Salicitor having the powers conferred on a
Comrrissioner for Oaths.
——
Presentor's name, addrass and For official use
refgrence (I any); New Companias Section Post room
KM3403
CFPU B4

COMPANIES FORM No. 12

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

Pursuant 1o section 12(3) of the Companies Act 1985




Printed and supplied by

JORDANS

Jordan & Sons Limited

21 817homas Straet, Bristal BS1 6JS
Ter; 0117-923 0500

CHA108

Tals torm should bo completed in blsck.

Company name (in full)

Registerad offico of the conipany on
incorporation.

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X' in the box
opposite 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?

JST10/94

Pago 1

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

E;I For official use [_ _[I
SUAN FROCESSING L | TED ./

T4 T

wolowr@e !

FOXDENTON 1ANE - !

Post town _MIDDLETON JUNCTION — _;I

County/Region _MANCHESTTR —

Postcoda M24 MR —_— ]

[x]

JORDAN & SONS LIMITED !

21 ST. THOMAS STREET ‘

Name

—
Ral

T T T e e e ——— e A

Post town ERETOL |

County/Region ) i

Postcode =

L]

.. CF.P.U. JORDAN & SONS LIMITED
21 ST, THOMAS STREET

BRISTOL _ Postcode BS16JS
Telaphone _ 0117 823 0600 Extension 349




Company Secretary (Secnoe!:5)

Name *Style/Title
Foranarmaes
Surname
*Honours etc
Previous forenames
Pravious surname
Address
Usual residential address must be given.

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

Consent signature

Joint

Company Sacroetary (Secnotei-35)

Name *Style/Title
Forenames
Surpame °
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address mustbe given,

In the case of a corporatian, give the
registered or principal office address.

Consent signature

Page 2

[es]:s. ] I
Al TEE i
S |
_ I

|
[AD] 11 SHAVINGION AVENUE N
- i
Post town BIRKENHFAD ]
County/Region MERSEYSIDE !
Postcode 142 2Y |  Country _UNITED KINGICH ]
| consent to act as secretary of the company named on page 1

Signed pete 27 FEB 1995
[es] NA J
. N/A i
SWIFT INCORPORATIONS LIMITED ¥
3 CNA gy
L N/A ¥
o NiA ]
{ap] 1MITCHELL LANE I
I
Post town  BRISTOL i
County/Region I
Postcode BS16BU 1  Country ENGLAND i

| consent 10 act as secratary of the company nsmed on page 1

sores_ JfGown Y i ona 21 FER 195
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Divectors icontinued)
(St watey [+ 5)

Nama *Styla/Title
Foranamos
Surname
*Honours stc
Previous foranames
Pravious surname
Addrass
Usupl rosidentiol address must be given.

In tho case of a corporation, give the
rogistered or principal offica address.

Dato of birth
Business occupation

Other diractorships
* Voluntary dutails

Consent signaturo

Diroctors (continued}

{Steneres I + 5}
Nama *Styla/Title
Forenames
Surnamp
*Henours eic
Provious foranamas
Provious surnamao

Addrel's

Ususl residantial addross mustba given,
In tho case of a corporation, give the
ragistered or principal office addross.

Dae of binth
Business occupation

Qther diractorships

* Yoluntary dotails

Consent signature

— oy
ico MR, 7 1}
WING FUl g
CHAN ]
4
]
N
fap' FLAT 603, LA HACIENDA, 31-33 MOUNT KEI1ETT}
ROAD, THE PEAK, ]
Post town 3 !
County/Region ___ 4 lt

Postcode } Counry _HONG KONG ]

‘b0 16 09 '45 |
‘oc. COMPANY DIRECTOR B
fop TRENDAIRO LTD.

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

Signe - Date 2 7 FEB 199’5

Nmionality [wa! BRITISH SUBJEQT

“ep MS. ]
LAL_PING l
PANG |

)
|

EFLAT B, 4/F.,BLUE POOL GARDEN,86 BLUE POOI |
ROAD, HAPPY VALLEY, R J

Post lown ) J

County/Region !

Postcode

Country HONG KONG J

po 25 06 52 |

.0¢ COMPANY DIRECTOR

Nougnatity NABRITISH SUBJECT

J

—_—
o TRENDAIRO LTD.

' [ consent 0 acznas director of the company named on page 1
Signed - Dato 2 7 FEB 1935




. ]

KN4

Diractors continuad}

{Stenates |+ ity
Name *Style/Title
Farenomaes
Surname
*Honours et
Pravious foronomaes
Pravious surname

Addreza

Usuat rosidentinl address must ba given.
In the case of a corporation, give the
rogisierad or principal office addross.

Date of birth
Susinoss occupation

Other diroctorships

* Voluntary details

Consent signature

Directors (continued)
{Seeastt 1+ 5}

Namae *Style/Title
Foransmes
Surnamae
*Honours otc
Pravious foranames
Provious surname
Addres;
Usual residantial address must ba given,

In the ¢asn of a cerporation, give the
ragistarad or peincipal offica addrass.

Oate of birth
Businass occupation

Othor directorships

* Voluntary details

Consent signature

El;;' Ms, . ) i
SUK MAN i
CHAN 1

]
i
1

[E\ 4A BAUHINIA COURT, WORLD-WIDE GARDEN, |

SHATIN, NEW TERRITORIES. f

Post tovs, }
County/Region I
Poslcade ]  Coumtry _ HONG KONG ]

'no'01_06_i48 | Nationality [NAIBRITISH SUBJECK

loe! Propsen Diveciog. |

oo mNonE .

j

I consent 10 agt as director of the ¢company named on pago 1

Signad oate 2 7 FEB 1835

/|

Post town
Couniy/Region / 1
Postcode ]  Country ]
Do Natienality ‘;‘A— ]

oc / |
/

| consesit o act as ditector of the ompany named on pags }

—

.0

igned Date




KM32403

Directors (continuad)

{See notes 1+ §)
Nama *Style/Title
’ Foranames
Surname
*Honours ste
Previous forenames
Previous surname

Addross

Usual residential address must be given.
In the case of a corporation, give the
registered or principal office address.

Dato of birth
Business occupation

Other diroctorships

* Voluntary datails

Consent signature

Diractors (continued)
{See nntes 1+ 5)

Nameo *Style/Title
Foranames
Surnamo
*Honaurs stc
Previous forenames
Previcus surnamae
Addross
Usual residantial address must be given.

In tho ¢case of a corporation, giva the
ragistarad or pringipal office address,

Date of birth
Bun ngs s ocgupation

Cther direciorships

* Voluntary detals

Consent signature

—— il
e N Y ‘ i
WING TO J
CHAN ]
]
: |
|
1}
"AD_ 205-A KALLANG BAHPU ]
ﬂ :
!
Post town 1
County/Region ____ ! '
Postcade _ 1233 j  Country __SINGAPORE J .

DO 1 6.9'9i51 |
oc¢ COMPANY DIRECTOR |

—

0D TRENDAIRD LTD }

Nationality |NA| BRITISH SUBJECT|

I consent 1o act as director of the company named on page 1

s WLDZ L owe 27 FEB 1935
7

-

]
4
*

s
= A
/ !
/’/ H
/ :
/ i
/ |
AD / I
/ |
Pos1 lown / ;
Ceunty/Region /
Posicode . Couniry — |
No Naucnality NA _.J
oc / L |
oD /

/ |

leensgdt "o act as girector of the company named on page

Signed Date




Directors (continuad)
. (Seewotes 1+ 3)

Namo

w

*Style/Title
Forenamos
Surname
*Honours etc
Previous forenames
Previous surname
Addrass
Usual rosidential address must hs given,

In the case of a corporation, give the
ragistared or principal office address.

Date of birth
Business occupation

Other diroctorships

* Voluntary detaits

Conasnt signature

Dlrectora (continuag)
{See notes | - 5}

Nama *Style/Title
Sorenamas
Surname
*Honours etc
Pravious foranames
Previous surnama
Addrass
Usual residantidt address must ba given,

In the caso of a corporation, give the
rogistored or princips! office addross.

Data of birth
Business occupation

Other directorships
* Voluntary datails

Consent signature

knMa403

cb| MR, i

WING KIE [

QAN |

0B.E,_J.P, |

{

: J

[an)] 3/F JADE HOUSE - v

47C STUBES ROAD y

Posttomvn i

County/Reglon [

Postcode §  Coumry NG KOG |

lpolz 15]0n {4 17 Nationality |NA|BRITISH . 1

fSE| COMPANY_ DIRFCTOR |
[on] (1) TEwARO 1D, (2) THE VALLEY TRaDRG @, L.

(3) QONOORD GARMENTS  (4) CATWAIK TNTERNATTCNALL LTD |

I consont 1o act as dirgctor of the company namgd pn pago 1

{
Signed / A o \/ /gcﬂ‘g_ 2 7 FEB 1995
FA A va / 7

[eo] . )

TING _GING i

QNG I

!

i

l

AD| 288 WASMAY f

I

Post \own _ SALE f

County/Ragion _ MANCHESITR 1

Postcode }33 4RX | Country INTTED KNG |

[po2,2]1,2[4,5] Netionality {0¢A | PRITISH 1

[oc] cveawy pREcIOR |
loo] (1) TRRTATRO 1D (2) T vALLEY TRADDNG €0, 170

(3) OONOORD GARMENTS __ (4) CATWALK INTERNATIONAL LID. I

| consent to ac ‘:.‘ls director of the company namad on page 1

Oote 2 7 FEB TSSS

Signed

SN
N




Droctors (sc e 1-5)
Please list directors in alphabetical order.

Name * *Style/Title
< Forenames
Surname
*Henours ete
Previous forenames
Previous surname
Adsiross ‘
Usual residential address must be given,

In tho case of a corporation, give the
registerad or principal office addrass.

Date of birth
Business occupation

Other directorships
* Voluntary detalls

Consent signature

Dolote If the form
is tignod by the
subscribors,

Page 3

[en]

[ao]

Post town

County/Region

Postcode Country

l@'l'fll

Nationality IHA'

(oc]

ol

/

I conspfit to act as director of the company named on page 1

Signed Dato

N

' A
Signatutg of gyenfor/behalf of all subscribars  Date 27 FEB 1995
. s




| |

Notes

1 Show for an individual the full

forenames NOT INITIALS
and surname together with any
previous forenames or surname(s).

It the dircctor or secretary is a
corporation or Scotlish firm - show
the corporate or fitm name on the
surname line.

Give previous forenames or surnama
except that:

+ {or a married woman, the name
by which she was kiown before
marriage need not be given,

+ names not used since the age
of 18 or for at least 20 years
need not be given.

In the case of a peer, or an individuat
usually known by a British title, you
may state the title instead of or in
addition to the forenames and surname
and you nead nol give the name by
which that person was known before
he or she adopted the title or
succreded 10 it.

Address.
Give the usual residential address.
In the case of a corporation or Scottish

firm give the regisiered or principal
office.

Y T I 3 A A T S

2

Diractors known by anather
description:

A director includes sny parson who
occupies that pesition even If called
by a differant name, for example,
governor, member of council. It also
includes a shadow diractor.

Directors details:

Show for each individual director
their date of birth, business occupation
and nationality.

The date of birth must be given for
every individual director.

Other directorships:

Give the name of every company of
which the individual concerned is a
diractor or has been a director at any
time in the past 5 years. You may
exclude a company which eithar Is
or at all times during the past b years
vshen the person was a dirgctor was:

» dormant,

« a parent company which wholiy
owned the company making the
return,

+ awholly cwned subsidiary of the
company making the return,

- another wholly owned subsldiary
of the same parent company.

if there is insufficient space on the
{orm for other directorships you may
usc a separate sheet of paper.

§ Use photocopies of page 210 provide

details of joint secretarigs or additidnal |
diractors and Include the company's
name and number.

The address for companies registered
in England and Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF43UZ

or, for companies registered in
Scotland:-

The Ragistrar of Companias
Compsanies House

100-102 George Strect
Edinburgh

EH2 3DJ




THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES
FO293 54, .

MEMORANDUNM OF ASSOCIATION OF

.

SWAN PROCESSING LIMITED 14

I'd
f

7
1. The Company's name is "SWAN PROCESSING LIMITEDY

2. The Company's regislered office is 1o be slualed in England and Wales,

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

(ii) Without prejudice to the generality of the object and the powers of the
Company derived from Seclion 3A of the Acl lhe Company has power to do all or any
of the foliowing fhings:-

250524

OBMGEN




{3} To purchase or by any other means acquire and take options over any property whatever, and any
fights ar privileges of any kind over or in respaqt of any property.

{b}  To apply for, register, purchase, ar by other means acquire and proteet, prolong and renow,
whather in the United Kingdom or elsewhere any patents, patent rights, brevets g'invention, licences, secrat
processes, trade marks, designs, protections and concessions and to disclaim, alter, modify, use and turn to
account and to manufacture under or grant licences or privileges 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
Of propose to acquire.

{c)  To acquire or undertake the whole or any parst of the business, gocdwill, and assets of any person,
firm, or company carrying on or proposing to carry on any of the businesses which the Company is authorised
to carry on and as part of the considaration far such acquisition 10 undertake all or any of the liabilities of such
person, firm ar company, or to acquire an interast in, amalgamate with, or ‘enter Into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual assistance with a~y such person, tirm or
company, ar jor subsidising or atherwise assisting any such persen, firm or company, and to give or accept,
by way of consideration for any of the acts or things aforesaid or property acquired, arv shares, debentu-es,
debenture stock or securities thot may be agreed upon, and to ho!d and retain, or sell, mortgage ond deal with
any shares, debentures, debenture stock or scewrities so received.

[d}  To improve, manage, construct, repair, develop, exchange, let on lease or otherwise, mottgage,
charge, sell, dispose of, turn to account, grant licences, options, rights and privileges in respect of, wr otherwise
deal with all or any part of tha property and rights of the Company.

{e}  To invest and deal with the moneys of tha 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.

{f}  Tolend and advance mongey of give credit on any 1erms and with or without security to any person,
firrn ar company {including withaut prejudice 1o the generality of tha foregoing any holding company, subsidiary
or fellow subsidiary of, or any other company ausociated in any way with, the Company), to enter into
guaranteas, contracts of indemnity and suratyships of all kinds, to receive mancy on deposit of loan upon any
terms, and te secure or guaranted In any ntiner 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 gencrality
of the foragoing ony such holding comp- 1y, subsidiary, fellow subsidiary or associated company as aforosaid).

{0)  To borrow and raise money In any manner and to secure the fepayment of any money borrowed,
raised or owing by mortgage, charge, standard security, lien or other security upon the whole or any part of
the Company’s propeity or assets Iwhettior present or futura), including its uncalled capital, and also by a
similar montgage, charge, standard security, lien or secuiity to secure and Quarantee the performance by the
Company of any ohligation or hzbility it may undertake or which may become binding on it.

Nl Todrow, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchange,
promissory notes, bills of lading, warrants, debenturas, and other negotiable or transiprable instruments.

{i) To apply for, pramote, and obtain any Act of Parliament, order, of liconce of the Department of
Trade or ather authority for enabling the Company 1o corry any of its objects into eflect, or for elfecting any
modification of the Comgany’s constitution, or for ony other purpose which may seem calcutated directly or
indirectly 1o promote the Company’s interests, and 1o oppoese any proceedings or applications which may scem
caleulated dircctly or indirectly 10 prejudice the Company's interesis.

1 Toenter into any arrangements with any qovernment o authority {supreme, municipal, local, or
olherwise] that may scem conducive to the attainment of the Company's objects or any of them, and 10 obtain
from any such government or authority any charigrs, decrees, rights, privileges or concessions which the
Company may think desirable ang to carry out, cxercise, and comply with any such chaers, decrees, rights,
privileges, and concessions.

fk}  To subscriba tor, Lake, purchase, of otherwise acquire, hold, sell, deal with and dispose of, place
and underwrite shares, stocks, debentures, debenture siocks, bonds, obligations or securities issued or
guaranteed by any other campany constituted or carying on husiness in any part of the waorld, and debentures,
debenture stocks, bonds, obligations or securilics issuved or guaranieed by any government or authority,
municipal, local ar otherwise, in any part of the world,

MGEN




{ To contral, manage, finance, subsidise, co-ordinate or otherwise assist any company of companies
in which the Company has a direct or indirect financial intarest, to pravide secretarial, adrinistrative, technical,
commercial and other services ang facilities of all kinds for any such company or companies and 1o make
payments by way of subvention or otherwise and any other arrangements which may seem dasirable with
respect 1o any businoss or operations of of generally with respect to any such company or companies.

{m} To promote any ather company for the purpose of acquiring the whole or any part of the business
aor properly or undertaking or any of the liabilities of the Company, or of undertaking any business of operations
which may appear likely to assist or venefit the Company or to enhance the value of any properly of business
of the Campany, and 1o place or guarantee the plaging of, undarwrite, subscribe for, of otharwise acquire all
or any part of the shares or securities of any such company as aforesaid.

(nY  To sell or otherwise dispose of the whole or any part of the business or property of the Company,
either together or in portions, for such consideration as the Company may think {it, and in particular {or shares,
debenturas, or securities of any company purchasing the same.

{r}  To act as agents or brokers and as trusteey for any person, firm or company, and to undertake and
perforn sub-contracts.

" To romunerate any person, Tkm or company rendering services to the Company either by cash
paymant or by the allotment to him or them of shares or other securities of the Company credited a5 paid up
in full of in part ar other«ise as may be thought expedient.

{gt To distribute among the Members of the Company in king any property of the Comnany of
whatever nature,

{t}  To pay all or any expenses incurred in connectlon with the promation, formation and incorparation
of the Company, of 1o contract with any person, firm or company to pay the same, and 10 pay comMmissions
to brokers and others {or underwrlting, placing, selling, or guaranteeing the subscription of any shares or other
securitics of the Company.

{s} To sugport and subscribe to any charitable or public object and 1o support and subscribe to any
Institution, society, or ¢lub which may be for the beneafit of the Company or iis Directors or employees, of may
be connected with any town or place where the Company carries on business; to give of award pensions,
annuities, ratuities, and superannuation of ather allowances or benefits of charitable ald and generally to
provide advantages, {acilities and services for any persens wha are ar have been Directors of, or who are or
have been employed by, o who are serving of have served the Company, or any company whichisa subsidiary
of the Company or the holding company of the Company ¢- 3 fellow subsidiary of the Company or the
predecessors in business of the Company or of any such subsiiary, holding or fellow subsidiary company and
1o the wives, widows, children and other relatives and dependanis of such persons; 10 mala payments towards
insurance including insurance for any Birecter, oflicer or Auditor against any liability asis releired w0 it Section
390{1) of the Act; and 1o setup, establish, support and maintain supe.annuation and other funds or schemes
{whother contributory or aon-contributary) for the benatit of any of such persons and of their wives, widows,
children and other relatives and dependants; and 10 set up, establish, support and maintain profit sharing or
share purchas2 schemes for the benelit of any of the emplayees of the Company of of any such subsidiary,
holding or {ellow subsidiary company and 10 lend money to any such employées of to trusiees on their behall
10 enable any such purchase schemas to be ostablished or maintained.

{t)  Subject to and in accordance with a dug compliance with the provisions of Sections 155 to 158
linclusive) of the Act lif and so far as such provisions shall be applicable), 10 give, whother directly or indirectiy,
any kind of financiel assistance (as delined in Section 152(11(a) of the Act Tor any such purpose as is specified
in Section 151(1} 2ndfor Section 161{2) of the Act.

{ul  To procure the Company o be registared of recopmised in any part of the wiorld.

{v) To do all or any of the things of mattlers aleresaid in any part of the warld and either as principals,
agents, contraclors or otherwise, and by of through agents, brokers, sub-contractors or otherwise and either
alone of in canjunction with others.

MGEN




(W)  To do all such olher things as may be deemed incidental or conducive to the
guainmem ofthe Company's object or of any of ihe powers given fo il by tha Acl or by this
lause,

AND so0 that:-

(1) None of the provisions set forth in any sub-glause of this Clause shall
ho resiriclively construed but the widest Interpretation skail 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 referance 1o or inference from the terms of
any other sub-clause of this Clause, or by reference lo or inference from the name of the
Company.

()  The word "Company" in this Clause, excepl where used in reference
to the Company, shall be deemed to includs any parinership or other 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 shail be deemed

lo include a reference lo any statutory moditication 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 £1000 divided into 1000 shares of £1 each,

MG93
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Yéo, the subzeribers to this Memomapdum f Association, wish fo be fommed ke & Company pirsuard to thi
Memarandum; and we g5res (o take the number of sharos shown, opposite our respective names,

MNamtes snd Addresses of Subscribers Numbar of shars taken

by sach Subscriber
Fer mnd on behalf of
1. Instant Cempanies Limitad ﬂ s Ons
1 Mitchall Lane l:-“,;p?
Bristol BS1 6BU i /i i
G750
For and on beha!f of
2. Swift Incorporations Limited +  One

1 Mitshell Lane

Bristol BS1 6BU /%j’%%&'w ;;."‘%

Total shzinex taken - Two

Datod this 27th day of February, 1005,

Witia 3« #hw above signaturss Maik Anderson
1 Mitcholl Lane ﬂ *
Bristo! BS1 6BUJ ; /ﬂaéd“-*"“" .

THE LOMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

-
SWAN PROCESSING LIMITED /

PRELiMINARY

t. (a} The Regulations contained in Table A in the Schedule 10 the Companles {Tables A to F} Regulations

1885 {S1 1985 No. 805) as amendwd by the Companies {Tables A to F} (Amendment} Roegulations 1985 (S| 1985 No.
1052) (such Table being heteinafter called *Tablo A*) shall apply to the Company save in so far as they are excluded
or varied hereby and such Regulations (save as so excluded or varicd} and the Articlos herelnafter containod shall ba
the rasalations of the Company,

(b} In thase Articles the expression “the Act® means the Companies Act 1985, but so that any reference
in thase Articles to any provision of the Act shali be deamed to include a reference to any statutory medification ot re-
ennctment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. {a) Shares which are comprised in the authorised share capital with which the Company is incorporated
shall be under the controt of the Directors who may (subject to Section 80 of the Act and to paragraph {d} batow) allot,
grant aptions over or atherwise dizpose of the same, to such persons, on such terms and in sttch monnar as thay think
fit,

{b) All shares which are not comprised in the authorised shara capital with which the Company is
incorporated and which the Directors prepose to issuo shall first bo offered to the Membars in proportion as nearly as
may ba to the number of the existing shares held by them respectively unless the Company in General Meeting shall
by Speciat Resofution otherwise diroci. The offer shall be mado by notice spocifying the number of shores offored, and
limiting & period (not baing loss than fourtean days) within which the offer, if not accepted, will be deemed 1o ba
doclinod. After the expiration of that pariod, those shares so deomed to ba declined shall be afferad in tie proportion
aforesaid to the persons who have, within the said pariod, accapted all the shares offored to them:
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such further offer sholl b. made 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 futther offer as aforesaid or not capabie of being
efferad a2 sforesald except by war of fractions and aray shares released from the provisions of this Article by
any such Special Resolution as aferasaid shall be under the control of the Directors, wha may allot, grant
apliens over or otherwise dispose of the same to such persons, on such terms, and in such manner as they
think fly, pravided that, In the case of shares not accepted as aloresaid, such shares shall not be disposed of
on terme which are more favourable to the subscribors theretor than the terms on which they were offered 19
the Mambers. The foregolng provisions of this paragraph {b) shall have sifect subject to Section 80 of the Act.

(] Inaccordance with Seation 91 (1} of the Act Sections 83(1) and 90{1} 10 (6) {inclusive) of the Act
&hall not apply to the Company,

(d}  The Directors are generally and unconditionally authorised for the purposes of Section B0 of the
Act, 1o exarcise any power of tha Company 1o allot and gramt :S}hts to subscribe for or gonvert securities into
shares of the Company up to the amount of the authorised share capital with which the Company is
ncorporated ot any time or times duting the period of five years from the date of Incorporation and the
Directors may, after that period, allot any shares or grant any such rights under this suthority in pursuance of
an offer or agroement so 10 do made by the Company within that perled, The authority hercby given may at
Ian'& time (lsw‘: ct:it to the sald Section 80) be renewed, revokad or vaiied by Ordinary Resolution of tha Company
n Ganoral Meoting.

SHARES

3. Tha lien conferred by Ciouse 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 registered in the name
of any persen indabted or under habllitmto the Company, whether he shall be the sole registered holder thereof
of shall be one of twa or morg joint olders, for all moneys prosently payable by him or his estate to the
Company. Clause 8 in Table A shail be modified accordingly,

4. The liability of any Membe: In defauit 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 thy words “and all expenses that may have been incurred by the
Campany by reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. {a)  Every notice convening a General Meating shall comply with the provisions of Section 372(3) of
tha Act as to giving information to Members in regard to their right 1o appoint proxies; and notices ol and other
communications refating to any General Meeting which any Member is entitled 10 receive shall ba sent to the
Directors and to the Auditors for the time being of the Company,

(bl  No business shall be transacted at any General Meseting unless a quorum is present, Subject to
paragraph (c} below two persons entitled to vote upon the business to be transacted, each being 2 Member or
a proxy for a Member or a duly authorised representative of a corporation, shall be a quorum,

{ct If and for solong as the Company has only one Member, that Member present in person or by proxy
or if that Member is a corporation by a duly authorised representative shall be a quorum.

{d) If a quorum is not present within half an hour from the time appointed for a Ganeral Meeting the
General Meating shall stand adjourned to the same day in the next week at the same time and place or to such
other day and at such other time and place as the Directors may detarmine; and if at the adjourned Genaral
Meeting a quorum is not present within half an hour {rom the time appointed therefor such adjourned General
Muoting shall be dissolved. .

{e)]  Clauses 40 and 41 in Table A shall not appiy to the Company.

6. {a}  If and lor s01ang as the Company has only one Member and that Member takes any decision which
is required to he taken in General Meeting or by means of a written resolution, that decision shall be as valid
and effectual as if agreed by the Company in General Meeting save that this paragraph shall not apply 1o
resolutions passed pursuant to sections 303 and 391 of the Aot

{b)  Any dacision taken by a sole Member pursuant 10 paragraph {a) avove shall be recorded in writing
and delivered by that Member to the Company for entry in the Company’s Minute Book.

APPOINTMENT OF DIRECTORS
7, {a)  Clause 64 in Table A shall not apply 10 the Company.

(b}  The maximum aumber and minimurm number respectively of the Directers may be determined from
time to time by Qrdinary Resolution in General Meeting of the Company. Subject 1o and in delault of any such
determination there shall be no maximum number of Directors and the minimum aumber of Directors shall b,
one. Whensoever the minimum number of Dircctors shall be one, a sale Director shall have authority t¢
exercise all the powers and discretions by Table A and by these Articles expressed to be vested in the Directors
gengeally, and Clause 89 in Table A shall be modified aceordingly.

{)  The Directors shall not be required to retire by rotation and Clauses 73 to0 80 linclusive) in Table
A shall not apply to the Company,

{d) N person shall be appointed # Director at any General Meeting unless either:-
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iy heisiecommended by the Directors; of

(i) oot less than fourleen nor more than ihirty-five clear days before the date appointed for the
General Meeting, notice signed by a Member qualified to vole at the General pMeeting has been given to the
c(m!pmr of thae intention 10 propose that person for appeintment, together with notice signed by that person
ol his willingness to be appointed,

(e}  Sublect to paragraph (d) above, the Campany may by Oidinary Resolutlon in Generpl Meeting
appoint any person who Is wiling 19 act 1o be a Direcior, elther to fill a vacancy or as an additional Director.

{1 The Direclors may appoint a persen who is willing to act to be a Director, either to fil a vacancy
ot as ar additjonal Director, provided that the appointment docs nat cause the number of Directors to exceed
?Rg tqurm.aberi detiert'nined in accordance with paragraph (b) above as the maximum number of Ditecrors and for

ime being In force.

{o) In any case where as the result of the death of a sole Member of the Compan ihe Company has
no Members and no Diroctors tho personal representatives of such deceassd member shall have the right by
notice in writing to appeint_a person to be a Diractor of the Company and such appolntment shell bo as
eltective as if made by tha Company in Genaral Meating pursuant 1o paragraph le) of this Article.

BORROWING POWERS

8.  The Directors may exercise all the powers of the Company 10 borrow money without Himit as to amount
and uron such terms and in such mannaer as they think fit, and subject {in the cose of any scrurity convertible
into shares} to Section 80 of the Act ta grant any mortgage, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to issue debeatures, debenture stock, ond other
spcurities whether outright or as security for any debt, liability or obligation of the Company of of any third

party.

ALTERNATE DIRECTORS

9, {a)  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 any) of the remuneration otherwise payabie to his

appolntor as such appuinter may by notice in writing to the Company {ram time to time direct, and the first
sontence of Clause 66 in Table A shall be modified accordingly,

{b) A Dirsctor, or any such other person as is mentioned in Clause 65 in Table A, may act as an
alternate Director to represent mare than one Director, and an alternate Director shall be entitled at any meoting
of the Directors or of any committee of the Directors to ono vote for every Director whom he represents in
addition to his own vota (if any} as a Director, but ha shall count as only ane for the purpose of determining
whether a quorum is prasent,

GRATUITIES AND PENSIONS

10. {a) The Directors may exercise the powers of the Company conferred by Clause 3(il{s) of the
Memarandum of Assaciation of the Company and shall be entitled to retain any benelits received by them or
any of them by reason ol the exercise of any such powers,

{t) Clause 87 in Tabie A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

11. (a) A Director may vote, at any meeting of the Directors or of any cormittee of the Directors, onany
resolution, notwithstanding that it in any way congerns of relates to a matter in which he has, directly or
indirectly, ony kind of interast whatsoever, and if he shali voie on any such resolution as aforessid his vote shall

be counted; and in fefation 10 any such resolution as aforesaid he shall {whether or not he shall vote on the
same)} be taken into account in calculating the quarum present at the meeting.

{t)  Clauses 94 to 87 {inclusivel in Table A shall not apply to the Company.

THE SEAL

12, {a} H the Company has a sealit shall only be used with the authority of the Directors or of a commitiee
ol Directors, The Directors may determine who shall sign any instrument to which the seal is affixed and unless
otherwise 5o determined it shall be signed by a Dirzctor and by the Secretary or second Director, The obligation
under Clause 6 of Table A relating 10 the sealing of share ceruficates shali apply only if the Company has a seal.

Clause 101 of Table A shall nat apply 1o the Company.

It} The Company may exerclse the powers conferred by _Sectiun_ss of the Act with regard te having
an official seal for use abroad, and such powers shall be vested in the Directors.
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INDEMNITY

13, (a)  Bvery Director or other officer or Auditor of the Company shall be indemnified
out of the assels of the Company againsl all Josses or fiabilities which he may sustain or
ineur In or about the execution of the dulles of his office or otherwise in relation therelo,
including any fiability incurred by him in defending any proceedings, whether civii or
criminal, or in connection with any application under Section 144 or Section 727 of the Act
in which relief is granted to him by the Courl, and no Direcior or other officer shall be Hiable
for any loss, damage or misforiune which may happen 1o or be incurred by the Company
in the execution of the dutles of his office or in relalion thereto. But this Articte shall only
have effect in so far as ils provisions are not avolded 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 such lability as is referred {0 In
Section 310(1) of the Act.

(¢} Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14. The Direclors may, in their absolute discretion and wilhout assigning any reason
thercior, decline to register the transfer of a share, whether or not it Is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.

Names and Ackiresans of Subseribers

For and on bahelfl of

1. Instant Companies Limited
1 Mitchall Lane
Bristol B51 6BU

For end on bohall of

2, Swift Incorporations Limited
1 Mitchell Lane Y/ {ém'zf%

Bristol BS1 6BU

Datad this 27th day of Fabruary, 1995,

Witnoss 10 tho above signatures Mark Andarsan .
' 1 Mitchall Lano ./% % 4
Bristol BS1 68U W,
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