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| DONALD EDWARD GELSTHORPE WING

of __ REGIS HOUSE, 134 PERCIVAL ROAD, ENFIELD, MIDDLESEX,
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ot THE COMPANIES ACTS 1948 TO3876

PR
Y

COMPANY LIMITED BY SHARES

«of-

BINEBEST LIMITED

"

1. The name of the Company is:-

v BINKBEST LINITED " a

2, The Registered Office of the Company will be situate in England,

3. The objects for -vhich the Company is established are:-

(a)

(b}

To carry on all or any of the following businesses: Represen-
tatives, agents, factors, distributors, importers, exporters,
manufaciurers and wholesale and retail dealers, for or on be-
half of any individual, company, firm or:other body or as
principals, in and about every kind of marketable product, pro-
cess, materials .and services of whatever description, and
for these purposes to negotiate and handle contracts and
agreements of all kinds, to act as representatives and agenis
of and for any individual, company firm, association,authority,
organisation or other body in any part of the world and for any
purpose whatever, to tender for and to place contracts, in-
vestments and othew rights, to act for and to provide all kinds
of services, agencies and consultancies {0 all or any parties
or prospective parties to any contract or other agreement,
and to carry on business as advertising and publicity agents,
sales promoters, marketing and market regearch specialists,
direct selling and mail order specialists, exhibition and dis-
play contractors snd promoters, merchandising agents, ware-
housers, Storers, packers, customs house hrokers, shipping
and forwarding agents, clearing agents, wharfingers, insurance

brokers, carrier. hauliers and providers of all kinds of .

facilities in comnection with or ancillary to any of the'above
businesses and all other businesses at the discretion of the
Directors. '

To buy, sell, import, export, .manufacture. and deal in all
kinds of goods, stores and equipment whether in connection

with any of the above activities or otherwise and to act as -

agents for all pgrl?(::“s,‘%s. Eron mes .
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(c)

{d)

(e)

[

Tc carry on any other business which may seem to
the Board of Directors capable of being carried on
conveniently in connection withor as ancilliary foany
business which the Company is authorised to carry
on, or calculaied directly or indirectly to benefit the
Company, or to enhance the value or render proi'it;able
any of the Company's properties or rights.

To apply for, purchase or otherwise acquire any
patents, licences, concessions, privileges and like
rights, conferring a non-exclusive or exclusive or
limiied right to use, or any secret or other inform-
ation as to any invention which may seem capable of
being used for any of the purposes of the Company,
or the acquisition of which may seem calculated
directly or indirectly to benefit the Company and to
use, exercise, develop, grant licences in r_‘espect
of, or otherwise turn to account the rights and in-
formation so acquired. .

To purchase, wake on lease or .t exchange, or hire
or olherwise acquire any lands, houses, buildings,
rights, machinery, plant, and any real or personal
property or properties and chattels which the Board

_of Directors may think to be convenient or suitable

tor any purposes of the Company's business, and io
purchase or otherwise acquire all or any of the
business, property and liabilities of any person or
company carrying on any business similar to thai
which this Company is authorised to .carry on, or
possessed of property sullable for the purposes ol
the Company, and pay for any assets acquired by

. the Company in cash or shares, stoclk, debentures,

(£)

debenture stock or obligations of the Company,
whether fully paid or otherwise, or in any other
manner. :

To sell, improve, manage, develop, lease, mort-

. gage, let, charge, dispose of, turnto account, or

otherwise deal withall or any parl of the undertaking
or property or rights of the Company, and to sell
the undertaking of the Company, or any part thereol
for such considerationas the Company may think fit,
and in particular for cash, shares, debentures or
debeniure stock or other obligations, whether fully
paid or otherwise, ol any other company.



{z)

(h)

To form, promote, subsidise and agsist companies,
syndicates and partnerships of all kinds which may be
of assistance to the Company for any of ithe purposes
of its business or which may have objects similar
wholly or in part {o the objects of the Company,
whether directly or indirecily, and to subscribe for,
and take any shares, stock, debentures, debenture
stock or other obligations of any other companies,
syndicates and partnerships,

To enter into partnerships or into any arrangement
for sharing profits, union of interests, reciprocal
concessions, co-operation, or otherwise, with any
person or company carryiag on a business similar
to or which may be conveniently carried on with any
hbusiness of the Company.

To borrow and raise money without restriction and
to secure the same in such manner as may be ex-
pedient, and in particular by the issue of debenturesg
or debenture stock, mortgages and charges, per-
petual or otherwise, charged upon all or any of the
Company's undertaking or property, both real and
personal, present and future, including its uncalled
capital; and for the purposes of orin connection with
the borrowing or raising of money by the Company,
to become a member of any Building Society.

To make, draw, accept, endorse, negotiate, discount
and execute bills of exchange, promissory notes or
other negotiable instruments.

To advance and lend money, with or without security,
to such persons and upon such terms and subject to
such conditions as may seem expedient.

To pay all or any expenses incurred in connection
with the formation, promotion and incorporation of
the Company and to remunerate any person or com-
pany for services rendered in placing orass isting to
place any of the shares in the capital of the Company
or any debentures or other security of the Company,
or in or about the formation or promotion of the
Company or the conduct of its business,

() To amalgamate with any other company wiih objects

all or any of which are similar to the objects of the
Company in any manner whatsoever (whether with or
without a winding up of the Company).



{n}

(o)

(p)

(t)

To distribute amoug the Members in specieany pro-
perty of the Cempany or any proceeds of sale, dis-
posal, or realisation of any property of the Company,
but so that no distribution amounnting to a reduction
of capital be made except with the sanction (if any)
for the time being required by law.

To receive money on deposit or loanand to give credit
to or guarantee, or become security for the perform-
ance of any contract by any person, company or
agsociation and to grant instalment, hire-purchase
and leasing facilities upon such terms as may seem
desirable in the interests of the Company.

To support or subscribe to any charitable object or
any institution and to give pensions, bonuses, grat-
uities or assistance to any person who is serving or
has served the Company, whether as a Director,
employee or otherwise, and his family and depend--
ants, to make payments towards insurance, and to
establish, for.. i+ .ontribute to provident, super-
annuation andother similar funds and trusts, assoc-
iations, clubs, schools and other institutions for the
beneflit of any such persons aforesaid,

To promote any other company for the purpose of
acquiring the whole or any part of the business or
property and undertaking any of the liabilities of the
Company, or of undertaking any business or opera-
tions which seem likelyto assist or benefitthe Com-
pany and to underwrite, subscribe for or otherwise
acquire all or part of the shares of any such company
as aforesaid.

To invest and deal with any of the moneys of the
Company not immediately required for its operations
in such manner, with or wilhout security, as the
Directors may determine,

To procure the Company to be registered or recog-
nised in any country or placc abroad,

To erect, construct, alter and maintain any plant,
machinery, buildings or other siructures which may
be convenient for the business of the Company,



(u} To remunerate the Directors and employees of the
Company and any other persons, companies or firms
rendering services to the Company in such manner
as may be thought expedient,

(v} To enter into any arrangement with any Government
or other authority and to obtain from any such body
all rights, concessions and privileges which may
seem conducive to any of the Company's business,

(W) To carry out all or any of the objects of the Company
in any part of the world either alone as princinals
as agents, irustees, contractors, sub-contya...rs
or in partnership or conjunction with any other per-
son, firm, association, company or other body, or
through agents or trustees, or by means of any sub-
sidiary or auxiliary company or otherwise.

{x) To do all such acts or things as are incidental or
conducive to the attainment of the above objects or
any of them,

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, and whether domiciled in the
United Kingdom or elséwhere, and whether now existing or
hereafter to be formed, Itis alsos.expressly declared that
each Sub-clause of this Clause shall be construed independently
of the other Sub-clauses hereof, and that none of the objects
mentioned in any Sub-clause shall be deemed to be merely
subsidiary to the objects mentioned in any other Sub-clause,

4, The liability of the Members is limited. e

"

5. The Share Capital of the Company is £100 divided into
100 Shares of £1 each, The Company has power to increase
aid divide the shares into several classes and attach thereto
any preferential or special rights, privileges or conditions in
accordance with the regulations of the Company.,



We, the several persons whose names, addresees and descriptions
are subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Asscciation, and we, respectively
agree to take the number of shares inthe capita? «fthn Domnpany set
opposite our respeciive names.

W s Frf e a1 e N ORS

¢ Higgeists il
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS (i vebrin)
takon by esch
Bubacriber
P
i#ifam John Reichmann, One 7

K.egis House,

134, Percival Road,

Enfield, -
Middlesex. 4

Company Director

T e b,

Sheila Elizabeth Wing, One
Regis House,

134, Percival Road,

Enfield, v
Middlesex,

Company Director

BATED THIS . § PR W72

WITNESS to the above Signatures: %3
h :

Donald Edward Gelsthorpe Wing,
Regis House, “

134, Percival Road,

Enfield,

Middlesex,

Secretary
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THE COMPANIES ACTS 1948 TO 1076

COMPANY LIMITED BY SHARES

Articles of Association

~-of - |
BINEBEST LIMITED /

PRELIMINARY

1. Clause 1 of Part I of Table A of the First Schedule to
the Companies Act, 1848, shall apply for the purpose of
construing these Articles.

2. The Company is a private company and the regulations
contained or incorporated by reference in PartIl of Table A,
save in so far as they are hereinafter excluded and subject
to the modifications hereinafter contained, shall be, together
with these Articles, the regulations of the Company.

3. Clauses 24, 53, 71, 75, 79, 96 and 97 in Partl of
Table A shall not apply to the Company.

SHARES

4. Subject to any directions which may be given by a
Genoral Meeting andto the other re gulations of the Company,
the shares in the capital of the Company may be allotted or
otherwige disposed of for such consideration and upon such
terms and af such times as the Directors may determine,
but so thas, except as provided by the Act, no shares shall
be issued at a discount, When shares are issued at a
premiugn, whether for cash or otherwise, the provisions of
section 38 of the Act shall be observed,

¢

!



5. Subject to any direction whichmayDbe given by a General
Meeting all shares forming part of the original capital of the
Company and for the time being unissued and all new shares
shall, before issue be offered to members of the Company
in proportion, as nearly as possible, to the number of
shares held by them. The offer shall be made by notice
specifying the number of shares offered and limiting the
time within which the oifer, if not accepted, will be deemed
to be declined, and after the expiration of that time, or on
receipt of an intimation from the person to whom the offer
ismade, that he declinesthe shares comprised in such offer,
the Directors may dispose of those shares (subject to the
other regulations of the Company) in such manner as they
think proper. The Directors may likewise dispose of any
such original or new shares as aforesaid which by reason
of any difficulty in apportioning the same cannot be con-
veniently offered in accordance with the foregoing provisions,

LIEN

6. The lien conferired by Clause 11 of Part I of Table A
shall attach to all shares, whether fully paid or not, and to
all shares registored in the name of any person indebted
within the meaning of thay Clause whether he be the sole
holder or one of two or more joint holders thereof.

TRANSFERS OF SHARES

7. Any sharemaybe transferredby a member toa person
who is already a member or to a relative of such member,
or in the case of a member which is a company to a sub-
sidiary orfellow subsidiary company thereof, and any share
standing in the name of a deceased member may be trans-
ferred to any personbecoming entitled under his or her will
or intestacy or to such deceased member's personal re-
presentatives and, on any change of the trusteeship of shures
held upon trusts, such shares may be transferred to the
new and continuing trustees, The provisions of Clause 3 of
Part II of Table A shall not apply to such transfers save to
ensure that the number of members shall not exceed the
prescribedlimit or to preventa transfer of a Share on which
the Company has a lien.

th
W
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8. AMember wishing to dispose of all or any ofhis shares
other than in accordance with the provisions of Ariicle 7
shall give notice of the fact to the Directors and such notice
shall constitute the Company as the agent of the transferor
member for the purpose of effecting the transfer and all
matters appertaining thereto, The Directors shall offer
the said shares to the remaining members in proportion to
their then holding of shares on the date when the offer is
made and such members shall have an option to purchase
all or any of the shares offered to them, this option remaining
open for three calendar months from the date on which the
offer is made. If, within this period, a purchasing member
is found such purchasing member shall be bound 1o complete
the purchase within seven days. Notice of the finding of the
purchasing member shallbe giventothe transferor member,
who shall be bound on payment of the fair value to transfer
the share or sharesto the purchasingmember. If the trans-
feror membur fails to complete the transfer the Directors
may authorise some person totransfer the share or shares
to the purchasing member and may receive the purchase
money and register the purchasing member as holder of the
share or shares., The transferor member shall deliver up
his certificate and shall thereupon be paid the purchase
money. In the event of any dispute as to the value of the
shares, the transfer of the sharesshall be effectedat a fair
price as fixed by the Auditor for the time being tec the Com-
pany; if there is no dispute as to the value of the shares
they may be transferred at any agreed price. Any shares
not taken up before the offer lapses may, within a further
period of twenty-eight days be transferred by the transferor
member to any other person, provided that this Article
ghall not in any way remove from the Directors the power
to refuse any transfer(other than atransfer made in accord-
ance with s.rticle 7) of which they disapprove.

9. The proviso at the end of Clause 32 of Part I of Table

A shall be omitted.

PROCEEDINGS AT GENERAL MEETINGS

10, Ciauge 58 in Part I of Table A shall be modified by
the omission of the word 'three' and the substitution of the

word 'two! in paragraph (b),



10

BORROQWING POWERS

11, TheDirectorsmay exercise allthe powers of the Com-
pany to borrow money, whetier in excess of the nominal
amount of the share capital of the Company for the time being
issued or not, and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and to
issue debentures, debenture stock, and other securities
whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

DIRECTORS

12, The Company shall not be subjezt to section 185 of
the Act, and accordingly any person may be appointed or
elected as a Director, whatever his age, and no Director
shall be obliged to vacate his office of Director by reason
of his attaining or having attained the age of seventy years
or any other age, The words 'or 185' shall be omitted from
paragraph (a) of Clause 88 of Part I of Table A,

13, The words 'in general meeting' shall be added at the
end of Clause 78 of Part I of Table A.

14, A Director may vote in respect of any coutract or
arrangement in which he is interested, and sub-clause (2)
of Clause 84 of Part I of Table A shallnot apply tothe Com-
pany, Sub-clause (4) of the said Clause 84 shall apply to
the Company as though the words 'other thanhis own appoint-
mentor the arrangement of the terms thereof' were omitted.

15, Without prejudice to section 184 of the Act, the Com-
pany may by Extraordinary Resolution remove a Director
before the expiration of his period of office andby Ordinary
Resolution appoint another person as Director in his place.
Such person appointed as aforesaid shall be subject to re-
tirement at the same time asif hehad becomea Director on
the day on which the Director in whose place he is appointed
was last elected a Direcior,



11

16. Any Director may by notice in writing to the Company
appoint any person approved by resolution of the Directors
to be an alternate Director to represent such Director and
may limit hig Powers, duties and rights and remove him
from office without notice to him, Suzh alternate Director
while he holds office shallbe entitled to notices of meetings
of Directors and in ihe absence of the Director whom he
répresents to have and exercise all the powers, duties and
rights which the Director appointing him would have had at
such meetings, including the right to attend, speak and vote
thereat, but he shall not require any gualification nor shall
he be entitled to any remuneration from the Company and
he shall ipso facto vacate office if and when the Director
whom he represents vacates office, A person acting as an
alternate Director shall be an officer of the Company and
shall not be deemed to be the agent of the person whom he
represents,

17. Until otherwise determined by the Company in General
Meeting the number of Directors shall not be less than one
nor more than five.

FIRST SECRETARY

18. The first Secretary shall be Donald Edward Gelsthorpe
Wing,



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

-William John Reichmann,
Regis House

134, Percival Road,
Enfield, -
Middlesex, -

Company Director

,ﬂhf'\"b

-

Sheila Elizabeth Wing, -
Regis House,

134, Percival Road,

Enfield,

Middlesex.

Company Director

DATED THIs | UAFR 914

WITNESS to the above Signatures:

Donald Edward Gelsthorpe Wing;
Regis House,

134, Percival Road,
Enfield,

Middlesex,

Secretary
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BINEBEST

Limited® §

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

REGIS HOUSE, 134, PERCIVAL ROAD,

ENFIELD, MIDDLESEX,

If the memorandum is delivered by an agent for the subscribers of
the memorandum, please mark 'X' in the box opposite and insert the
agent's name and address below

REICHMANN & WING LIMITED

REGIS HOUSE, 134, PERCIVAL ROAD,

ENFIELD, MIDDLESEX,

if the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (see nole 1), please enter in the box opposite
the number of continuation sheets which form part of this statement

Presentor's
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Sigrsad by or on behalf of the subscribers of the memorandum*
GG & WIKS LIWITED ya
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CERTIFICATE OF INCORPORATION

No.  138lgsp

F hereby certify that

BINEBEST LIMITED

18 thi> day incorporated under the Companies Acts 1948 to 1976 and that the

Cumpany is Limited.

Given under my hand at Cardiff the 3RD AUGUST 1978

R
RN

T KN SV

Fo WALKLES

Assistant Registrar of Companies

C.173



