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LONDON N1 6EE
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THE COMPANIES ACT 1985

A PRIVATE COMPANY
LIMITED BY SHARES

2111319

Memorandum of Asscociation

1. The Company's name is

SEIRALFROFLIT LIMITEX /{,‘:

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

3. The Company's objects are:—

(a) To carry on the business of a holding
company in all its branches, and to acquire by
purchase, lease, concession, grant, licence of
otherwise such businesses, options, rights,
privileges, lands, buildings, leases, under-
leases, stocks, shares, debentures, debenture
stock, bonds, obligations, securities, reversion-
ary interests, annuities, policies of assurance
and other property and rights and interests in
property as the Company shall deem fit and
generally to hold, manage, develop, laase, sell
or dispose of the same; and to vary any of
the investmenis of the Company, 1o act as
trustees of any deeds consliluting or securing
any debentures, debenture stock or other
securities or obligations; to enter Into, assist,
or participate in financial, commercial,

B 17

-
<

BT
Pyl

-

mercantile, industrial and other transactions,
undertakings and businesses of every descrip-
tion, and to establish, carry on, develop and
extend the same or sell, dispose of or other-
wise turn the same to account, and 1o co-
ordinate the policy and administration of any
companies of which this Company is &
member or which are in any manner
controlled by, or connected with the Company,
and to carry on all or any of the businesses
of capitalists, trustees, financiers, financiai
agents, company promoters, bill discounters,
insurance brokers and agents, morlgage
brokers, rent and debt colteutors, stock and
share brokers and dealers and commission
and general agents, merchants' and traders;
and to manufacture, buy, sell, maintain, repair
and deal in plant, machinery, tools, articles
and things of all kinds capable of belng used
for the purposes of the above-menticned busi-
nesses or any of them, or likely to be required
by customers of or persons having dealings
with the Company,

JORDAN & CONS LTD,
20 &L O
BRISLEUZ. -
TEL: D272 77400
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(b) To carry on any other trade or business
whatever which can in the opinicn of the Board of
Directors be advantageously carried on in con-
nection with or ancillary to any of the businesses
of the Company.

(c) To purchase or by any clher means
acquire and take options over any property what-
ever, and any rights or privileges of any kind over
or in respect of any property.

(d) To apply for, registar, purchase, or by other
means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d'invention,
licences, secret processes, trade marks,
designs, protections and concessions and to dis-
claim, alter, modify, use and turn to account and
to manufacture under or grant licences or privi-
leges 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.

(e} To acquire or unclertake the whole or any
part of the business, gendwill, and assets of any
person, firm, or compariy carrying on or propos-
ing to carry on any of the husinesses which the
Company is authorised to carry on and as part
of the consideration for such acquisifion to
undertake ali or any of the liabilities of stch
person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or
into any arrangement for sharing profits, or for
co-operaiion, or for mutual assistance with any
such person, firm or company, or for subsidising
or otherwice zssisting any such person, firm or
company, and to give ar accept, by way of con-
sideration for any of the acts or things aforesaid
or property acquired, any shares, debentures,
debenture stock or securities that may be agreed
upon, and to hold and retain, or self, mortgage
and deal with any shares, debentures, debenture
stock or securities so received.

(i To improve, manage, consiruct, repair,
develop, exchange, let on lease or otherwise,
mertgage, charge, sell, dispose of, turn to
accoun!, grant licences, options, rights and privi-
leges in respect of, or otherwise deal with all or
any part of the property and rights of the Com-
pany.

{9) 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 invest-
menis made.

(h) To lend and advance money or give credit
on any terms and with or without sesurity to any
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person, firm or company {including without preju-
dice to the generality of the foregoing any hoicing
coripany, subsidiary or fellow subsidiary of, or
any other company associaled in any way with,
the Company), to enter into guaraniees, con-
tracts of indemnity and suretyships of all kinds, to
receive money on deposit or lcan 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 1o the generality of the foregoing any
such holding company, subsidiary, fellow subsidi-
ary or associated company as aforesaid).

(i) To borrow and raise money in any manner
and to secure the repayment of any money bor-
rowed, raised or owing by mortgage, charge,
standard security, lien or other security upon the
whole or any part of the Company's property or
assnts (whether present or future), including its
uncalled capital, and also by a similar mortgage,
charge, standard security, lien or security to
secure and guarantee the performance by the
Company of any obligation or liability it may
undertake or which may become binding on it.

(Y To dra:w, make, accept, endorse, discount,
negotiate, execute and issue cheques, bills of
exchange, promissory notes, bills of lading, war-
rants, debentures, and other negotiable or trans-
ferable insiruments.

(k) To apply for, promote, and obtain any Act
of Parliament, order, or licence of the Department
of Trade or other authority for: “abling the Com-
pany to carry any of its objects into effect, or for
effecting any modification of the Company’s con-
stitution, or for any other purpose which may
seem calculated directly or indirectly to promote
the Company’s interests, and to oppose any pro-
ceedings or applications which may seem calcu-
lated directly or indirectly to prejudice the Com-
pany's interests.

(I} To enter into any arrangements with any
government or authority (supreme, municipal,
local, or otherwise) that may seem conducive to
the attainment of the Company’s objects or any
of them, and to obtain from any such gavernment
or authority any charlers, decrees, rights, privi-
leges or concessions which the Company may
think desirable and to carry out, exercise, and
comply with any such charlers, decregs, rights,
pirileges, and concessions,

' (m) To _subscribe for, take, purchase, or other-
wise acqulire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, deben-



tures, debenture stocks, bonds, obligations or
securities issued ¢r guaranteed by any other
company constituted! or carrying on business in
any part of the world, and debentures, debenture
stocks, bonds, obligations or securities issued or
guaranteed by any government or authority,
municipal, local or otherwise, in any part of the
world.

(n) To control, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial interest, to provide secretarial,
administrative, technical, commercial and other
services and facilities of ail kinds for any such
company or companies and to make payments
by way of subvention or otherwise and any other
arrangements which may seem desirable with
respect to any business or operations of or gen-
erally with respect to any such company or com-
panies.

(0) To promote any other company for the
purpose of acquiring the whole or part of the
business or property or undertaking or any of the
liabilities of the Company, or of undertaking any
business or operations which may appear likely
10 assist or benefit the Company or to enhance
the value of any property 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,

(P} 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 fit, and
in particular for shares, debentures, or securities
of any company purchasing the same.

{(q) To act as agents or brokers and as irus-
tees for any person, firm or company, and to
undertake and perform sub-contracts.

{r} To remunerate any person, firm or com-
pany rendering services to the Company either
by cash payment or by the allolment to hin: or
them of shares or other securities of the Som-
pany credited as paid up in full or in part or other-
wise as may be thought expedient.

(8) To pay all or any expenses incurred in
connection with the promotion, formation and
incorporation of the Company, or to contract with
any person, firm or company to pay the same,
and to pay commisgions to brokers and others for
underwriling, placing, selling, or guaranteeing
the subscription of any shares or other securities
of the Company.
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(t} To support and subscribe to any charitable
or public object and to support and subscribe 1o
any institution, sociely, or club which may be for
the benefit of the Company or its Directors or
employees, or may be connected with any town
or place where the Company carries on busi-
ness; to give or award pensions, annuities,
gratuities,” and superannuation or other allow-
ances 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 employed by, or who are
serving or have served the Company, or any
company which is a subsidiary of the Company
orthe holding company of the Company orafellow
subsidiary of the Company or the predecessors in
business of the Company or of any such subsid-
iary, holding or fellow subsidiary company and to
the wives, widows, children and other relatives
and dependants of such persons; to make pay-
mentstowards insurance; and to setup, establish,
support and maintain superannuation and other
funds or schemes (whether contributory or non-
contributory) for the benefit of any of such per-
sons and of their wives, widows, children and
other relatives and dependants; and 1o set up,
establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of
the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company
and to lend money to any such employees or to
trustees on their behalf to enable any such pur-
chase schemes to be established or maintained.

(u) Subject to and in accord- ~ce with a due
compliance with the provisions of Section 155 to
158 (inclusive) of the Act {if and so far as such
provisions shall be appiicable), to give, whether
directly or indirectly, any kind of financial assisi-
ance (as defined in Section 152(1)(a) of the Act)
for any such purpose as is specified in Section
151(1) and/or Section 151 (2) of the Aci.

(v) To distribute among the Members of the
Company in kind any property of the Company of
whatever natura.

(W} To pracure the Company to be registrred
or recognised in any part of the worlel.

{x) To do all or any of the things or matters
aforesaid in any part of the world and gither as
principals, agents, contractors or olherwise, and
by or through agents, brokers, sub-contractors or
otherwise and either alone or in canjunction with
others,

(y) To do all such other things as may be
avemed incidental or conducive to the attain-
ment of the Company’s objects or any of them.
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AND so0 that—

(1) None of thie objects set forth in any
sub-clause of this Clause shall be restrictively
Construed but the widest interpretation shall be
given to each such object, and none of such
abjects shall, except where the context expressly
50 requires, be in any way limited or restricted by
reference to or inference from any other object or
objects set forth in such sub-clause, or by refer-
ence to of 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) None of the sub-clauses of this Clause
and none of the objects therein specifizd shall be
deemed subsidiary or ancillary to any of the
objects specified in any other such sub-clauss,
and the Company shall have as full a power to
exercise each and every one of the objects
specifiled in each sub-clause of this Clause as
though each sub-clause contained the objects of
& separate Company.

(3) The word “Company” in this Clause,
except where used in reference to the Company,
shall be deemed to include any partnership or
other body of persons, whether incorporated or
unincorporated and whether domiciled in the
United Kingdorn or elsewhere.

(4} In this Clause the expression “the Act"
means the Companies Act 1985, but so that any
reference in this Clause to any pravision of the
Act shall be deemed to include a reference to 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 £1000 B
dividedinto 1000  shares of £1 each.

We, the subscribers to this Memorandum of Association, wish to be formed into a Company pursuant
to this Memorandum; and we agree to take the number of shares shown cpposite our respective

names.
Number of
shares taken
by each
Names and addresses of Subscribers Subscriber
1. Forandonbehalf of —One
Instant Companies Limited
2 Baches Street
London
2. Forandonbehalfof — One
Swift Incorporations Limited
2 Baches Street
London
Total shares taken wo TWO

Dated 02-02-87

Witness to the above signatures, Terry Jayne
2 Baches Streat
London

P
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THE COMPANIES ACT 1985

A PRIVATE COMPANY
LIMITED BY SHARES

“111314

Articles of Association

SFIRALFROFIT LIMITED.

PRELIMINARY

1. (@) The Regulations contained in Table A in
the Schedule to the Companies (Tables A to F)
Reguilations 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985
(such Table being hereinafter cailed “Table A")
shall apply to the Company save in so far as they
are excluded or varied hereby and such Regu-
lations (save as so excluded or varied) and the
Articles hereinafter contained shall be the regu-
lations of the Company.

{b} In these Articles the expression “the Act”
means the Companies Act 1985, but so that any
reference in these Articles to any provision of the
Act shall be deemed to include a reference to any
stalutory modification or re-enactment of that
provision for the time being in force.

ALLOTMENT OF SHARES

2. {(a) Shares which are comprised in the author-
ised share capital with which the Company is
incorporated shall be under the control of the
Directors who may (subject to Section 80 of the
Act and to paragraph (d) below) allot, grant
options over or otherwise dispose of the same, to
such persons, on such terms and in such manner
as they think fit.

(b} All shares which are not comprised in the
authorised share capital with which the Company
is Incorporated and which the Directors propose
to issue shall first be offered to the Members in
proportion as nearly as may be to the number of
the existing shares held by them respectively
unless the Company in General Meeting shall by
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Special Resolution otherwise direct. The offer
shall be made by notice specifying the number of
shares offered, and iimiting a period (not being
less than fourteen days) within which the offer, if
not accepted, will be deemedto be declined. After
the expiration of that period, thosz uhares so
deemed to be declined shall be ofieied in the
proportion aforesaid to the persons who have,
within the said period, accepted all the shares
offered to them; such further offer shall be 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 further offaer
as aforesaid or not capable of being offered as
aforesaid except by way of fractions and any
shares released from the provisions of this Article
by any such Special Resolution as aforesaid
shall be under the control of the Directors, who
may allot, grant options over or otherwise dis-
pose of the same to such persons, on such terms,
and in such manner as they think fit, provided that,
in case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which
are more favourable to the subscribers therefor
than the terms on which they were offered to the
Members. The foregoing provisions of this para-
graph (b) shail have effect subject to Section 80
of the Act,

{c) In accordance with Section 91(1) of the
Act Seclions 89(1) and 90(1) to (6) (inclusive) of
the Act shall not apply to the Company.

(d) The Directors are gengrally and uncon-
ditionally authorised for the purposes of Section
80 of the Act, to exercise any power of the Com-
pany to allot and grant rights to subscribe for or
convert sacurities into shares of the Company up
to the amount of the authorised shara capital with



which the Company is incorporated at any time
or times during the period of five years from the
date of incorporation and the Directors may, after
that period, aliot any shares or grant any such
rights under this authority in pursuance of an
offer or agreement so to do made by the Com-
pany within that period. The authority hereby
given may at any time (subject to the said Sec-
tion 80) be renewed, revoked or varied by Ordin-
ary Resolution of the Company in General Meet-
ing.

SHARES

3. The lien conferred by Clause 8 in Table A shall
attach also to fully paid-up shares, and the Com-
pany shall also have afirstand paramount lien on
all shares, whether fully paid or not, standing
registered in the name of any person indebted or
under liability to the Company, whether he shall
be the sole registered holder thereof or shall be
one of two or more joint holders, for all moneys
presently payable by him or his estate to the
Company. Clause 8 in Table A shall be madified
accordingly.

4. The liability of any Member in default in
respect of a call shall be increased by the addi-
tion at the end of the first sentence of Clause 18
in Tabls 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

5. (a) A notice convening a General Meeting
shall be required to specify the general nature of
the business to be transacted only in the case of
special business and Clause 38 in Table A shall
be modified accordingly.

All business shall be deemed special that is
transacted at an Extraordinary General Meeting,
and also all that is transacted at an Annual
General Meeting, with the exception of declaring
a dividend, the consideration cf the accounts,
balance sheets, and the reports of the Directors
and Auditors, and the appointment of, and the
fixing of the remuneration of, the Auditors.

{b) Every notice convening a General Meet-
ing shall comply with the provisions of Section
372(3) of the Act as to giving information to
Members in regard lo their right 1o appoint
proxies; and notises of and other communi-
cations relating to any General Mesting which
any Member is entitied to receive shall be sentlo
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the Direclors and to the Auditors for the tme
being of the Company.

6. (a) Clause 40 in Table A shall be read and
construed as if the words sat the time when the
Meeting proceeds 10 business” were added at
the end of the first sentence.

(b) ¥ a quorum is not present wit-in half an
hour from the time appointed for a General
Meeting the General Meeting 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 determine; and if at the adjourned General
Meeting a quorum is not present within half an
hour from the time appoinied tharefor such
adjourned General Meeting shall be dissolved.

(c) Clause 41in 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 namber and minimum
number respectively of the Directors may be
determined from time to time by Ordinary Reso-
iution in General Maeting of the Company. Sub-
ject to and in default of any such determination
there shall be no maximum number of Directors
and the minimum number of Directors shall be
one. Whensoever the minimum number of the
Directors shall be one, a sole Director shall have
authority to exercise all the powers and dis-
cretions by Table A and by these Articles
expressed to be vested in the Directors generally,
and Clause 89 in Table A shall be modified
accordingly.

(¢) The Directors shall not be required to retire
by rotation and Clauses 73 to 80 (inclusive) in
Table A shall nol apply to the Company.

{d) No person shall be appointed a Director at
any General Meeting uniess cither,—

liy he is recommended by the Directors; or

(i) nct less than fourteen nor more than
thirty-five clear days before the date appointed
for the General Meeting, notice executed by a
Member qualified to vote at the General Meeting
has been given to the Company of the intention
to propose that person for appoiniment, together
with notice executed by that person of his willing-
ness to be appointed.

{e) Subiject lo paragraph (d) above, the Com-



- =t L4 R

pany may by Ordinary Resclubon in General
Mesating appoint any persen who is willing to act
10 be a Director, either to fill a vacancy or as an
additional Director.

i) The Directors may appoint a person who is
viting to act to be a Director, either to fill a
vacancy or as an additional Director, provided
that the appointment does not cause the number
of Directors to exceed any number determined in
accordance with paragraph (b) above as the
maximum nuimber of Directors and for the time
being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of
the Company to borrow money without limit as (o
amount and upon such terms and in such man-
ner as they think fit, and subject (in the case of
any security converiible into shares} to Section
80 of the Acl 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
securities whether outright or as security for any
deht, liability or obligation of the Company or of
any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shail not be entitied
as such to receive any remuneration from the
Company, save that he may be paid by the Com-
pany such part (if any) of the remuneration other-
wise payable to his appointor as such appaintor
may by notice in writing to the Company from
time to time direct, and the first sentence of
Clause 66 in Table A shall be modified accord-
ingly.

(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 en-
titled at any maeting of the Directors or of any
committee of the Directors to one vote for every
Director whom he represents in addition 10 his
own vote (if any) as a Director, but he shall count
as only one for the purpose of determining
whether a guorum is present,

DISQUAIIFICATION OF DIRECTORS

10. The office of a Director shall be vacaled if he
hecomes incapable by reason of iliness or injury
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of managing and administenng his property and
affairs,and Clause &1 in Table A shall be modifieo
accordirigly.

GRATUITIES AND PENSIONS

11. {a) The Directors may exercise the powers of
the Company conferred by Clause 3{t) of the
Memorandum of Association of the Company
and shall be entitled to retain any benefits
received by them or any of thern by reason of the
exercise of any such powefs.

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

PROCEEDINGS OF DIRECTORS

12. (8} A Director may vote, at any meeting of
the Direclors or of any committee of the Direc-
tors, on any resolution, notwithstanding that it in
any way concerns or refates o a matter in which
he has, directly or indiractly, any kind of interest
whatisoever, and if he shall vote on any such
resolution as aforesaid his vote shail be counted;
and in refation to any such resolution as afore-
said he shall (whether or not he shall vote on the
same) be taken into account in calculating the
quorum present at the meeting.

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

INDEMNITY

13. {a) Every Director or other officer of the
Company shall be indemnified out of the assets
of the Company against all losses or liabllities
which he may sustain or incur in or about the
execution of the duties of his office or otherwise
in relation thereto, including any liability incurred
by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his
favour or in which he 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 Directer or other officer shall
be liable for any loss, damage or risfortune
which may happen to or be incurred by the Com-
pany in the execution of the duties of his office or
in relation thereto. But this Article shall only have
effect in so far as its provisions are not avolded
by Section 310 of the Act,

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



TRANSFER OF SHARES

14. The Directors may, in their absolute discre-
sion and without assigning any reason therefor
decline to register the transfer of a share,
whether 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

{1 Forandonbehaifof -Jgg\
Instant Companies Limited

2 Baches Street ~
London e

2, For dln. 2N behalf of ]
Swit incorporations Limited
5 Agoehe . Street
Londan

e

Dated 02-02-87

Witness t¢- the ubove signatures, Terry Jayng

London

—
2 Baches Street / ﬁﬂvv\.,m .

P
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COMPANIES FORM No. 10

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

Zﬁt%siﬁ do not Pursuant to section 10 of the Companies Act 1985

this margus

Tc the Registrar of Companies
Please complete

;egijllb!y,kﬂreferah!y For Dﬁiﬁia! use .
ac 8, ;
t?old bloa‘{(plett%rrlng 4 j. l 1 6 1_3
Name of company
L4
“ msert full name
of company
SFIRALFROFIT LIMITED

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

2 BACHES STREET
LONDON

i {Postcode] N16EE

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

If the memorandum is delivered by an agent for the subscribers of the E
the agent's name and address below

JORDAN & SONS LIMITED,
20 CLOTHIER ROAD,

BRISTOL BS4 bPS

3 {Postcode]  BS4B5PS

Number of continuation sheets attached (see note 1)

Presentor's name, address and For official use
reference (if any): General Saction Postroom

Page1 ]



DIRECTOR

The name(s) and particulars of the person who is, or the persons who are, to be the first director Piease do not

or directors of the company (note 2) are as follows: b e
Name (note3)  INSTANT COMPANIES LIMITED Business occupration
COMPANY REGISTRATION AGENT
Previous name(s) (note3) NONE Nationality
Address (note .4) 2 BACHFS STREET UK REGISTERED
h LONDON Date of birth {(where applicable)
"'!f’ostcode N16LE (note 6)

Cther directorshipst NONE + enter parteulare
of other
derectorships
held or sreviously
held (see note 5)
if this spaces
insufficientuse a

. continuation sheet.

!'consent to act as dirgctor, tigacompany named on page 1
Signature - (Authorised Signatory) Date 112, (.2 "8

U

SE CRETARY Please di not

. . . write In
The name(s) and particulars of the person who is, or the persons who are, to be the first this margin
secretary, orjoint secretaries, of the company are as follows:

Namme (notes 3 & 7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address (notes 4 & 7) 2 BACHES STREET
LONDON

Postcode N1 6EE

Fconsent to act as secretary of the company named on page 1

Signature (Authorised Signatory)  Date 0270287
]
% \/ ‘o
Signature of agent on behalf of subscribers Date nz/02/87

el v e



CERTIFICATE OF {NCORPORATION
OF A PRIVATE LIMITED COMPANY

MoO. 2111319

| hereby certify that

SPIRALPROFIT LIMITED

is this day incorporated under the Companies Act 1985 as a

orivate company and that the Company is limited.

Given under my hand at the Companies Registration Office,

1'7TB MARCH 1287

Cardiff the :
/cé, 0 et

s 2. G R e

an authorised officer

C.173



THE COMPANIES ACT 1985

Company Nuraber ........ AN

SPECIAL RESOLUTION OF

SPIRALPROFLT LIMITED

ok e R b LR

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFF
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 532 in Table
A (which Clause is embodied in the Articles of Association of the Company), for
all purposes be as valid 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 Memorandum of Association of the Company be altered by deleting

sub-clause (a) of Clause 3 and by substituting therefor the new sub-clause
attached hereto and for the purposes of identification marked “X”:

Dated this 30th day of June 198 7

(AUTHORISED SIGNATORY OF W/FT INCORPORATIONS LIMITED)
2652 | MF r LRSS DTS
JORDAN & SONS LTD B
21 §T. THOMAS ST booandnt Wi

BRISTCL, BS1 6J8 1 RO

L. e
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X

(a) (i) To carry on all or any

merchants and traders,

importers and e

)cash and credit traders, manufacturers
- ~~financial agents, adv

purchase and general financiers, brokers and agents,
retajlers, wholesalers, buyers, sellers, distributors an
and cealers in all products, goods, wares,

of every description;
carry on all kinds of

operations and enterprises and to carry on all

isers, managers

of the businesses of general
xpaorters, commission agents,
agents and representatives,

and administrators, hire

to participate in, -undertake,
commercial, industrial, trading

manufacturers,
d shippers of,
merchandise and produce

perform and
and financial

or any of the

businesses of marketing and business consultants, advertising agents
and contractors, insurance brokers
brokers, warehousemen, railway, shipping and forwa
transport contractors, garage proprietors,
letters on hire of, and dealers

shippers, haulage and
operators, hirers and
other vehicles, craft,
kinds.

(ii) To carry on the

holding company in all

plant, machinery
\

and consultants, mortgage

, tools and eq

rding agents,

in motor and
uipment of atl

business of an invesiment and

its branches, and 1o acquire by purchase,
otherwise such businesses,

lease, concession, grant, licence or
options, rights, priviteges, lands, buildings, leases,

stocks, shares, deben

tures, debenture stock,

securities, reversionary interests, ann

and other property and rights and interests

Company shall deem f

it and generally

lease, seli or dispose of the same;

investments of the Cc
constituting cr securin

securities or obligations; 10 ectlablish, carry on,

ompany, 0 act
gy any debenture

hvestmeats and holdings and to sell,
the same 10 account, and to co-ordinate

of any companies of wh

ich this Company

any manner controlied by, or connected

uities, policies

to hold, man

underleases,

honds, obligations,

of assurance

in property as the

age. develop,

and to vary any of the
as trustees of any deeds
g, dehenture stock or othes

develop and extend

cdispose of or otherwise turn

the policy and
is a member 0

administmtion
r which are in

with the Compgany.

R ———
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THE COMPANIES ACT 1985

Company Number .. zinse (p ................

SPECIAL RESOLUTIGN OF

SPIRALPROFIT LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIET
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company eatitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant tc Clause 53 in Table
A (which Clause is embodied in the Articles of Association of the Company), for
all purposes be as valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held,

It is resolved:

THAT NINE HUNDRED UNISSUED SHARES IN THE CAPITAL OF THE COMPANY
BE AND ARE HEREBY CANCELLED.

Dated this 30th dayof  June 1987

(AUTHORISED SIGNATO F SWIFT INCORPORATIONS LIMITED)
o) [ MF
JORDAN & SONS L1
21 8T. THOMAS 8T
BRISTOL, BS1 84S

PERA2IN



COMPANIES FORM No. 122

")

»- u Notice of consvulidation, division,
sub-~division, redemption or
cancellation of shares, or conversion,
re-cor.version of stock into shares

Please do not Pursuant to section 122 of the Companies Act 1985
write In
this margin
To the Registrar of Companies For official use  Company number
Please complete -r—T -7 ="
iegibly, preferably | | 7[ 2111318
in black type, or e fa

bold block lettaring Name of company

* SPIRALPROFIT LIMITED

* insart full name
of company

gives notice that:

NINE HUNDRED UNISSUED SHARES IN THE CAPITAL OF THE COMAPNY HAVE BEEN
CANCELLED.

[ ]
t delste as Signed G

appropriate

[Director](Secretary]t Date 8(:) s 8"’}

PRINTEQ AND SUPPLIED BY Presentor's name addiess and For official Use
0 lrd, Al reference (if any): General S3ction Post room
<ORDAN & SONS LIMITED

JORDAN HOUSE f e
BRUNSWICK PLAGE Ql:.‘ Hae

l@l’.“tnng{"gﬁ:eﬂoﬁgzsn 3030 f“\ﬂ - ] P T " .,
'IEL'::_?‘NNO & bs; ) ' H r \ﬂ . . {:?:?
&) JORDAN & SONS LTD Moy
N2 21 8T. THOMAS ST Tl
BRISTOL, BS1 6JS e




SPIRALPROFIT LIMITED

c/o The Royal Bank of Scotland plc
Trustee Division,

P,0. Box 356,

45 Mosley Street,

Manchester M60 2BSH.

Telephone: 061-236-8585

Telex: 667157 RBSMCR

Fax: Ext 3346

The Registrar,

Companies Registration Office,
Companies House,

Crown Way,

Maindy,

Cardiff Cr4 3U3Z.

30th November 1987

Dear Sir,

Company Number: 2111319
Special Resolution Pursuant to Section 252
of the Companies Act 1985

At an Extraordinary General Meeting of the Members of this
Company held at 45 Mosley Street, Manchester on November 25th
1987, the followirg Special Resolution was passed:

"THAT in accordance with Section 252 of the Companies Act
1985 the Company shall be exempt from the obligation to
appoint Auditors as otherwise required by Section 384
of that Act."

Yourg faithfully,
For d on behalf of
LPROFIT LIMITED

o0

G. GELL
Company Secretary

COMPAKIES REGISTRATIOR

2 % DEC 1987
M CFFICE

51




Please do not
write ir this
margin

Piease complete
legibly, preferably
in black typa, or
bold block lettering

* insert full name
of company

Note

Please read notes
1 to 5 overleaf
before completing
this form

T delete as
appropriate

fInsert
Director,
Sacretary,
Raceiver,
Administrator,
Administrative
Receiver or
Receiver
{Scotland)} as
appropriate

PANTEN AND SUPPLIED BY

JORDAN & SONS LEMITED
SGT THOMAL BTRLET
BHCAL 1]
YELEEr) 0
WV ABIEA

Lhud
FICEIE ]

e F AT LLES
Tep bt ey Ly 71 1o ?

COMPANIES FORM No, 225(1)

Notice of new accounting reference
cdate given during the course of
an accounting reference period

Pursuant to section 225(1} of the Companies Act 1985
as amended by Schedule 13 to the insolvency Act 1986

To the Registrar of Companies For official use  Company number

~——T e
| [ | 2111319
T N
Name of company
* SPIRALPROFIT LIMITED
gives notice that the company’s new accounting reference
date on which the current accounting reference pericd Day Month
and each subsequent accounting reference period of . 7 Y
the company is to be treated as coming, or as having 30 1 10 2
come, to an end is ' : L
Day Month Year
The current accounting reference period of the company ' ' . Y ' ? ;
is to be treated as [shortened][extended]t and [is to he 3111 1 21 1.9 ig 17
treated as having come to an end]{will come to an end]t on ! ! L ! ' ! !

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6){c) of the Companies Act 1985, the following statement should

be completed:

The company is a {subsidiary][holding companylt of

, company number

the accounting reference date of which is

if this notice is being given by a company which is sulject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on section 225 (6) of the Companies Act
1985, the following statement should be completed:

Designationt SEC@(:’ TA/{Y

pate 1§ 1y ¥7)

For official Use
Genersl Saction

Presentor’s name address and
raference (if any): Post room
Ambrosden Court Limited,
Ambrosden,

Bicester,

Oxon OX6 0LZ

COMPANIES RESISTRATION

2 & BEC 1987
M oI 1
—ans e )




Company Number 2111319

The Companies Act 1985

ELECTIVE RESOLUTIONS
OF
SPIRALPROFIT LIMITED

pursuant to Sections 366A and 252 of the Companies Act
1985

Passed on 29th April 1992

At an Extraordinary General Meeting of the above named Company,
duly convened and held at First National House, Castle Hill, Victoria
Road, Douglas, Isle of Man on 29th April 1992, the following
Resolutions were passed as Elective Resolutions:

ELECTIVE RESOLUTICIIS
1. "That the Company dispense with the holding of Annual
General Meetings”, and

2. "That the Company dispense with the laying of accounts and
reports before General Meetings".

Cegtified a true copy

Q p@d”ﬁ??”"t“
N : VBN BRSO

'\/\ ; gove W
J. M. Gerrard, C e e
SECRETARY

Dated this 29th April 1992



