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COMPANIES FORM No. 12

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

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

LY

To the Registrar of Companies Forofficialuse For official use
BN IETCRNE
Mame of company
*
CASTMERIT LIMITED

DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

do solemnly and sincerely declare that | am a [Sefieiter-engaged-inrthe-formation-of-the-
-company}T [person named as director or secretary of the company in the statement delivered to

the registrar under section 16(2)t and that all the requiremments of the above Act in respect of the

registration of the above company and of matters precedent and incidental to it have been

corapiied with,

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

the provisions of the Statutory Declarations Act 1835
11, SHIP STREET

BRECON,

POWYS
The 3rd day of January 1990

A Gommissioner for Oaths or Notary Public or Justice of
the Peace or Salicitor having the powers conferred on a

of

Declared at Declarant to sign below

Commissioner for Oaths.
Presentor's name, address and For official use
reference (if any): New Companies Sechan Post toom

356337




COMPANIES FORM No. 10

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

Plglase da not Pursuant to section 10 of the Companies Act 1985
write In
this margin

To the Registrar of Companies
Plenuu complete feef
ogibly, proforably For official use
lack type, or
bold b!ock Iattorlrg

Name of company

*

*insert full name CASTMERIT LIMITED
of company

—

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

r~ 2 BACHES STREET T B

s LONDON

g

X

§ [Postcode] N1 6UB

If the memorandum is delivered b¥| an agent for the subscribers of the o=
memorandum please mark ‘X’ in the box opposite and insert ><
the agent's name and address below | S—

JORDAN & SONS LIMITED i
21 ST THOMAS STREET |
. BRISTOL
. Postcode BS1 6JS
. Number of continuation sheets attached (see note 1 ) E

Presentor’s name, address and For official use
reference (if any): General Section Post room
356337
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DIRECTOR

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

or directors of the company (note 2) are as follows: g’;gfggrgin
Name (note 3) INSTANT COMPANIES LIMITED Business occupation
COMPANY REGISTRATION AGENT
Previous name(s) (note 3) NONE Nationality
Address (note 4) ~ 2BACHES STREET UK REGISTERED
LONDON Date of birth (where applicable)
Postcode N16UB (note 6)
Other directorships+ NONE t enter particulars

of other
directorships

held or previously
hald (see nole 5)

if this space is
insufficient use a
continuation sheet,

lconsenttoact as director of the company named on page 1
Signature ‘“@'ﬁ% (Authorised Signatory) Date 03.01.90

—— - 2
SECRETARY Plgtasle do not
write in

The name(s) and particuars of the person who is, or the persons who are, to be the first this margin
secretary, or joint secretaries, of the company are as follows: ,

Name (notes 3&7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE
Address (notes 4 & 7) 2 BACHES STREET
LONDON

Postcode N16UB

I consent to act as secrelary of the company named on page 1

Signature (Authorised Signatory)  Date  03.01.90

(22 e
3
Signature of agent on behalf of subscribers / \J/&xmb\_)& , Date 03.01.90

LR LILTERFIR ARt { X RS




THE COMPANIES ACT 1985
R G

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company’'s name is

CASTMERIT LIMITED

2. The Company's regislered office is lo be situaled in England & Wales.
3. The Company’s objects are :-

(a) To carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manufacturers' agenls and representatives, insurance brokers and
consultants, estate and advertlising agents, mortgage brokers, financial agents, advisers,
managers and adminislrators, hire purchase and generat financiers, brokers and agents,
cammission agents, imporlers and exporters, manufacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in ail producis, goods, wares,
merchandise and produce of every description, to participate in, undertake, perform and
carry on all kinds of commercial, industrial, lrading and financial operations and
enterprises; to carry on all or any of the businesses of marketing and business
consultants, adverlising agents and contractors, general storekeepers, warehousemen,
discount traders, mail order specialists, railway, shipping and forwarding agents,
shippers, traders, capitaiists and financiers either on the Company’s own account or
otherwise, printers and publishers; haulage and transport contractors, garage
proprietors, operators, hirers and letters on hire of, and dealers in motor and other
vehicles, craft, plant, machinery, tools and equipment of aill kinds; and to purchase or
otherwise acquire and take over any businesses or undertakings which may be deemed
expedient, or to become interested in, and to carry on or dispose of, remove or put an end
to the same or otherwis2 deal with any such businesses or undertakings as may be thought
desirable.

OB
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356337



{b} To carry on any other trade or business
whatever which can in the opinion of the Board of
Directors be advantageously carried on in gonnectlon
with or ancillary to any of the businesses of the
Company.

{c) To purchase or by any other means
acquire and take options over any property
whataver, and any rights or privileges of any kind
over or in respect of any property.

(d) To apply for, register, purchase, or by
other means acquire and protect, prolong and renaw,
whather in the United Kingdom or elsewheare any
patents, patent rights, brevets d'invention, licences,
secret processas, trade.marks, deslgns, protactions
and concessions and to disclaim, alter, modify, use
and turn to account and to-manufacture under or
grant licencas or privileges In respect of the same,
and to expend money in experimenting upon, testing
and imp.oving any patents, inventions or rights
which the Company may acquire of propose o
acquire,

{e) To acquira or undertake the whole or any
part of the business, goodwill, and assets of any
person, {irm, 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 consideration for such acquisition to undeitake
all or any of the lfabilities of such poerson, lirm or
company, or to acquire an interest in, amalgamate
with, or enter Into partnership or jnto  any
arrangement for sharing profits, or for co-operation,
or tor mutual assistance with any such person, Hrm
or cormpany, or for subsidising or otherwise assisting
any such person, firm or campany, and to give or
accept, by way of consideration for any of the acts
or things aforesaid or property acquired, any
shares, delbentures, debentur@ stock ar securitles
that may be agread upon, and to hold and retain, or
sell, morigage and deal with any shares,
debentures, debenture stock or securities so
received,

(y Ta Improve, manage, construct, repair,
davelop, exchange, lot on leasta or otherwise,
mortgage, charga, sell, dispose of, twm to accoun,
grant licances, options, rights and priviteges in
respect ot, ar otherwise deal with all or any part of
the property and rights of the Company.

(9) To invest and deal with the maneys of the
Company not immediatety required in such manner as
may from time to time be determined and 1o hald or
otherwise dea! with any Investments made.

{h) To lend and advance money or give credit
on any terms and with or without security to any
person, firm or company {including withaut prejudice
to the generality of the foregoing any holding
company, subsidiary or feilow sybsidiary of, or any
other company associated In any way with, the
Company), 1o enter Into gudranteas, contracts of
indemnity and suretyships of all kinds, 1o receive
moaney on deposit or loan upan any lerms, and 10
secura or quarantee in any manner and upon any
terms the payment of any sum of nioney or the
performance of any cbhligation by any persan, firm or
company (including without prefudice to the
generality of the foregoing any such holding
company, subsidiary, fellow substdiary ur associated
company 23 aforesatd).

(i) To borrow and raise mopey In any manner
and to secure the repayment of any money borrowed,
raised or owlng by mortgage, charge, standard
security, llen or other security tpon the whole or
any part of the Company's property or assets
{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 liabllity it may undertake or which may
become binding on it

(i) To draw, make, accept, endorse, discount,
negotiate, execute and issue cheques, bills of

exchange, promissory notes, blils of lading,
warrants, debentures, and other negotlable or
transterabie ingtruments.

(k) To apply for, promote, and obtain any Act
of Paritament, arder, or ticence of the Department of
Trade or other authority for enabling the Company
to carry any of its objects Into effect, or for
effecting any modification of the Company's
constitution, or {or any other purpose which may
saermn caleulated directly or indirectly to promote the
Company's interasts, and to opposeé any proceadings
or applications which may seem calculated directly or
indirectly to prejudice the Company's interests.

{1) To enter into any arrangements with any
government or authority (supreme, munlcipal, 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 government or authority
any charters, docrees, rights, privileges or
cancassions which the Company may think destrable
and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and
cohcassions,

{m) To subscribe tor, 1iake, purchase, or
otherwise acquire, hold, sell, deal with and dispcse
of, place and underwrnte shares, Stocks,
debentures, debenture stocks, bonds, obiigations or
securities issued or guaranteed by any other
company constituted or carrying on business in any
part of the world, and debentures, debenture
stacks, bonds, obligations or securities issued or
quaranteed by any government or authorily,
municipal, local or otherwise, in any part of the
world.

{n) To control, manage, finance, subsidise,
co-ardinate or otherwise assist any company or
companies in which the Company has a direct or
indirect ftinancial interest, 1o provide secretarial,
administrative, technical, commercial and other
sarvices and facilities of all kinds for any such
company or companies and 10 make payments by way
ol subvontion or otherwise and any other
arrangements which may seem dasirable with respect
10 any business or gperations of or generally with
respect to any such company or companies.

{o) To promote any Other company for the
purpase of acquiring the whole or any part of the
business or prope-ly or undertaking or any of the
tliabllitles of the Company, or of undertaking any
business or operations which may appear likely to
assist or benefit the Company ar to enhance the
value of any proparty or business ¢f the Company,
and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all
or any pan of the shares or securities of any such
company as aforesaid.

(p) To sell or otherwise dispose of the whole
ar any part ot the business or property of the
Campany, either together or In portions, tor 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
trustees for any person, Hrm or company, and to
undertake and perform sub-contracts.

{r) To remunerate any person, firm or
company tendering setvices to the Company either
by cash payment or by the allotment to him or them
of shares or other securities of the Company
credited as paid up in full or in part or otherwise as
may bé thought expedient,

{(s) To pay all or any expenses incurred in
connection with the promotion, formation and
Incarporation of the Company, or to contract with
any person, tirm or company to pay the same, and
1o pay commissions to brokers and others tot
underwriting, placlng, selfing, or guaranteeing the
subscription of any shares or other securities of the
Company.



(t) To support and suhscribe to any charitabla
or publlc object and to support and subscribie to any
institution, society, or club which may be for the
benetit of the Company or its Directors or
omployeas, or may be connected with any town or
place where the Company carries on business; to
give or award pensions, annuities, gratuitles, and
suparannuation or other allowances or bonefits or
¢haritable ald 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 subsidlary of
the Company or the holding company of the Company
or a fellow subsidlary of the Company cor the
predecessors in business of the Company or of any
such subsidiary, holding, or feliow subsidiary
company and to the wives, widows, children and
other relatives and dependants of such persons; to
make payments towards fnsurance; and to set up,
ostablish, support and maintain superannuation and
other funds or schemes (whether contributory or
non-contributory) for the benafit of any of such
persons and of thelr wives, widows, children and
other relatives and dependants; and to set up,
establish, support and maintain profit sharing or
share purchase schemes for the benetit of any uf the
employees of the Company or of any stich
subsidlary, holding or tellow subsidiary company and
to lend money to any such employees or to trustees
on their behaif to enabie any such purchase schemes
1o be established or maintained,

(u) Subject to and in accordance with a due
compliance with the provisions of Sections 155 to 158
{inclusive) ot the Act (if and so far as such
provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial
assistance (as defined In Sectlon 152(1)(a) of the
Act) tor any such purpose as is spectiiad in Section
151{1) and/or Section 151(2) of the Act.

(v} To distribute among the Members of the
Company in kind any property ot the Company of
whatever nature,

(w} To procure the Company t¢ be ragistered
or recognised In any part of the world,

{x} To do all or any of the things or matters
aforesaid in any part of the world and cither as
principals, agents, cantractors or atharwise, and by
or through agents, brokers, sub-contraciors or
otherwise and either atone or In canjuncticn with
others,

(y) To do all such other things as may ba
deemed incidental or conducive to the attainment of
the Company's objects or any of them.

AND so that:-

(1) None of the objects set forth in any
sub-clause of this Clause shall ke restrictively
construed but the widest interpretation shall be
given to each such object, and none of such cbjects
shall, except where the context expressly so
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 refarence
to or inferenca from the terms of any other
sub-clause of this Clause, or by referance to or
inference from tha name of the Company.

(2} None of the sub-clauses of this
Clause and none of the abjects theraln spacitied shall
be deemed subsidiary or ancilfary to any of the
objects specified in any other such sub-clause, and
the Company shall have as full a power to exercise
each and overy one of the ohjects specified in each
sub-clause af this Clause as thouah each such
sub-clause contained the objects of a separate
Company.

(3) The word "Company” in this Clause,
except where used In reference to the Company,
shall be deamed to includa any partnership or othor

body of persons, whethar Incorporated or
unincorporated and whether domiciled in the Unitad
Kingdom or elsewhare.

(4) in this Clause the oxpression “the
Act” means the Companies Act 1985, but so that any
reference in this Clause to any provision of the Act
shall be deemed to include a reference to any
statutory modification or re-enactmant of that
provision for the time baing in force,

4, The liabllity of the Maombers is limited.

5. The Company's share capital Is £1000 divided
into 1000 shares of £1 each,

Wao, the subscribers to this Memorandum of
Association, wish to be formed into a Company
pursuant to thls Memorandum; and we agree to take
the numbaer of shares shown opposite our respective
names.

Mamas and Addresses  Number of shares taken
of Subscribers by each Subascriber

Fer and on behall of

1. Instant Companies Limited - One
2 Baches Stroet
London N1 6UB

For and an behaif of

2. Swift Incorporations Limited - Ono
2 Baches Streat
London N16UB

Total shares taken - Two

Dated  03.0]1.90
Witness to the above signatures, Terry Jayna

2 Baches Street
London N1 6UB

Sy



THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1. (a) The Reguiations contained in Table A in
the Schedule to the Companles {Tablgs A to F)
Regulations 1985 as amended by the Companles
{Tables A to F} (Amendment) Regufations 1985 (such
Tahte bhaing horainaiter called "Table A") shall apply
to the Company save in so far as they aro excluded
or varied hareby and such Regulations (save as so
excluded or varied) and the Articles herelnafter
contained shall be the regulations of the Company,

(b} 1n these Articles the expression "the Act”
meanhs the Companies Act 1985, but so that any
reference In these Articles to any provision of the
Act shall be deemod to Include a reference to any
statutory modiflcation or re-enactment of that
provisian for tha time belng in farce.

ALLOTMENT OF SHARES

2, {a) Shares which are comprised in the
authorised share capital with which the Company is
incorporated shall he under the conwol of the
Directors who may (subject to Section 80 of the Act
ang to paragraph (d) balow) allot, grant options
over or otherwise dispose of the same, t0 such
persons, on such terms and in such manner as they
think fit.

(b} All shares which are not ¢omprised in the
authorised shara capitat with which the Company Is
incorporated and which the Directors proposs to
issue shall first be offered 10 the Members in
proportion as aearly as may be to tha number of the
existing shares held by them respectively untess the
Company in Geoneral Meeting shall by Special
Resolution atherwiso direct, The offer shaill be made
by notlce specifying the number ol shares otfered,
and limitlng a2 period (not baing less than {ourteen
days) within which the olfer, if not accepted, will
be doemed to be declined. After the expiration of
that period, those shares $o deemed (o be declined
shaill be offered in the proportion aforesaid 10 the
persont wha hava, within the sald period, accepted
alt the shares offered to tham; such furthar atter
shall be madsa in like terms In the same manner and
Iimited by a llke pericd as the original offer. Any
shares not accepted pursvant to such ofier or
further offer as aforesaid or not capable of being
offered as aforesald except by way of fractions and
any shares released (rom the provisions of this
Article by any such Special Resolutlon as aloresald
chall be under the control of the Directors, who may
allot, grant optlons over ar otherwise dispose of the
same 10 such persons, on such terms, and in such
manner as they think fit, provided that, in the case
ot shares not accepted as aforesald, such shares
shali not he disposed of on terms which are nore
favourable to the subscribers tharetor than the
terms on which they were offered to the Members.
The foregoing provisions of this paragraph {b) shall
have effect subject to Section 40 of the Act.

(¢} In accordance with Section 91(1) of the
Act Sections 8%(1) and 90(1) to (8) (inclusive) ot
the Act shall rot apply to the Company,

{d) The Directors are generally and
unconditionally authorised for the purposes of
Section 80 of the Act, to axercise any power of the
Company to aliot and grant rights to subscribe for
or convert securities Into shares of the Company up
to the amount of the authorised share capltal 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, atter that
period, allot any shares or grant any such rights
under this authority In pursuance of an offer or
agreament so to do made by the Company within that

perlod. The authority hereby given may at any time
(subject to the said Section 80) be renowed, revoked
or varied by Ordinary Resolution of the Company In
General Meeting.

SHARES

3. The lien conterred by Clause 8 in Table A shall
attach also to fully paid-up shares, and the Company
shall also have a first and paramount lien on all
shares, whethar fully paid or not, standing
registered in the name of any person indebted or
under liabllity to the Company, whether he shall ba
the sola registered holder thereof or shall be one of
two or more joint holders, tor all moneys presently
payable by him or his estate to the Company. Clause
8 in Table A shall be moditied accordingly.

4. The liability of any Member in default in
respect af a call shall be increased by the additian
at the end of the first sentence of Clause 18 in
Table A of the words "and all expenses that may
have been incurrod 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 transactied 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 Extraordlnary Ganeral Meeiing, and
also all that is transacted at an Annual General
Meating, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets,
and the reports of the Diractors and Auditars, and
the appointment of, and the fixing of the
remuneration of, the Auditors,

{b) Every notice convening a General Meeting
shall cciply with the provisions of Section 372(3) of
the Act as to giving information to Members in
regard to thelr right to appoint proxies; and notices
ot and other communications relating to any General
Maeting which any Memberis entitled to raceive shall
be sent to the Directors and to the Auditors for the
time being of the Company.

6. (a) Clause 40 In Table A shaill be read and
construed as if the words “at the time when the
tieating proceeds tobusiness” were added at the end
of the {irst sentence.

(b) U a quorum is not praesent within haif an
hour from the time appointed for a General Meeting
the General Meeting shall stand adjourned to the
same day in the next week 3t the same time and
place or to such other day and at such other time
and place as the Directors may determine; and if at
the adjourned General Meeting a querum Is not
present within hall an hour from the time appointed
therefor such adjourned Ganaral Meeting shail he
dissolved.

(c) Clause 41 In Table A shali not apply 10 the
Company,

APPOINTMENT OF DIRECTORS

7.(a) Clause 64 in Table A shall not apply 10 the
Company.

(b} The maximum number and minimum number
respectively of the Directors may be determined from
time to time by Ordinary Resolution in General
Meeting of the Company., Sublect to and in default
of any such determination thera shall be no maximum
number of Directors and tha minimum number of
Qirectors shalt be one. Whensoaver the minimum
number of the Directors shall be one, a sole Director
shall have authority to exercise ail the powers and
discretions by Table A and by these Articles
expressed to be vested In the Directors gonerally,
and Clause 89 In Table A shall bs moditied
accordingly.



{¢) The Directors shall not ba required to
ratire by rotation and Clauses 73 to 80 (inclusive) in
Table A shall not apply to the Company.

(d} No person shall be appointed a Director at
any General Meeting uniess eithen-

(i} he is recemmended by the Directors;
or
(i) not less than fourteen nor moare than
thirty-tive clear days before the date appointed for
the General Meeting, notice executed by a Member
qualified to vote at the Genaral Meeting has been
given to the Company of the intention to propose
that parson for appointment, together with notice
oxecuted by that person of his willingness to be
appointed. ..
(@) Subject to paragraph (d) above, the
Company may by Ordinary Resolution in Genoral
Mesating appoint any person who is willing to act to
be a Director, sither to tilf a vacancy or as an
additlonat Director,

{!) The Directors may appoint a person who is
willing 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
Dlrectors to exceed any number determined in
accardance with paragraph{b) above as the maximum
number ot Directors and for the time belng In force,

BORROWING POWERS

B. The Directors may exercise all the powers of
the Company to borrow monev without limit as to
amount and upon such tgrms and in such manner as
they think fit, and subject (in the case of any
security convertible into sharas) to Section 80 of the
Act to grant any mortgage, charge or standard
sacurity over its undertaking, property and uncalled
capital, or any part thereof, and to issue
debentures, debenture stack, and other securities
whether outright or as security for any debt,
liabllity or obligation of the Company or of any third
pany.

ALTERNATE DIRECTORS

9. (a) An alternate Directar shall not be entitled
as such 1o receive any remuneration f{rom the
Company, save that he may ba pald by the Company
such part (it any) oi the remuneration otheiwise
payable to his appointor as such appaintor may by
notice in writing to the Company trom time to time
direct, and the first sentence of Clause 66 In Table
A shall be modified accordingly.

(b) A Director, or any such other person as is
mentioned in Clause 65 in Table A, may act as an
alternate Director to rapresent more than one
Director, and an alternate Director shall be entitled
at any meeting of the Directors or of any commitice
of the Directors to one vote for every Directar whom
he represents In additicn to his own vote (if any) as
a Director, but he shall count as only one for the
purpose of determining whathar a quorum Is presant,

DISQUALIFICATION OF DIRECTORS

10, The oftice of a Director shall be vacated if he
becomes Incapable by reason of illnass ar injury of
managing and administering his property and atiairs,
and Clause 81 in Table A shall be moditied
accordingly,

GRATUITIES AND PENSIONS

11. {a) The Directors may axercise the powers of
tha Company conferred by Clause 3({t) of the
Memorandum of Assoclation of the Company and
shall be entitled to retain any benefits raceived by
them or any of them hy reason of the exercise of
any such powers.

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

!
PROCEEDINGS OF DIRECTORS

12, (a} A Diractormay vote, at any mgeting of the
Directars or of any committee of the Diractors, on
any resolution, notwithstanding that it In any way
concerns or relates to a matter in which he has,
directly or Indirectly, any kind of Interest
whatsoever, and It he shall vote on any Ssuch
resolution as atoresald his vote shall be counted;
and in relation to any such resolution as aforesaid
he shall {whether or not ha 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 labilities which he
may sustain or Ingur in or about the execution of
tho duties of his office or otherwise in relation
thereto, including any liabllity incurred by him in
defonding any proceedings, whether civil or
criminal, in which judgment 15 given in his tavour or
in which he Is acquitted or in connection with any
application under Section 144 or Section 727 of the
Act in which ralief Is granted to him by the Court,
and no Director aor other officer shall be liable for
any loss, damage or misfortune which may happen to
ar he iscurred by the Company In the execution of
the duties of his oftice or In relation thereto. But
this Articte shall only have effect in =o far as its
provisions are not avoided by Section 310 of the
Act,

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

TRANSFER OF SHARES

14.  The Diractars may, in their absolute discration
and without assigning any reason therefor, deciine
to register the transfer of a share, whether or not
It is a tully pald share, and the first sentence of
Ctause 24 in Table A shall not apply to the
Company.

Names and Addresses of Subscribers

For and on behalt of

1. Instant Campanlas Limited
2 Baches Street f
London N1E6UB m:i <

For and on behalt of
2. Swift Incorporations Limited
2 Baches Street
London N1 6US

Dated 03.01.90
Witnass to the above signawres, Terry Jayne

2 Bachos Street
London N1 6URB
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2490994

| hereby certify that

CASTMERIT LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 10 APRIL 1990

. ROSE

an authorised officer

HrnnTR
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- THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

CASTMERIT LIMITED

1. The Company's name is YCASTMERIT LIMITEDY,

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

3. The Company's objects are:-

-

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 or
atherwvise such businesses, options, rights, privileges, lands,
buildings, leases, underleases, stocks, shares, debentures,
debenture stock, bonds, obligations, securities, reversionary,
ingterests, 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, lease, sell or dispose of the
same; and to vary any of the investments of the Company, to act as
trustees of any deeds constituting or securing any debentures,
debenture stock or other securities or obligations; to enter into,
assist, or participate in financial, commercial, mercantile,
Industrial and other transactions, undertakings and businesses of
every description, and to establish, carry on, develop and extend

! the same or sell, dispose of or otherwvise turn the same to account,

i and to co-ordinate the policy and administration of any companies

* of which thils Company is a 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,

financial agents, company promoters, bill discounters, incurance |
brokers and agents, mortgage brokers, rent and debt collectors,

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 being used for the purposes of the
above-mentioned businesses or any of them, or likely to be required

by customers of or persons having dealings with the Company.
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(b} Te carry on any other trade or business
whatevaer which can In the opinlon of the Board of
Directors be advantzgeously carrled on in connection
with or ancillary to any of the businasses of the
Company.

(¢} To purchasa or by any other means
acquire and take options over any property
whatever, and any rights or privileges of any kind
over or In raspect of any property.

(d) To apply ftor, register, purchase, or by
other means acquire and protect, prolong and renew,
whather in the United Kingdom or elsewhare any
patents, patent rights, brevets d'Invention, licences,
secrot precesses, trade marks, designs, protections
and concessions and to disclaim, alter, modity, use
and turn to account and to manufacture under or
grant llcences or privileges In respect of the same,
and 1o expend money in experimenting upon, testing
and improving any patents, inventions or rights
which the Company may acquire or propose to
acquire.

{8) To acquire or undertake the whole or any
pant of the business, goodwill, and assets of any
person, firm, or company carrying on or proposing
to carry on any of the businesses which the
Company is authorized to carry on and as part of
the consideration tor such acquisition to undertake
all or any of the Habllitles ot such person, firm or
company, or to acquire an interest In, amalgamate
with, or enter into partnershlp aor into any
arrangement for sharing profits, or for co-oparation,
or {or mutual assistance with any such person, firm
or company, or for subsidising or otherwise assisting
any such parsan, tirm or company, and to give or
accept, by way of consideration for any of the acts
or things aloresald or property acquired, any
shares, debentures, debenture stock or securities
that may be agreed upcen, and to hold and retain, or

sell, mortgage and deal with any shares,
debentures, debenture stock or securities so
received.

() To Improve, marage, construct, repalr,

davolop, exchange, let on lease or otherwise,
mortgage, chargo, soll, dispose of, turn to account,
grant licences, options, rights and privileges In
respect of, or othorwise deal with all or any part of
the property and rights of tha Company.

{g) To invest and deal with the moneys of the
Company notimmediately required In such manneras
may from time ta time be determlned and to hold or
atherwise deal with any investments made.

(h) To lend and advance money or give crodit
on any terms and with or without security to any
person, firm or company {including without prejudice
to the gonerality of the foregoing any holding
company, subsidiary or tallow subsidiary of, or any
other company associated in any way with, the
Company), t0 enter inlo guarantees, contracts of
indamnity and suretyships of all kinds, to receive
money on deposit or [oan upon any terms, and to
secure or guarantee In any manner and upon any
terms the payment of any sum of money or the
porformanco of any obligation by any person, firm or
company (including without prejudice to the
generality of tha foregoing any such hoiding
company, subsldiary, fellow subsidiary or associated
company as aforesaid),

{l) To borrow and ralse money in any mannar
and to secura the ropayment of any money borrowed,
raised or owing by mortgage, charge, standard
sacurity, lien or other security upon the whole or
any part of the Company's property or assets
{whether present or future), including 1S uncalled
capital, and also by a similar mortgage, charge,
standard security, llen or security to secure and
guarantee tha parformance by the Company of any
obllgation or Habllity it may undertake or which may
become binding on it.

{h To draw, make, accept, endorsa, discount,
negotlate, exacute and [ssue cheques, bills of

'exchange. promisgory notes, bills of lading,
warrants, decbenturas, and other negotlable or
trans{erable Instruments,

(k) To apply for, promote, and obtain any Act
- of Parliament, order, or licence af the Department of
Trade or other authority for enabling the Company
to carry any of its objects Into effect, or- for
effecting any modiflcation of the Company's
canstitution, or for any other purpose which may
seom calcutatad directly or indirectly to promote the
Company's intarests, and to appose any proceadings
or applications which may seem calculated directly or
indirectly to prejudice the Company's intarests,

{) To enter Into any arrangements with any
government or authority {supreme, municipal, local,
or otherwise) that may seem conducive to the
attainment of tha Company's objects or any of them,
and to obtain from any such government or authority
any chartars, decrees, riohts, privileges or
concassions which the Company may think desirable
and to carry out, exercise, and comply with any
such chartors, decrees, rights, privileges, ancg
concessions,

(m) To subscribe for, take, purchase, or
otherwise acquire, hold, sell, deal with and dispose
of, place and underwrite shares, stocks,
dabentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other
company constituted or carrying on busingss 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, 1n any part of the
world,

{n) To control, manage, finance, subsidise,
co-ordinate ¢r otherwise assist any company or
companies in which the Company has a direct or
indirect financial interest, to provide secretarial,
administrative, technical, commerclal and other
services and lacilities of ali kinds for any such
campany or companies and t0 make payments by way
of subvention or otherwise and zny other
arrangements which may seem desirable with respect
to any business or operations of or generally with
respact to any such company or companies,

(0) Yo promote any other company for the
purpose of acquiring the whola ¢r any part of the
business or property or undertaking or any of the
liabilitles of tha Company, or of undertaking any
business or operations which may appear likely to
assist or beneltit the Company or to enhanco the
value of any properly or business of the Company,
and to place or gquaranteo the placing of,
underweite, subscribe for, or atharwise acquire all
or any part of the shares or securities of any such
company as atoresaid,

(p) To sell or otherwise disposa of the whole
or any panrt of the business or proporty of the
Company, either tagether or In portions, for such
consideration as the Company may think #it, and in
particular for shares, debentures, or securities of
any company purchasing the same.

{9) To act as agents or brokers and as
trustges for any person, fitm or company, and to
undertake and perform sub-gontracts.

{r} To remuncrate any person, tirm or
company randering servicos to the Company either
by cash payment or by the allotment to him or them
of shares or other securitios of the Company
credited as paid up in full or in pan or otherwise as
mAy ba thought expedient.

{s) To pay alt or any expenses incurred in
connection with the promotion, formation and
incorparation of the Cempany, or to contract with
any person, firm or company to pay the same, and
fo pay commisslons to brokers and others for
underwriting, placing, selling, or guaranteeing the
oubiscription of any sharps or other sacuritlos of the
Company.




{) To support and subscriba to any charitablo

or public abject and to support and subscribo to any
institution, socinty, or club which may be for the
enetit af the Corapany or its Olragtors or
amployees, or may ba connected with any town of
place where the Company carries on business; to
giva ar award pensions, annuitles, gratuities, and
suparannuation or other allowances or banefits or
charitable ald and genaraily to provide advantages,
facllities and services tor any persons wha are oc
have been Directors of, or who are or have been
employed by, or who are serving or have served the
Cumpany, or any company which is a subsidlary ot
the Company or the holding company of the Company
or a fellow subsidlary of tha Company or the
pradecessars (n businass of tha Company or of any
such subsidiary, holding or {ellow subsldiary
company and to the wives, widows, childran and
othar ralatives and dependants of such parsons; to
make payments towards Insurance; and to set up,
estabiish, support and maintaln superannuation and
other funds gr schemas {whather contributory or
non-¢contributory) for the benailt of any af such
parsons and of thelr wives, widows, children and
othar ralativas and dependants; a&nd {0 sat up,
ostablish, support and maintain profit sharing or
share purchase schemes for the benetit of any of the
emptoyees of the Company or of any such
subsidlary, hotding or fellow subsidiary company and
to lend money to any such employees or to trusteas
an their behalf to anable any such pwichase schemes
to be established or maintained.

{u) Sublect to and In accordance with a dug
compliance with the provisians ot Sections 155 to 158
{inclusive) of the Act (if and so far as such
provisigns shall be appiicable), to give, whether
directly or indirectly, any kind ol tinancial
assistance (as defined In Sectlon 152(1}{a) of the
act) for any such purpose as is specitied in 7 ction
151(1) and/or Section 151{2) of the Act.

{v} To distribute among the Members of the
Company in kind any property of the Company of
whatever nature,

(w) To procure the Campany to be registered
or racogmsed In any pant of the world.

(x) To do all or any of the things or matters
aforasaid In 25y part of the world and either as
grincipals, agants, contractars or othoarwise, and by
or through agents, brokers, sub-contractors or
otharwise and either alone or in conjunction with
athers,

{y} To do ali such othor things as may be
deemad Incidental or conduciue to tha attalnment ot
the Company's objects or any of them.

AND s0 that-

{1) None of the objects set torth ia any
sub-glause of this Glause shall be resteigtively
construed but the widest Interpretation shall be
given to each such object, and nane of such objects
shail, except whore the context expressly so
requires, be In any way limited or restricted by
ratorence to or inference from any other object or
abjects set torth in such sub-clause, or by reference
to or inferance from the terms of any other
sub-clause of this Clause, or by refergnce to or
interance {rom the nama of the Company.

(2) Non# of tha sub-clauses of this
Clause ant none of the objects therein specified shaill
be deemed subsidiary or anclliary to any of the
objects specified in any other such sub-clause, and
tho Company shail have as full a power to excrcise
each and evary gna of the objects specified In each
sub-clzuse of this Clause a3 though each such
sub-clause contalned the objects of a separate
Comgany.

(3) Yha word “Company” in this Clause,
axcept where vead in raference to the Company,
shall ho doemed to Include any partnarship or other

]

bédy of persond, whother Incorporated of
unincarporated and whether domicited In the Unfted
Kingdom or elsewhera,

{4} In thix Clause the oxpression “the
Act” moans the Companles Act 1985, but so that any
reforence In this Clause to any provision of the Act
shall be deomed to Include a reference 10 any
statutory modiflcation or re-enaciment of that
provision for the tine baing in force,

4, The liabllity of the Mombers I3 {Imited,

5. The Company's share capital ls £1000 divided
Into 1000 shares of £1 gach.

We, the subscribers to this Memorandum of
Assoclation, wish to be formed into a Company
pursuant to this Memorandunm; and we agreo to take
the number of shares shown opposite our respective
names,

A

Names and Addresses  Number of shares taken
of Subscribers by each Subscriber

1. Instant Companles Limited - One
2 Baches Street
L.endon N16UB

2, Switt incorporations Limitad - Ona
2 Baches Straat
Landon Y 6UB

L
i
T et

Total shares taken > Two

Dated the 3rd day of January 1990

Witness to the above signatures, Tarry Jayno
2 Bachas Streot
London N16UB




THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

PRELIMINARY CASTMERIT. LIMITED

1.(a} The Regulations contained in Table A In
tha Schedule to the Companies (Tables A to F)
Regulavions 1985 as amendod by the Companies
(Tabies AtoF) {4mendment) Requlations 1585 {such
Tabla belng harainatter called *Tabla A"} shall apply
to the Company save In so far as thay are excludey
of varied hereby and such Requlations (save as so
excluded or varled) and the Anicles herginaiter
contained shail be the regulations of the Company,

{b) In these Articles the expression "the Act*
means the Companios Agt 1985, but so ihot any
reference In these Anicles to any provision of tha
Act shall be deemed to include a reference to any
statutory modifleation aor ro-gnactmont of that
provision for the time belng in torce,

ALLOTMENT OF SHARES

2.{a)} Sharas which ara comprised in  the
authorised share capital with which the Company is
incorporated shall ba under the control of the
Directors who may (subjoct to Section 80 of the Act
and to paragraph (d) below) alloi, grant options
ovor or otharwise dispose of the same, to such
persor;s. on such terms and in such manner as they
think fit.

(D) Al shares which are not comprised in tho
authorised share eapital with which the Company Is
incorporated and which the Clrectors propose to
issue shall first be oifersd to the Membors in
Propottion as nearly as may iza to the number of tho
existing sharas hald by thom raspectively unlass the
Company in Genaral Mceting shall by Spocial
fesolution otharwise divect, Tho oifer shall bo made
by notice specitying the nuinber of shares offered,
and limiting a pariod (not bolng less than fourteen
days; within which tha offer, if not accapted, will
ba doemed to 2t Jaclined. Aler the expiration of
that pariod, those shares <o deemed ta be daclined
shall ba offerod in the peoportion aforesald to 1hag
persons who have, within the said period, accepted
all the shares offered (o tham; such furthor offer
shall be made In like ternms In the same manner ang
limited by a liko period as the ariginal otfer. Any
shares not accepted pursuant to such offar or
turther otfer as aforesald or not capable of boing
offered as aforesaid excent by way of fractions and
any shares roleased from the provisions of this
Article by any such Special Resclution as atoresaid
shall be under the cantrol of the Directors, who may
allot, grant optlons over or otherwise dispose of tha
same 1o such persons, on such terms, and in such
manner as thay think fit, provided that, In tho casa
of sharos not acceptod as aforesald, such shares
shall not bo disposed of on terms which ar¢ moro
favourable to the subscribers thorafor than tha
ierms on which they ware offered o the Membars,
The foregoing provisfons of this paragraph (b) shall
have effect subject to Section 8¢ of tha Act,

{c)} In accordance with Sgetion 81(1) of the
Act Sectlons 89(1) and 94(1) to (6) (Inciusive) of
the Act shall not apply to the Company.

{d) The Directors aro gonerally  and
unconditionally auwtharised for the purposes of
Section 80 of the Act, to exercise any power of the
Company to allot and grant rights to subscribo for
or convert securitias into shares of the Company up
10 the amount of the authorised share capitai with
which the Company is Incorporated at any time or
timas during the poriod of five years from the date
of Incorparation and the Directors fnay, after that
period, allet any shargs or grant any such rights
under this authority In pursvanca of an ofter or
agreament 0 to da made by the Company within that

pericd, The authority heraby given may al any tima
(subjact to tho sald Section 80} be ronewad, rovoked
or varied by Ordinary Resolution of tha Company in
Ganeral Moeting,

SHARES

3. The Hen conferred by Clause 8 In Table A shajl
attach aiso to fully pald-un sharys, and the Company
shall also have a first and paramount lian on alf
shares, whethar fully pald or not, standing
registered in the nama of any pevson indebted or
under Ilabllity to the Company, whether he shall ko
the sole registered holder thereot or shall be one of
two or more foint holders, for all moneys presently
payable by him or his estate to the Company. Clayse
8 In Taole A shali be modified accordingly.

4. The llability of any Member in dofault in
raspect of a calf shall ba incroased by the addition
at the end of the tirst sentence of Clayse 18 In
Table A of the words “and all expenses that may
have been incurred by tho Company by reason of
such non-paymant”,

GENERAL MEETINGS AND RESOLUTIONS

5. (a}! A notice convening a Genaral Maeting shall
be requited to specity the general nature of the
buslness 1o be transacted only In the casz of speclal
tusiness and Clause 36 in Table A shall be maodifiad
accordingly.

All business shall be deemed special that is
transacted at an Extraordinary General Meetiny, and
dlso all that is Yransacled at an Annual Ganeral
Meeting, with the exception of declaring a divinand,
the consideration af the aceounts, balance sheets,
and the reports of the Directors and Auditors, and
the appolntment of, and ihe fixing ot the
ramuneraton of, the Auditors.

{b) Every notlce convening 3 General Meeting
shalf comply with the pravisions of Section 372(3} of
the Act as to giving information to Members In
regard to thelr right 16 appaint praxias; and notices
ol and other communicatians refating to any General
Moetihg which any Me aberis entitled to receive shatl
be sent to tha Directars and to the Auditors for the
tme being of the Company,

6. (2} CTlause 40 in Table A shan be read and
conslrued as it the wards “at the time when the

Maeting proceeds to businass” were added attte end
ot the flrst sentenca. '

(b} If a quorum is not present within half an
hour from the timg 2ppointed far 2 General Meeting
the Genorat Meeting shall stand adlourned to the
same day in the next week at the same tima and
place or 1o such other day and at sush other tima
and place as the Directors may determine; and ¥ 3t
the adjourned General Meeting a quorum is not
prasent within hall an hour from the time appointed
thorelor such adjourned General Meeting shall bg
dissolved.

{c) Clause 41 [n Table A shall not apply tp the
Company.

APPOINTMENT OF DIRECTORS

7.{a) Clavso 64 In Table A shall not apply to the
Company,

{b) The maximum number and minimum numbar
raspactivaly of the Diractors may be detarmined fraom
time to time by Ordinaty Resolution In General
Meeting of the Company. Subject to and in dafault
ol any such determination thers ahall be no maximum
number of Directors and the minimum number of
Directors shall ba one. Whensoever the minimum
numbar of the Directots shatl bg one, a sole Director
shall have authority to exorclse all the powers and
discrotlons by Table A and by these Articles
axprassed to ba vested In the Dlrectorg ganarally,
and Clause 83 In Tablo A shail ba moditind
accordingly.




{¢) The Dlrectors shall nat be roquired to
retlro by rotation and Clauses 73 to 80 (Inclusive) in
Tabla A shall nat apply to the Company. '

(d) No paraon shall be appoiniad a Director at
any General Meeting unlgss elther-

() ho Is reacommendad by the Directors;
or

(i) not less than fourteen nor more than
thirty-fiva clear days betora the date appointed for
the Ganeral Meeting, notice executed by 2 Member
quallfied to voto at the Genaral Mesating has been
given to the Company of the Intention 10 propose
that person for appointmont, together with notlice
oxecuted by that person of his willlngness to be
appointed. ‘

(e) Subject to paragraph (d) above, the
Company may by Ordinary Resolution In General
Meating appoint any person who Is willing to act to
ba 3 Divector, elthier to fill a vacancy or as an
additional Director,

(1) The Diractors may appoint a parson who [s
willing 10 act to be a Director, either to flll a
vacaney or as an additiopal Director, nrovided that
the appolntment does not cause the number ot
Oirectors to exceed any number determined in
accordancewith paragraph (b} above as tha maximum
number of Directore and tor the time belng in force.

8ORROWING POWERS

8, The Directors may exercise all the powers of
the Company to borrow money without limit as to
amount and upon such tarms and in such manner as
they think fit, and sub@et (in the case of any
security conventible into shares) 1o Saction 80 of the
Act to gran! any morgage, charge or standard
security over its undertaking, property and uncalled
capital, or any part thereof, 2nd ta issue
dabantures, debenture stcek, and other securities
whather outright or as security for any dabt,
tiability or cbliigation of the Company or of any third

party.
ALTERNATE DIRECTORS

2, (a] An aherpate Diroctor shall not be antiticd
as such 10 roceive any femuneration ftom the
Company, save that he may bo paid by the Company
such part {if any) of the remuneration otherwise
pxsabie w2 his appointor as such appolntor may by
nolice in writing to tho Campany from timo to lime
direct, and the first sentonce of Clayse 56 in Table
A shall be modified accordingly.

(b) A Director, or any such other persan as is
meantioned in Clause 85 in Table A, may act a5 an
altarnata Directar 10 rapresent more thaa one
Director, and an altemnats Director shail be entitled
at any meeting of the Dircctors or of any committeg
of the Dirgctors 10 one vote for every Directar whom
he reprasents in addltion to his own vote (if any) 3s
a Director, but ha shall couit as only ona for the
purposa of detarmining whather 2 guorum s present.

DISQUALIFICATION OF DIRECTORS

10,  The otfica of 2 Dirgclor shall be vacated it he
becomes Incapable by reason of iiiness or Injury of
managing and administering his prapenty and aflairs,
and Clause 81 in Table A shall be moditied
accordingly.

GRATUITIES AND PENSIONS

11.  (a) The Directors may exercisa the powers of
the Company conferrad by Clause 3{t} of the
Memorandum of Asscclation of the Company and
shall be entitled to retain any benefits raceived by
tham or any of them by reason of tha exercise of
any such powaers.

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

PHOCEEDINGS OF DIRECTORS

12, (a) A Dirsctor may vote, at any meeting af tho
Diroctors of of any commitiee of the Directors, on
any rasolutlon, notwithstanding that it In any way
concerns or relates to a mattar In which he Las,
directly or Indirectly, any kind of interast
whatsoever, and if he shall vote on any such
resolution as aforesald his vote shall be counted;
and In relation to any such resolution as aforesaid
he shafl (whether or not he shall vote on the same)
be taken into account in calculating the quorum
present at the meeting,

(b} Clausas 94 to 97 (inclusive) in Table A
shali not apply to the Company.

INDEMNITY

13. (a) Every Director or other offlcer of the
Company shall be Indemnified out of the assets of
the Company agalnst all losses or liabilities which he
may sustain or incur in or about the execution ot
tho dutles of his office or otherwise In relation
tharato, Including any llability Incurred by him in
detending any proceedings, whather clivil or
criminal, in which judgment i given in his favour Or
In which he 1s acquitted or In connection with any
application undar Section 144 or Section 727 of the
Act in which reliet I8 granted to him by the Count,
and no Dlrector or other officer shall be liable for
any loss, damaga or misfartune which may happen to
or be incurred by the Company in the execution of
the duties of hig office or in relation thereto. But
this Article shall only have effact in 50 tar as its
provislons are not avoided by Section 310 of the
Act.

{b) Clause 118 in Table A shazll not apply to
the Compaiy.

TRANSFER OF SHARES

14,  The Directors may, in their absolute discretion
and without assigning @ny reason therefor, decline
10 ragister tho transier of a share, whether or not
It is a fully paid share, and the first santence of
Clause 24 i Tabla A shall not apply to the
Company.

Names and Addresses of Subscribers

1. Instant Companles Limited
2 Bachas Streat
London M1GUB

2, Swift Incorparations Limited
2 Baches Streat
t.ondon KiGUB

Dated the 3rd day of January 1990

Witnass to the above signaturas, Terry Jayne
2 Baches Streot
Londas N1 6UB
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THE COMPANIES ACT 1985

A PRIVATE LIMITED COHMPANY

CASTHERIT LIMITED

'SPECIAL RESOLUTION

‘At an Extraordinary General Meeting of the: above-named Company duly
convened and held on ZothDecember 1990 the following resolutions vere
passed as Special Resolutions:- i

(1) THAT the name of the Company be changed to 'Hardware Engineering
Limited'; and ‘ J

(2) THAT the Memorandum of Association of the Company be altered with
respect to its objects by deleting existing paragraph (a) of o
Clause 3 and substituting therefore the new Clause 3(a) of which a
draft was produced to the meeting initialled by a Director of the
Company for the purposes of ic}_entification and attached hereto.
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Dated 2.0 ?"\day of December 1990



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 or otherwise such businesses, options, rights, privileges,
lands, buildings, leases, underleases, stocks, shares, _debentures,
debenture stock, bonds, obligations securities reversionary,
insterests, 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, lease, sell or dispose of the’
same; and to vary any of the investments of the Company, to act as
trustees of any deeds constituting or securing any debentures,
debenture stock or other securities or obligations; to enter into
assist, or participate in financial, commercial; mercantile,
industrial and other transactions, undertakings and businesses of
avery deseription, and to establish carry on, develop and extend
the same or gell, dispose of or otherwise turn the same to account
and to co- ordinate the policy and administration of any companies
of which this Company is a 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,
financial agents, company promoters, bill discounters, incurance
brokers and agents, mortgage brokers, rent and debt collectors,
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 being used for the purposes of the
above-mentioned businesses or any of them, or likely to be required
by customers of or persons having dealings with the Company.
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2490994

I hereby certify that

CASTMERIT LIMITED

-

having by special resolution changed its name,

is now incorporated under the name of

HARDWARE ENGINEERING LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 10 JANUARY 1991

U fore

M. ROSE

an authorised officer

#Coocs




Company No. 24909%4

THE COMPANIES ACT 1985

A PRIVATE LIMITED COMPANY

CASTHERIT LIMITED

SPECTAL RESOLUTIONS

At an Extraordinary General Meeting of the above-~named“Company duly
convened and held on Zo™ December 1990 the following resolutions were
passed as Speclal Resolutions:-

(1) THAT the Articles of Assoclation in the form attached hereto and
initialled by the Chairman for the purposes of identification be
and are adopted as the Articles of Asscciation of the Company in
substitution for the existing Articles of Assoclation

(2) THAT: -

(i) 50 of the ordinary shares of £1 each of the Company
registered in the name of The Laird Group Public Limited
Company be redesignated as 'A' Ordinary Shares gf £1 each
of the Company having the rights set out in the Articles of l
Assoclation of the Company adopted pursuant to Resolution 1
above;

(11) the remaining 49 ordinary shares of £1 each of the Company
registered in the name of The Laird Group Public Limited
Company and the ! ordinary shares of £1 registered in the
name of Lalrd Nominees Limited be redesignated as 'B!
oxdinary shares of £1 each of the Company having the rights -
set out in the Articles of Association of the Company
adopted pursuant to Resolution 1 above; and

(111) the 900 authorised but unissued ordinary shares of £1 each
of the Company be redesignated as 450 'A' ordinary shares
of £1 each and 450 'B' ordinary shares of £1 each, each
having the rights set out in the Articles of Association of
the Company adopted pursuant to Resolution 1 above.
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
(Adopted by Special Resclution passed cn December 1990)
- of -

CASTMERIT LIMITED

PRELIMINARY
In these Articles:-

"the Act" means the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time being in force.

"Table A" means Table A in the Schedule to the Companies (Tables A to
F) Regulations 1985 (as amended by the Companies (Tables A to
F)(Amendment) Regulations 1985).

The Company is a private company. The regulations contained in Table

A, save insofar as they are excluded or varied hereby, and the regulations
hereinafter contained shall constitute the regulations of the Company,
Regulations 2, 3, 24, 40, 50, 54, 64 to 69 (inclusive), 72 to 81
(inclusive), 89 to 91 (inclusive) 94 to 98 (inclusive) and 118 of Table A
shall not apply to the Company. In addition, Table A shall be amended as
follows: -

(a) in Regulation 62(a) the words '"not less than 48 hours" shall
be deleted;

(b) in Regulation 62(b) the words "not less than 24 hours" shall
be deleted.

(a) The share capital of the Company at the date of the adoption
of these Articles ig £1,000 divided into 500 "A" Ordinary Shares of
£1 each and 500 “"B" Ordinary Shares of £1 each.

(b) The "A" Ordinary Shares and the "B" Ordinary Shares shall be
separate classes of shares but save as herein expressly provided
shall rans~'pari passu in all respects.
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6,

(a) Save as the holders of the "A" Ordinary Shares and the holders
of the "B" Qrdinary Sharas shall otherwise agree in writing all new
shares created upon any increase of capital and any issue of unissued
shares shall consist of such number of "A" Ordinary Shares and "BY
Ordinary Shares as reflects the proportion as nearly as may be in
which the "A" Ordinary Shares and the "B" Ordinary Shares were held
prior to such issue,

(b) Upon any issue of shares the Directors shall first offer the
"A" Ordinary Shares to be issued to the holders for the time being of
the existing issued "A" Ordinary Shares and if such offer shall not
be fully accepted within twenty-one days of the making thereof or on
the receipt of an intimation from the member concerned that he
declines to accept such offer in full the Directors shall thereupon
offer any remaining "A" Ordinary Shares to be issued to the holders
for the time being of the existing "B" Ordinary Shares, If such last
mentioned offer shall nto be fully accepted within twenty-one days
from the making thereof the Directors may allot or otherwise dispose
of the remaining unissued "A" Ordinary Shares as they may in their
discretion think fit suhject always to compliance with paragraph (a)
of this Article,

{e) The provisions of paragraph (b) of this Article shall also
apply to any issue of “B" Ordinary Shares save that references to "AM
Ordinary Shares shall be construed as references to "B" Ordinary
Shares and references to "B" Qrdinary Shares shall be construed as
reference to "AY Ordinary Shares,

{d) Subject to the provisions of this Article‘4, Section 85(1) of
the Act shall not apply to any allotment of shares in the Company.

The lien conferred by Regulation 8 In Table A shall attach to fully

paid shares and to all shares registered in the name of any person

indebted or under liability to the Company whether he be the sole

reglstered holder thereof or one of two or more joint holders,
RESOLUTICNS

Any such resolution in writing as is referred to in Regulation 53 of

Table A may consist of several docunents in the like form each signed by one
or more of the members (or their duly authorised representatives) in that
Clause referred to,

TRANSFERS

(a) The Directors shall register a transfer made ejither in
accordance with the written consent of all the members For the time
being or pursuant to and in accoxrdance with any agreement in writing
between all the members for the time being,

(b) Subject to the provisions of Article 7{a) above the Directors
shall decline to register any transfer of any share.
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PROCEEDINGS AT GENERAL MEETINGS

8. No business shall be transacted at any General Meeting unless a
quorum is present., Two members present {(of whom one shall be or represent a
holder of "A" shares and one shall be or represent a holder of "B" shares)
shall be a quorum for all purposes.

9, In Clause 41 of Table A the following words are to he added at the
end "and if at the adjourned meeting a quorum is not present within half an
hour f£rom the time appointed for the Meeting the Meeting shall stand
dissolved",

10, A poll may be demanded by any member present in person or by proxy
and Clause 46 of Table A shall be modified accordingly.

11, (a) On a show of hands every member whe is present in person shall
have one vote and on a poll every member shall have one vote for
every £1 in nominal amount of the "A" Ordinary Shares of which he is
the holder and one vote for every £1 in nominal amount of the "B"
Ordinary Shares of which he is the holder provided that:-

(1) no ﬁA“ Ordinary Shars shall confer any right to vote upon a
resolution for the removal from office of a YB" Director;

(11) no "B" Ordinary Shares shall confer any right to vote upon a
resolution for the removal from office of an A" Director;

(iii) if at any meeting any holder of any "A" Ordinary Shares is not
present in person or by proxy the votes exercisable on a poll
in respect of the "A" Ordinary Shares held by the members who
are present in person or by proxy shall be pro tanto increased
to that such "A" Ordinary Shares together entitle such members
to the same aggregate number of votes as would be the case in
respect of all the "A" Ordinary Shares if all the holders
thereof were present; and

(iv) the provisions of sub-paragraph (iii) of this Article shall
apply to the votes exercisable on a poll in xespect of "B"
Ocdinary Shares except that references to "A" Ordinary Shares
shall be construed as references to "B" Ordinary Shares.

(b) The Chairman of a general meeting shall not be entitled to a
second or casting vote,

DIRECTORS
12, The number of Directors shall not be less than four.
13. (a) The holders of a majority of the "A" Ordinary Shares for the

time being lssued shall be entitled by notice in writing signed by
them and left at or sent by registered post to the registered office
for the time being of the Company to appoint two Directors and by
like notice to remove any Director so appointed and at any time and
from time to time by like notice to appoint any other person to be a
Director in the place of the Director so removed or in the place of
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any Director vacating office in any way and originally so appointed
by them. Any Director so appointed shall be an "A" Director, The
holders of a majority of the "B" Ordinary Shares for the time being
issued shall be entitled by notice in writing signed by them and left
at the registered office for the time being of the Company to appoint
tvo Directors and by like notice to remove any Director so appointed
and at any time and from time to time by like notice to appoint any
other person to be a Director in the place of a Director so removed
or in the place of any Director vacating office in any way and
criginally so appointed by them, Any Director so appointed shall be

a "B" Director. Any notice given pursuant to this paragraph of this
Article shall take eifect immediately upon delivery to the registered
office of the Company.

S

v

{b) Every Director appointed pursuant to this Artiele shall hold
office until he is elther removed or diles or vacates office pursuant
to Article 15 and (subject to the provisions of Section 303 of the
Act) nelther the Company in General Meeting nor the Directors shall
have power to fill any such vacancy but the provisions of this
Article may be relaxed or varied to any extent by agreement in
writing between the holders of a majority of the "A" Ordinary Shares
for the time being issued and the holdets of a majority of the "BY
Ordinary Shares for the time being issued.

{c) Any Director appointed pursuant to this Article shall be at
liberty from time to time to make such disclosures to the shareholder
(and where such shareholder 1s a corporation to its holding company
or any of the subsidiary companies of such holding company)
appeinting him as to the business and affairs of the Company as he
shall in his absolute discretion determine.

(d) Except in manner provided by this Article no person shall be
appointed to £il) any vacancy occurring in the office of Director and
neither the Company in General Meeting nor the Directors shall have
power to £ill any such vacancy.

PN

(2) The holders of all the "A" Ordinary shares and all the "BY
Ordinary shares may jointly from time to time by notice in writing
signed by them and left at or sent by registered post to the
registered office for the time being of the Company appoint
additional Directors and by like notice remove any Director so
appointed and at any time and from time to time by like notice
appoint any other person to be a Director in place of the Director so
removed or in the place of oxr in addition to any Director appointed
under this Article. Unless the holders of all the "A" Ordinary i
Shares and all the "B" Ordinary Shares otherwise agree any Director %
appointed under this Article shall not be entitled to vote at #
meetings of the Board.

O YTy oy

SRR

ST

2T

14, A Director entitled to vote may vote as a Director in regard to any f
contract or arrangement in which he is interested, or upon any matter ¢
arising thereout, and iIf he does so vote his vote shall be counted and he ;
shall be reckoned in estimating a quorum vhen any such contract or ¢
arrangement is under consideration. ¢

1
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15, The Office of Director shall be vacated if the Director:

(1) becomes bankrupt or makes any arrangement or composition with
his creditors generally; or

(ii) becomes prohibited from being a Director by reason of any
provision of or any order made under the Company Directors
Disqualification Act 1986; or

(iii) 4in the opinion of all his co-Directors becomes in capable by
reason of mental disorder of discharging his duties as
Director; or

{iv) resigns his office by notice in writing to the Company ; oY

(v) is removed from office under Article 13,

16, (a) Any Director may by writing under his hand appoint any other
person to be his alternate and every such alternate shall (subject to .
his giving to the Company an address within the United Kingdom at . w
vhich notices may be served on him) be entitled to receive notices of ﬁ

all meetings of the Directors and, in the absence from the Board of N
the Director appointing him, to attend and vote at meetings of the »
Directors and to exercise all the powers, rights, duties and J
authorities of the Director appointing him., A Director may at any )

time revoke the appointment of an alternate appointed by him, and }ﬂ
subject to such approval as aforesald appoint another person in his 1&
place, and if a Director shall die or cease to hold the office of 2
Director the appointment of his alternate shall thereupon cease and }%
determine. A&n alternate Director shall not be counted in reckoning “l
the maximum number of Directors allowed by the Articles of 3
Association for the time being. A Director acting as alternate shall ﬂi
have an additional vote at meetings of Directors for each Director E
for whom he acts as alternate but he shall count as only one for the i
purpose of determining whether a quorum be present. %’
(b) Every person acting as an alternate Director shall be an ﬁf
officer of the Company, and shall alone be responsible to the Company i

)

3

for his ovn acts and defaults, and he shall not be deemed to be the
agent of or for the Director appointing him. The remuneration of any
such alternate Director shall be payable out of the remuneration
payable to the Director appeinting him, and shall consist of such
portion of the last mentioned remuneration as shall he agreed between
the alternate and the Director appointing him.
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17, The quorum necessary for the transaction of the business of the
Directors shall be two, of vhom one shall be an "A" Director and one a "B
Director present at the commencement of and throughout the vhole meeting. A
meeting of the Directors at vhich a quorum is present shall be competent to
exercise all povers and discretions for the time being exerciseable by the

2 Seame g
e
SR R e

ST

oS

Directors. If a gquorum is not present within half an hcur of the time fixed B
for the meeting he meeting shall stand adjourned until the same day in the !
next week at the same time and place when the same quorum requirements shall A
apply. H
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18, Any such resolution in writing as is referred to in Clause 93 of
Table A may consist of several documents in the like form each signed or
approved by letter telex or cable by one or more of the Directors for the
time being entitled to vote at a meeting of the Directors and Clause 93 of
Table A shall be modified accordingly,

19, The Chairman of the Board shall be nominated by agreement between the
holders of a majority of the "A" Ordinary Shares and a majority of the "BY
shares. Any Chairman who is not an "A" Director or a "B" Director shall not
be entitled to vote at meetings of the Board. Any Chairman who is either an
VA" Director or a YB" Director shall nct be entitled to a second or casting
vote, Clause 88 of Table A shall be modified accordingly,

20, The Directors may delegate any of the powers to committees upon which
both the "A" Directors and "B' Directors shall be represented, Any
committee so formed shall in the exercise of the povers so delegated conform
to any regulations that may be imposed by the Directors. Any such
delegation may be made subject to any conditions the Directors may impose,
and either collaterally with or without exclusion of their own powers and
may be revoked or altered.

21, The meeting and proceedings of any committee of the Directors formed
pursuant to Article 20 above shall be governed by the provisions of these
presents regulating the meetings proceedings of the Directors, so far as the
same are applicable and are not superseded by any regulations made by the
Directors pursuant to Article 20,

AN EARTE
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22, Any Director or alternate Director or member of a comnittee of the
Directors may participate in a meeting of the Directors or such committee by
means of conference telephone or similar communications equipment whereby
participation in the meeting in this manner shall be deemed to constitute
presence in person at such meeting,

A RN
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23, Questions arising at any meeting of Directors shall be determined by
a unanimous vote only, On each occasion of the Directors exercising their
votes the "A" Directors shall have two votes and the "B Directors shall
have two votes, such votes to be divided equally between such "A" Directors
and "B" Directors respectively as are Present and voting at the Board
meeting. i

24, Tha following proviso shall be added to sub-clause (b) of Clause 110
of Table A, "provided that the resulting shares distributed to the holders
of the "A" Ordinary Shares shall be "A" Ordinary Shares and those
distributed to the holders of the "B" Ordinary Shares to be "B" Ordinary
Shares and provided further that all new shares shall be issued in
accordance with Article 4.

CORPORATIONS ACTING BY REPRESENTATIVES AT MERTINGS

25, Any one of the Directors or the Secretary for the time being of any
corporation vhich is a member of the Company, or any other person appointed
by resolution of the Directors or other governing body of such corporation,
may (subject to the Articles of Association of that corporation) act as its
representative at any meeting of the Company or any class of members of the
Company and the person so authorised shall be entitled to exercise the same
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powers on behalf of the corporation which he represents as that corporation
could exercise if it were an individual member of the Company.

26. oty one of the Directors or the Secretary for the time belng of the
Company or any other person appointed by resolution of the Directors or
other governing body of the Company may act as its representatlive at any
meeting of any corporation of which the Company is a member or of any class
of members of such corporation and the pe” ,5n so authorised shall be
entitled to exercise the same powers on Lehalf of the Company as the Company
could exercise if it were an individual member of that corporation.

INDEMNITY

27, Every Director or other officer of the Company shall be entitled to
be indemnified out of the assets of the Company against all costs, charges,
losses, oexpenses and 1iagbilities which he may sustain or ineur 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,
vhether civil or criminal, in which judgement is given in his favour or in
which he is acquitted or in connection with any application in which relief
is granted to him by the Court from 1iability for negligence, default,
breach of duty or breach of trust in relation to the affairs of the
Company, No Director or other officer shall be liable for any loss, damage
or misfortune vhich may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto, But this
Article shall only have effect insofar as its provisions are not avoided by
the Act,
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