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COMPANIES FORM No. 12

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

Pursiiant to section 12(3) of the Companies Act 1985
- _-.’1 -

To the Registrar of Companies For official use  For official use

|l bl el |

S I OLELOL(QJQQ
Name of company e et e ,

AR

SPINMERIT LIMITED

L DAVID STEWART HODGSON, signing on behalf

of SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

do solemnly and sincerely declare that t am a [Solicitorengagedinthelormationofthe-
-company T [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)1 and that ali the requirements of the above Actin respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,

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

the provisians of the Stalutory Declarations Acl 1835
Declaredat 11, SHIP STREET

BRECON,
POWYS

TR TR i s Smwrm s

Tho Jrd day QMf ’#mumrv 1990

Declarant o sign below
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H, o Fonaee oF Sehator having the powers eoriored on a

R RN HUQCMS

, L SR addess JGind Faroificial use i
R w.”*i@ A L




= e =S

COMPANIES FORNMNO. 10

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

mﬁ do nat Pursuant to section 10 of the Companies Act 1985
this margin -y e

To the Registrar of Companies
Please complete

:e%biy. proferably For official use
n

lack type, or
bold b!ockpleatterir-;

Name of company

*

*insert fullname SPINMERIT LIMITED
of company

The intended situation of the registered office of the cocmpany on incorporation is as stated below
2 BACHES STREET -
LONDON

L Postcode N16UB I

If the memorandum is deliveied by an agent for the subscribers of the I ><

memorandum please mark ‘X' in the box opposite and insert
the agent’'s name and address below

JORDAN & SONS LIMITED
I 21 ST THOMAS STREET
} . BRISTOL
| . Postcode BS16IS

Nurmber of continuation sheets attached (see note 1) I |

Progentor’s name, address and For official use
iwference (f anyy Genoral Sectan

FoddLh
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DIRECTOR

The name(s) and particulars of the person who s, or the persons who are, tobe the first director Please do not
or directors of the company (note 2) are as follows: write in

this margin
Name (note 3) INSTANT COMPANIES LIMITED Business occupation
COMPANY REGISTRATION AGENT
Previous name(s) (note 3)  NONE Nationality
Address (note 4) 2 BACHES STREET " UK REGISTERED
LONDON Date of birth (where applicable)
Postcode] N1 6UB (note 6)

F_)ther directorshipst  NONE t enter particulars
of other
directorships
held or previously
held {see note 5)
if this spaceIs
insufficientuse a
continuation shet

! I consent to ag&q%{ggﬂff the company named on page 1

Signature - 7 (Authorised Signatory) Date 03.:01.90

. TS WAL W T Al LD .

SEGRETARY Please deno!

The name(s) and particulars of the person whois, or the persons who are, to be the first s marain

secretary, or joint secretaries, of the company are as follows:
! Name {notes3&7)  SWIFT INCORPORATIONS LIMITED

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

=

Postcode] N1 6UB

jconsentto actas ségcrglary of the company named on page 1

Signature {Authonised Signatory)  Date  03.01.90

Somature of agenton behat of subscrbers 4% e Date 03.61.90
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A PRIVATE COMPANY Lo e
LIMITED BY SHARES i,

N

Memorandum and Articles of Association

1. The Company's name is
SPINMERIT LIMITED

2, The Company's registared oflice is to be situated in Engiand & Wales.

3. The Company s objects are :-

{a) To carry on all or any of the businesses of general merchants and traders, cash and
¢radit raders. manufacturers’ agents and representalives. insurance brokers and
consultants, estate and advertising agents, mortgage brokers. financial agenls, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
gommission agents, snporters and exporters, manufaclurers, retailers, wholesalers, buyers,
sellers,  distributors and  shippers ol and dealers . all products. goods, wares,
merchandise and preduce of every desenphon, 1o participale . undertake. perform and
garry on all Rinds of commoreal. indusinal, tradmg and linancial oparations  and
eplerpnses, W carty on all or any of the businesses of miarketing and business
gonsullants. advorkeng agents and contractors. genoral slorekeeposs, warehousemen,
discount Yaders. man wder specwulists. radway, shippmg and forwarding  agents,
shippers, traders, captaksts and tmanciers ether on the Company s own account or
gtherwise, pnnters and pubhshors:  havlge and  wansport  conlraclors.  garage
propuotors. eperaters. wwers and olters en ke 2f, and dealers o maotor and  other
veinclos, eralt, plant, machinery, toels and equipment ¢f all &nds: and o purchase or
oervge QcQuire and lake over agy busmesses or uadenakags wiich may be deemed
expediont, CF to becomeo mierosiod w, and W0 cany on oF dispose ot remove of put an end
to the same or ollierwig? deal with any such busnessos or Undenakngs as may be thouaht
dosrablo

OB

SHdTab



(b) To carry on any other trade or business
whatavaer which can in the oplalan of tha Board of
Directors be advantageously carrled on in connection

with or ar~Yary to any of the businasses of the
LIS LA I

{r." To purchase or by any other means
acquire and take options ..er any property
whatever, and any rights or privileges of any kind
over or in respect of any property.

(d) To apply fot, reqister, purchase, or by
other means acquire and project, prolong and renew,
whether in the United Kinjjdom or elsewhere any
patents, patent rights, brevels d'invention, licences,
secret processes, trade marks, designs, protections
and concessions and to disciaim, alter, modity, use
and lurn 1o account and to manufacture under ofr
grant licences or privileges in respect of the same,
and to expand money in experimenting upon, testing
and imp.ovikg any patents, invantions or rights
which tha Company may acquire or propose to
acquira,

(e} To acquire or undertake the whale or any
part of the business, goodwl, and assets of any
person, firm, or company carrying on of Proposing
1o carry on any of the businesses which the
Company Is authorised to carry on and as part of
the consideration for such acquisition 10 undertake
all or any ot the liabiiities of such person, tirm or
company, or to acquire an interest in, amalgamate
with, or enter into partnership or Into any
arrangament tor sharing profits, of tor co-operation,
or for mutual assistance with any such person, tirm
or company, or for subsidising or otherwise assisting
any such person, trm or company, and to give or
accept, by way of consideration for any of tha acts
or things aforesaid or property acquired, any
shares, debentures, dehenture stock ar sacurities
that may ba agieed Lnon, and to hold and retain, of
soll, mortgage and deal with any shares,
dobentures, dobenturo Stock Or  securities SO
recoived.

() To Iimprove, manage, construct, repair,
dovoiop, exchange. ot on loose of othorwise,
morigage, charge, sell, dispose of, turn t0 agcount,
grant licences, options, rights and privileges in
tospact of, or athorwise doal with all or any part of
the proparty and nghts of the Company.

{g) To invest ond deai with the moneys of tho
Gompany notimmédlately required in such manneras
may {rom time to tima be detormined and o hotd or
otherwisa doal with any investments mado.

{h) To lend ard ddvanco mOney of giva credit
qn any torms and with or without sogutity o any
porsow, tirm r sompany fintiading withewt projudice
to the geonorality of the eregoing any holding
company, sutsidiary or {ollow subsidiary of, or any
athor company asscaiaed w any way wath, tho
Campany), (© onater into guaranlens, centracts of
ndamadty and suretysiups of aii Kinds, o reeeive
maney on dopostt ¢ 13an upen any torms, and 1©
5OCUID OF QUAARTED L dny MERICT and ppRen any
torms W0 poymomt of any suim of money of tho
potlermance of any cligatien by any geison, firm or
company  linslnding  without projedico 1o Yo
gorordity ©! o teregemng  day such helding
SoTpaIY, subgidiary, Iensw subsdary Or assodialed
comeIny 08 adoresnd)

f) To bomow ond raise money @ dny manacr
and 20 5ooW0 tho opayaint of any enay conawed,
roised or owing by mangage, chago, stondard
soeunity, Len or o\ho? secunty Lpta the wholo or
any part of tho Company's gropeny orF 255018
pwhothor prosont oF futere), including its woeated
ool angd dled by o smedar noirghge, choigo,
crondord SEGUIGY. Wen OF Sosunly 1o securd ang
gudranico tho porteimance by tho Company of avy
@R ganan o Nigkulity it may yndenake or which may
pocome Dndmg onod

gy To deow, male, ageopt, endorso, ¢istaunt,
2230000, Cxegute and (5GU0 cheguos, biis of

exchange, promigsory notes, bills of lading,
watrants, debentives, and other nagotlable or
traasterabie Instruments.

(xy To apply for, promote, and obtain any Act
of Partlament, order, or licence of the Department of
frade or other authority for enabling thie Company
to carry any o: it3 obfects into effect, or for
sffecting any mig ication of the Company's
constitution, 6° * ¢ "7/ other purpose which may
saem calculati . 2o % or indirectly to promote the
Company'sint 2.5, ™30 oppose any proceedings
or application. 4% “lanie, ¥ SREM calculated directlyor
indirectly ta pi-. * < .ne Company's interasts,

(I To enter into any arrangements with any
government or authority (supreme, municipal, local,
or otherwise) that may seem conducive to the
attalnment of the Company's objects or any of them,
and to obtain from any such government or authority
any charters, dacrees, rights, privileges or
concassions which the Company may think desirable
and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and
CONCessIons.,

{m)} To subscnhe tor, 1ake, purchase, or
otherwise acauire, hold, seil. deal with and dispose
of, place and underwrit shares, stocks,
4ebentures, debenture stocks, bonds, obligations or
socurities issued or guaranteed hy any other
company constituted or carrying on busimess in any
part of the world, and debentucas, debenture
stocks, bonds, obligations or securitles Issued or
guaranteed by any government or authonty,
municipal, focal or otherwsse, n any part of the
warld.

{n) To control, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companies i which the Company has a direct or
indiract financial interest, to provide secretarial,
administrative, technical, commercial and other
services and laciities ot Pl kinds tor any such
company orcompanies and to make payments by way
of subvention or otherwise and any other
arrapngements which may seem desiratile with raspect
to any business or operations of or generally with
respect to any such company ar companies.

{o) To promote any other company for the
purposs of acquiring the whole or any past at the
business or property or undertaking or any of the
labilities of the Company, or of undertaking any
business or operations which may appear likely to
assist or benelit the Company or to enhance the
value ot any propenty or busmess of the Company,
and to place or guarantee the placing of,
ungorwite, subscnba for, or otherwise acquire all
or any g3nt of the shores of scounties of any such
company as atoresad.

®) To soll or ctherwise dispose of the whola
or any pont of the busmoss or property of the
Cempany, @ither tegther ©F i poThions, for such
consdorDnon as the Company may thenk fit, and in
parizular for shares. €obentures, OF secuntes of
any compony purchasng the same.

@ To sel oz agoms oF beckets and as
wustohs Tor any poIsen, itm of compony, ond te
vRicTioke ond potorm sub-contrasis.

9 To cmunerdte  any  porsen,  fwm or
compony rendenng seviees 1o tho Compaay ether
Ly cosh paynent or by the Slistment 1o um or them
of shares ©f oiher sesunties of thoe Company
crodaed as pod vp w ful or In part of cthorwise s
may bo thought expedont.

(8 To poy ol ©f any expenses asturcd o
connetticn with the promotion, fermaion  and
meorporation of the Compary or ' contadt with
any persen, lirm or company o pay tho same, and
10 ROy COMMISSICRS 10 Brokors ang othois o7
vndersiding, plocng, soiing, O©F Guaranteong thae
sutezrplicn of any sharcs or ather sceunties of tha
Company



{t) To support and subiseritys 1o any charitabla
or publlc object and to support andl subscribe to any
institution, soclety, or club which may be tor the
benefit of the Company or ita Diregtors or
employeas, or may be connected with any town or
place where the Company eartlas on buglness; 0
give or award pensions, annuitles, gratuitles, and
superannuation or other allowances or benetits or
charitable aid and generally to provide advantages,
{acilities and setvices for any persons who are or
have boen Olrectors of, or who aré orf have been
employead by, or who are serving or have served the
Company, Or any compacy which I8 a subsidiary af
the Company or the holding company of the Company
or a fellow subsidiary of the Company ar the
predecessors In buslness af the Company or ot any
such subsidlary, holding or fellow subsidiary
company and 10 the wives, witows, children and
other relatlves and dependants of such persons; to
make payments towards nsurance; and to set up,
astabiish, support and maintain superannuation and
other funds or schemes {whethar contributary or
non-contributary} for the benatit af any ot such
persons and ot thelr wivas, widows, chitdren and
other relatives and dependants; and 10 set up,
gstablish, support and malntain protit sharing of
share purchase schemaes for the benefit of any uf the
employees of tha Company of of any such
subsidiary, holding or fellow subsidiary company and
1o lond money to any such employees or to trustaes
on their bahall to enable any such purchase schames
to be established or maintained.

{u) Subject to and In accordance with a due
campitance with the provisions of Sections 155 to 158
{Inclusive) of tha Act (it and so lar as such
provistons shatt be applicablo), 10 give, whether
dirgctly or indirgctly, any kind ot tinancial
assistance {as deflned in Sectlon 152{1}{a) ot the
Act) tor any such purpose as is specitied wn Section
151{1) and’or Section 151{2) of the Act.

(v} To distnbute among the Membars of the
Company in Wind any proporty ot tho Company of
whatevar nature.

(w} To procura the Campany 1o bo tegistered
or recogmsed in any pan of the world.

{x) To do all or any o the things or maners
aloresaid in any part of the world and gither as
principals, agents, cantragiors or athorwise, and by
or through agents, hrokers, sub-contractors Of
gtherwise and oithor olong ©f in conjunstion with
athers.

{y} To do al sugh other things as imay ho
doomed RGBT Bf 2ORAVENR 1D thi: attoinment of
tho Company S Objects or any of thom.

ARD s© that

{1y Neae of Mo chjodts st forth @ any
guheglausn ol ths Glaus choll Be resinehively
aoatreed bl the widost TRIEIOIANER SR B0
qwen 1o ench sueh okjest. and zeno of seeh objeats
ghall, oxeopt wheio e CONtOXY  CRPIORSY S
roquites be @ any wihy nrwind o7 festugted by
raloronce t o witroned from ang owmer ook or
atncets sot taith o grech sub-2lauss, ¢f by (ISioREd
ta of Internpec from tho lois ot any Other
sul elnusn of tus Clsuse, of By eforonco W er
WMIOrRaCG Bem tho Rame of the Cempany.

{2y Nemo ot o subpolavses @ ths
Erausoand nzatol the ebivets therdn spealicd shal
ko deomed subsidiary ot onciliary 10 anhy ¢! tho
crieme spemled i day other such sub-aiause, and
o Company Sholl havo as ] & pOWRT 10 EXETTS0
oach and every eno of the olyeats spoeiticd (1 TeLh
6o etaesn of s Glacss O wengh oazh swdh
nomcoush ceatamed the obienls a! a soforta
SOmnaRy.

(5) Tho ward “Comgany” ia this Glased,
oncopt wheto wecd W oferenco o tho Company,
gttt Bo doomed @ RELd0 any pannership ¢f etht?

body of persons, whether  (ncorporated or
unincorporated and whether domiclied In the United
Kingdom or slsewhere.

(4y In this Clause the expresslon “the
Act” means the Companies Act 1985, but sa that any
raferance in this Clause to any provision of the Act
shall be deemed to include a reference 10 any
statutory madiflcation or re-enactment of that
praovision for the time being In force.

4. The llabiity of the Members is Ilimited.

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

We, the subscribers to this Memorandum of
Association wish to he formed Into a Company
pursuant to this Mexorandum; and we agree 10 take
the number of shares shown opposite aur respective
names.

Names and Addresses Number of shares taken
ot Subseribers by each Subscriber

E——

For 2nd on behalf of

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

For and on hehalt of

2. Switt Incorporations Limited - One
2 Baches Stroet
London N1 6UB

mrrrtcwsank

Total shares taken - TWQ

paed  DBI0180

WSS 10 1he pbove signntuses, Teiry Jayne
2 Bachos Street
Lengan NI BB

s
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)
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)
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

4. (a) The HRegulations contained in Table A in
the Schedule to the Companies (Taules A to F)
Regulations 1985 as -dhended by the Companies
{Tables A to F) {Amendmant) Regulations 1985 (such
Table being hereinatter called “Table A"} shall apply
10 the Company save in so far as they are excluded
or varied hereby and such Regutations (save as sO
excludad or varied) and the Articles hereinafter
contained shail be the regulations of the Gompany.

{b) in thase Articles the expression "the Act”
means the Companles Act 1985, but 50 that any
reference In these Articlas to any provision ot the
Act shall be deemad to include a reference to any
statutory modification or re-enactment of that
provision tor the time being in force.

ALLOTMENT OF SHARES

2, {a) Shares which are camprised in the
authorised shara capital with which the Company is
incorporated shall be under the control of the
Directors who may {subject 1o Section 80 of the Act
and to paragraph (d) below) allot, grant options
over or otharwise disposo of the same, 10 such
persm}s, on guch terms and (n such manner as they
think fit,

(b} All shares which are nat comprised in the
authorised share capital with which the Company Is
incorporated and which the Directors propose 0
issug shall first be offercd to the Members in
proportion as nearly as may be to tha number of the
axisting shares hetd by them tospectively unlags the
Company in Genoral Meoting shail by Speciat
Resolution otherwist direst, The otter shall ba made
by notica specifying the number of shares oflered,
and limiling a period (not being less than fourteer
days) within which tha ofter, it not accopted, will
ba doemed o be declined, After the oxpiration of
that periad, thosoe shares 50 deemad to be declined
shall ba offerad In tho praportion atoresad W the
persens who have, withia the soid period, accopted
all the shares olfored to them; such lurther otfer
shall be mada In tiko torms iR tho g3me manner and
Imited by a liko poriod as tho criginal ofior, Any
chures not acceptod pursuant to such atlter of
further offer as atercsaid or ot capablo of boing
oHorod o atorosntd oxcept by way of fractions and
any sharos roleased from tho grovisions of this
Article by any such Spogial Rosolulien as atoresmd
shall ko undor the contol of the Bicetors, who moy
allot, grant opliong over or othanwise disposd of tho
samo to such porsons, ¢i sUsh WS, and in such
manner as thoy think i, grovided that, 0 a0
of sharos not accepted as aforossid, such shares
ohadt not Bo dispesotd of on WIms whith Bro mon
fascwaiie 12 tho subsenbons theroloe than dhe
tonms e whieh thoy wid otteied 12 1o Nombors.
Th 12I0gORG PISuSdnG of tag pragaaph i shell
hooo offcst suiect o Scaten 0D of tho Act.

(@) W aceoiiance with Sochen o3¢ty o tho
Aot Boztons B3¢9 and S8(3) o {6 yincinsive) of
o A sholl Rt apely 1o tho Gomplny

i@y The | Duodors a0 GERDIDW ond
mizondianolly suthansed for e puiposts of
Sozticn 53 of tho Act 10 DXCTIUSD BRY ROWCT of tha
Company 12 DUt angd grast 1ahts 1o suhstnbe far
Cr EOTeDEE Seounles 1t shoros of the CompRay ¥p
{3 oo omouat of the astaonscd sharg capaal with
whih the Compary .8 wmeorpated at ay Ume of
trios Gunng tho perad of ive yoors fiewm tho date
of \RrRSrakTY and Yo DECEIS waaY, oiter that
goricd adet any Shurds ©F graat any such nighis
widor tus authersty i pursesace of en otter or
CEreOTACRE 60 e e o made BY the Company Wiina that

period. The authority hereby glven may at any time
(subjoct to the sald Sactlon 80) be renewed, revoked
or varied by Ordinary Resolution of the Company In
Genaral Meating,

SHARES

3. The ilen coiilerred by Clause 8 in Table A Sialt
attach also to fully pald-up shares, and the Company
shall also hava a first and paragmount lfen on ail
shares, whether fully paid or not, standing
registered In the name of any person indebted or
under lability to the Company, whether he shall be
the sole registered holder thereot or shall be one of
two or mate joint holders, tor all moneys prasently
payable by him or his estate to the Company. Clause
5 in Table A shalt be modified accordingly.

4, The liability of any :.ember in default In
respect of a call shall b, sicreased by the addition
at the end of the first sentence of Clause 18 in
Table A of the words "and all expenses that may
have been incutred by the Company by reason of
such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

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

All business shall be deemed special that is
transacted at an Extraordinary General Meeting, and
also alt that is transacted 3t an Annual General
Meaetng, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets,
and the reports ot the Directors and Auditars, and
\he appointment of, and the fixing of the
ramuneration of, the Auditors.

{b) Every notice convening 2 General Meeting
shall coimply with the provisions of Section 372(3) of
the Act as to giving information to Members in
regard 1o their fight to appoint proxies; and notices
of and other ccmmunications relating 0 any General
Mecting which any Member is entitled to recetve shali
be sent 1o the Direciars and to the Auditors for the
time being of the Company.

6. {8) Clause 40 in Table A shall be read and
construcd as it the words “at the time when the
Meeting preceeds 1o business™ were addedat the end
of tho first senience,

{B) H A quorsm S not prosent within halt an
kour frem tho time appointed for a General Meeting
tho General Meoting shall stand adjourned to the
game day in the noXt woek at the same bme and
1aco ©f to such Cther day and at such other tima
wnd piace  § the DRoTiers may doiorming and it at
the agiourncd Genetal Meoting a guerum i not
prosont withus hat? an hour from the ume appointed
thototor such atioumed Gonotgl Meating shall ho
gisseived,

0} Tlousy 41 A Tobic A shall act apply to the
Ceompeny

AFPOMNTMENT GF DIRECTORE

T @ Clouse 64 1 Taplo & shodl agy opply to the
Compony

4b) ThO moxmum Rumker 2a%) manimim number
gospechweiyof tho Quatidismay ke detormined trom
Lme 40 time by Quuncry Rescliicn in Goneral
Meotng of the Cemprny. Sulject 10 and in dofauir
ot any suzh geterminglinn Wero shall To RO MAkmWn
rrmwbor of Directers ond the qumwnim rumEor of
Dizceters shall be one, Whensoover e SUATIEm
sumboy of the Duenters shall ko ong, 24500 Brccior
el have puthenty 1O exereise @i the powers anal
aseretiens By Tabie A and by theso Artizies
orpressed to ko vested .o The Duestors goncrly,
and Clowso B9 n Tebe A shol O mor.fed
coerdinghy,

S



(¢) The Directors shall not he raquired to
ratirg by rotation and Clauses 73 to 80 (Inclusive) in
Tablo A shall not apply to the Company,

(d) No person shall ba appointed a Director at
any Genaral Meeting unless either:-

{) he is recommenderd by the Oirectors;
or

(I} not less than fourteen nor more than
thinty-tive clear days before the date appointad for
the General Meeating, notice executed by a Member
qualitied to vote at the Genegpl Meeting has been
given to the Company ot the intention to propase
that person for appointment, together with notice
axacuted by that person of his wiliingness to he
appointed.

{e) Subject to paragraph (d) above, the
Company may by Ordinary Resolution In General
Meeting appoint any parson who is willing to act to
he a Diractor, either to fill a vacancy or as an
additlonal Director,

{f} The Directars may appoint a person who Is
willing to act to be a Dlrector, either to tlll a
vacancy or as an additional Director, provided that
the appointment does not cause the number of
Directors to exceed any number dotarmined In
accordance with paragraph (b) above as the maximum
number of Olractors and for the time being in force.

BORAOWING POWERS

8. Tha Directors may aexercise all the powers ot
the Company to dorrow monoy without limit as to
amount and upan such terms and in such mannor as
they think fit, and subjeet {in the casoc of any
security convartible into shares) to Saction 80 of the
Act to grant any mortgage, charge or standard
security over s undertaking, property and uncalled
capital, or any part thereof, and 1o issue
debentures, debenture stock, and ather sccurities
whethar outright or as segurity for any dabt,
liatllity or obligation ol the Company or of any third
party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not bo antitied
45 such 0 receive any remunessiion irom the
Company, save that hio may boe paid by the Company
such part (it any} of tha remunoration othorwisn
payable to his appaintor as such appointer may by
notice in wnting ta the Company trem timo to time
direrst, and tho first sontenco of Clause 66 tn Table
A shall be maditicd ascedingly.

{b) A Directer, 27 any such other gorsen as 18
mantionad in Clause €8 n Tablo A, may agt as an
altornate Dhwroctor W roprosent mere than ond
Duwaster, and an altomato Burezter shall ho entitled
at any moctng of the Rwetters o of any eommatten
of tha Liractors 1o ene vele tor ovory Biroztar whom
ko ropresonts i adddan 1@ his own vote {(if any) as
a Dwector, but hio shoid ecunt a8 enly oao for the
PUIposo of detarmimng Whithor 2 Guaremis presont

DISQUALIFISATION CF DIRECTORS

0 Thoathzo o 4 Bwoctar shY o wkedted ke
DEIIMOS WCopRRie By feasch of Winass er tnury of
rranagend ond by 8100 R Ing propety and oidois,
and Qlavse €% w Tatle A sholl e mediled
aceardingty

GRATYITIES AND PENSIONS

1 {0y Tho Ciroctorg may exXCre so tho powers of
tha Cempany coalerrcd by Clavse 30 of tw
Momerangem of Assteiatiza of the Company and
sha . o catdied o wtain nay tarolds woloived by
trom oF Dny of thom by reasen of tho exercise of

a6y Sufh pOWOrS

iy Claesh 97w Tokta A shall not opply to %he

Zampany.

PROCEEDINGS OF DIRECTORS

12, (a) A Director may vote, at any meeting of the
Directors or of any committee of the Directors, on
any rosolution, notwithstanding that it in any way
concerns or relatas to 2 matter In which he has,
directly or indirectly, any &ind of interest
whatsoever, and If ha shall vote on any such
resolution as aforesald his vote shall be counted;
and in relation 10 any such resolution as afaresald
he skall {whether or not he shalt 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 Campany.

INDEMNITY

13. {a} Evary Director or other officer of the
Company shall ba Indemnifiled out of the assets of
the Company agalnst all losses or liabilities which he
may sustaln 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
defanding 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 rgliet Is granted 10 him by the Court,
and no Diractor or othar ofticer shall be liablte for
any loss, damage or misfortune which may happen to
or be incurred by the Company in the execution of
the duties of his office or in relation thersto. But
this Article shail only have eftect in so far as its
provisions are not avoided by Section 310 of the
Act,

{b) Clause 118 in Table A shall not apply 1o
tha Campany,

TRANSFER CF SHARES

14,  TheDlrectors may, in their absolute discretion
and without assigning any reason therator, decline
10 register the transfer ot & share, whether or not
it iIs @ {ully pmd shere, and the first sontence of
Clause 24 in Table A shall not apply to the
Company.
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2496206

| hereby certify that

SPINMERIT 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 26 APRIL 1980

an authorised officer

RC2978



