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COMPANIES FORM No, 12

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

Pursuant to section i2(3) of the Companles Act 1985

c i .
To the Registrar of Companies For official use Company number

= -

LI DAGRET

Name of company »/“

| “POPPYLANE LTMITED”
z
| —VANESSA” DIXON ON BEHALF OF LEGTUS SECRETARIES LIMITED
of ROYE';{ HOUSE
AUDERMANBURY SQUARE
.+ LONDON EC2V 7LD

—-—

do solemnly and sincerely declare that | am a [mmammmmmmwlt
[person named as director or secretary of the company in the statement delivered to the registrar
under section 10(2)] +and that all the reqmrements of the above Act i in respect of the reglstratlon of the
above company and of matters precedent and incidentat to it have been complied with,

And | make this solemn declaration consclentiousty bel:ewng,.the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835 ﬁ’fﬁ’

&
Declared at ___35 BASINGHALL STREET e Declarant to sign below
LONDON EC2 sz

<

[~ 1— F.\ i Forand on befalt ot LEG S CRéTAR!ES L

r\-.;J ‘\ )" {3

One thousand n%g‘ M Vi;stlnna'M‘
before me __. \—3 e & &M&mm( |

igner for at S or otary U IC ar JUusti

~~the Peace-or Soiicitor having the powers conferred on a

Commissioner for Oaths,

Presantor's name address and
reference (if any):

Legibus Secretaries Ltd,
Royex House
Aldermanbury Square
Lendon EC2V 7LD

For official Use
New Companles Seclion Post room

DHT/CAL/VEJD
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COMPANIES FORM No.10

Statement of first directors
and secrelary and iniended
situation of registered office

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies

For official use

Name of company

* POPPYLANE LIMLITED

A

The intended situation 6f the registered ofiice of the compan:,‘f‘ on Incorporation is as stated bé}ow

Ve

ROYEX BOUSE

ALDERMANBURY SQUARE °

+ 1 LONDON

Postcode [ EC2V 7LD

If the memorandum is delivered by an agent for the subscribers of the

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

LEGIBUS SKCRETARIES LIWMITED
ROYEX HOUSE o
ALDERMANBURY SQUARE J
LONDON Postcode | ECZV 7LD
Number of continuation sheets attached (see note 1)
Presentor's name, address and For official use

reference (if any);

Legibus Secretaries Ltd.
Royex House
Aldermanbury Square
London EC2V 7LD

Goneral Sactlan Post room

DHT/CAL/VEID




The nameis) and particulars of the person who is, or the parsons who are, to be the first drector or

directors of the company (hote 2) are as foliows:

‘Narne (note 3)

TATE, DAVID HENRY Business occupation
SOLICITOR
Previous nama(s) (note 3) Nationality
Address (note 4) ROYEX HOUSE BRITISH

ALDERMANBURY SQUARE

Date of birth (where applicable)

LONDON

Postcode

EC2V 7LD

(note 6)
Other drectorships T SEE ATTACHFD SHEET
| cansent to act as or W] the company named on page 1
Signature Date | L\, . O( . O( O

Name (note 3) RICHARDS, MARTIN EDGAR

Business occupation

SOLICITOR
Pravious name(s) (note 3) Mationality
Address {note 4} RoYEX HOUSE BRITISH

ALDERMANBURY SQUARE ~

Date of birth {where applicable}

LONDON Postcode | EC2V 7LD {note B)
Other directorstips LEGIBUS SECRETARYES LIMITED e

LEGIBUS NOMINEES LIMITED
| consent to act as director of the company named on pa j7
Signature /ajt i M A Date |7) . 9 . q 0
MName (note 3) Business occupation
Previous name(s) (note 3) Nationality
Address {note 4)

Date of birth (whare applicable)
Postcode {note &)

Other directorships
I consent to act as director of the company namead on page 1
Signature Date

Plaase do not
writa In
Ihls margin

t Enter particularg
of other
directorships
held or previously
hetd {see note &),
If this spaco is
Insufficlent use a
contlnuation shoet,

Page 2
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The name(s) and particulars of the person who I8, or tha persons who are, to be the first sacretary, or jont

sacrataries, of the company are as folows:

X

Name {notes 38 7) | pGTBUS SECRETARIES LIMITED

Pravious namel(s) (note 3)

Addrass (notes 4 & ?) ROYEZ HOUSE o

ALDERMANBURY SQUARE

LONDON Postcode

EC2V 71D

{ consent to act as secretary of the company named on page 1
For and on bahaif of LEGIBUS SECRETARIES LTD,

Signatwre

Name {notes 3 & 7)

Previous namel(s) (note 3)

Address (hotes 4 & 7) 0

Fostcode

I consent to act as secretary of the company named on page 1
Signatwe i Date

3 N
Signature of agent on behalf of subscrbers Date

|3

Signed M/ pate L |0 b |
Signed FOR AND ON BEHALF OF LEGIBUS SECRETARIES LTD Date
Signed //Z, Date £¢ § %o
Signed FOR AND ON BEHALF OF LEGIBUS NOMINEES LTD Date
Signed Date
Signed Date

Y YT

TAER )



DIRECTORSHIPS OF MR D H TATE

ATLANTIC RESOURCES (NORTH SEA) LIMITED
CHYEFTAIN EXPLORATION (UK) LIMITED

LEGIBUS SECRETARIES LIMITED

LEGIBUS NOMINEES LIMITED

THE COLLEY WOOD SYNDICATE LIMITED

CHARTER OIL (UK) LIMITED

HEPCO EXPLORATION (UK) LIMITED

NEPCO PETROLEUM (UK) LIMITED

CHARTER OIL (UK TRADING) LIMITED

I.F.P. FOREST AND PAPER PRODUCTS (UK) LIMITED (ALT)
WORDSTAR INTERNATIONAL LIMITED (ALT)
CROSBY ASSOCIATES UK LIMITED (ALT)
CONTINENTAL OFFICE SERVICES LIMITED (PAST)
ALYRAH LIMITED (PAST)

CONTINENTAL CONSULTING COMPANY LIMITED (PAST)

N
W

Oy
"
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THE COMPANIES ACT 1985

. COMPANY LIMITED BY SHARES ’///,f’fy
MEMORANDUM OF ASSOCI@TION E
- of - ’

POPPYLANE LIMITED

,/"“w' N

The Company’s name is "POPPYLANE LIMITED". /

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

The Company’s objects are:

(i) To carry on business as manufacturers, buildexs and suppliers
of and dealers in goods of all kinds, and as mechanical, general,
electrical, marine, radio, electronic, aeronautical, chemical,
petroleum, gas civil and constructional engineers, and manufacturers,
importers and exporters of, dealers in machinery, plant and equipment
of all descriptions and component parts thereof, forgings, castings,
tools, implements, spparatus and all other articles and things.

{ii) To act as an investment holding company and to co-ordinate the
business of any companies in which the Company ig for the time being
interested, and to acquire (whether by original subscription, tender,
purchase exchange or otherwise) the whole of or any part of the stock, '
shares, debentures, debenture stocks, bonds and other securities

issued or guaranteed by a body corporate constituted or carrying on

business in any part of the world or by any government, sovereign

ruler, commissioners, public body or authority and to hold the same as
investments, and to sell, exchange, carry and dispose of the same.

{iii) To carry on the businesses in any part of the world as
importers, exporters, buyers, sellers, distributors and dealers and
to win, process and work produce of all kinds.

To carry on the following businesses, namely, contrartors, garage
proprietors, filling station proprietors, owners and charterers of
road vehicles, aircraft and ships and boats of every description,
lightermen and carriers of goods and passengers by road, rail, water
or air, forwarding, transport and commission agents, customs agents,
stevedores, wharfingers, cargo superintendents, packers, warehouse
storekeepers, cold store keepers, hotel proprietors, caterers,
publicans, consultants, advisers, financiers, bankers, advertising
agents, insurance brokers, travel agents, ticket agents and agency
business of all kinds and generally to provide entertainment for and
render services of all kinds to others and to carry on aay other
trade or business whatsoever which can in the opinion of the
Directors be advantageously carried on by the Company in connection

et
Y
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with or 28 auxiliary to the general business of the Company oY any

other trade oY business whatsoever which can in the opinion of the

Directors be advantageously carried on by the Company in connection
with or as auxiliary to the general business of the Company.

7o buy, sell, mamafacture, repaix, alter, improve, manipulate,
prepare for market, let on hire, and generally deal in all kinds of
plant, machinexry, apparatus, tools, untensils, materials, produce,
aubatances, articles and things for the purpose of any of the
businesses specified herein, or which are 1ikely to be required by
cugtomersa or other persons having, or about to have, dealings with
the Company.

To build, construct, maintain, alter, enlarge, pull down and remove
or replace any buildings, shops, factories, offices, works,
machinexry, engines and to clear sites for the same or to join with
any persen, firm or company in doing any of the things aforesaid and
to work, manage and control the same or join with othexrs in 8O deing.

To enter into contracts, agreements and arrangemsnts with any other
conpany for the carrying out by such other company ©n behalf of the
Company of any of the objects for which the Company is formed.

To acquire, undertake and carry on the whole or any part of the
business, property and liabilities of any person or company carrying
on any business which may in the opinion of the Directors be capable
of being conveniently carried on OK calculated directly o¥ indirectly
to enhance the value of or render profitable any of the Company*'s
property or rights, or any property suitable for the purposes of the
Company .

T enter into any arrangements with anysbovernment or authority
national, international, supreme, municipal, local or otherwise, that
may in the opinion of the directorr be econducive to the Company's
objects or any of them, and to obtain from any such government or
auchority any rights, privileges, and concessions which in the opinicn
of the directors is desirable, and to carry Ak exercise and comply
with any such arvangements, rights, priviledun and concessions.

To apply ¥for, OF join in applying fox, purcliass or py other means
acguire and protect, prolond and renew, whether in the United Kingdom
or elsewhere any patents, patent rights, brevets 4*invention,
1icences, secret processes; trade marks, registered designs,
protectioné, conceBpBlions and the like, and to use and turn to account
and to manufacture under or grant licences or privileges in respect of
the same, and to expend money in experimenting and testing and making
regearches, and in improving or geeking to improve any patents,
inventions o rights which the Company may acquire or propose to
acquire.

To acquire an interest in, amalgamate with or enter into partnexrship
or into any arrangement for the sharing of profits, upion of
interests, co-operation, joint adventure, reciprocal concession, or
otherwise with any company, ©F with any employees of the Company.

And to lend money to, gquarantee the contracts of, or otherwise assist
any such company, and to take or otherwise acguire shares or
securities of &ny such company, and to sell, hold, re~-issue, with ox
without guarancee, O otherwise deal with the same.




{(d)

(K)

{L)

(M)

(W)

To lend money to, to subsidise and aspist any persons ox companies
and to act as agents for the collection, receipt or payment of meoney
and generally to act as agents or brokers for and render services to
any company, and to undertake and perform sub-contracts.

fo enter into any guarantee, contract of indemnity or suretyship and
in particular (without prejudice to the generality of the foragoing)
to guarantee or othexwise provide security for, with or without the
Company receiving any consideration therefor or advantage thevefrom,
directly ox indirectly, by personal covenant or by mortgage, charge
or lien over all or any part of the undertaking, property and assets
present and. future and uncalled capital of the Company or by any
other means whatsoever, the performance of the obligations and the
payment of any moneys (including but not limited to capital or

principal, premiums, dividends or interest, commissions, charges,

discount and any costs or expenses relating thereto whether on any
stocks, shares or securities or in any other manner whatsoever} by
any company, £irm or person including but not limited to any company
which is for the time being the Company‘s holding company or &
subsidiary of the Company each as defined’by Section 736 of the
Companies Act 1985 or of the Company'’s holding company as 30 defined
or any company, firm oxr pexson who is for the time being a member or
otherwise has any interest in the Company or is asgociated with the
Company in any business or venture, oxr any other person fixm or
company whatsoever. Tox the purposes of this paragraph (K) guarantee
shall be constsued so 2s to include any otherx obligation howscever
described to pay, satisfy, provide funds (whethex by advance of money
the purchase of or the subscription of shares or other securities, the
purchase of assets or gervices, oxr otherwise) for the payment or
satisfaction of, or to indemnify against the consequencas of default
in the payment of or otherwise be responsible for any indebtadness of
any other company firm or person.

To promote, finance or assist any company for the purpose of
acquiring all or any of the property, rights or undertaking or
assuming the liabilities of the Company, or for any other purpose
which may be in the opinjon of the directors directly or indirectly
calculated to benefit the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or gecurities of such company as aforesaid.

To pay out of the funds of the Compary all or any expenses which the
Company may lawfully pay of or incidental to the formation,
registration, promotion and advertising of or raising money for the
Company, and the issue of its capital including those incurred in
connection with the advertising or offering the same for sale or
subscription, including brokerage and commissions for obtaining
applications for or taking, placing or underwriting or procuring the
underwriting of shares or other securities.

Te remunerate any peraon, firm or company rendering service to the
Company whether by cash payment or by the allotment to him or them of
shares or securities of the Company credited as Fully paid up in full
or in part or otherwise.
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Generally to purchase, take on lease or exchange, hire, or cotherwise
acguire any real or personal property and any rights or pwivileges
cver or in respect thereof.

To receive money on deposit upon such terms as the Directors of the
Company- may approve.

To invest and deal with the moneys of the Company in such manner as
may from time to time be determined by the Directors.

To lend money or give credit with or without security, but not to
carry on the business of a registered money lender.

Ts borrow or raise or secure the payment of money in such manner as
the Directors shall apyrove and in particular by the issue of
debentures or debenturt “tock, perpetual or otherwise charged upoen
all or any of the Company s property (both present and futuraﬁ,
including its uncalled capital, and to purchase, redeem or pay off
any such securities.

To remunerate any company for services gendered or to be rendered, in
placing, or assisting to place, or guaranteeing the placing or
procuring the underwriting of any of the shares or debentures, or
other securities of the Company or of any company in which this
Company may be interested or propose to be interested, or in or about
the condugt of the business of the Company, whether by cash payment or
by the allotment of shares, or securities of the Company credited as
paid up in full or in part, cx otherwise.

To subscribe for either absolutely or conditionally or otherwise
acquire and hold shares, stocks, dehentures, debenturp stock or other
obligations of any other company and to co~ordxnate, i;nance and
manage the business and operation of any company in which the Company
helds any such interest.

To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable or transferable instruments.

To sell, lease, exchange, let on hire, or dispose of any real or
personal property or the undertaking of the Company, ox any part or
parts thereof, for such consideration as the Directors shall approve,
and, in particular, for shares whether fully or partly paid up,
debentures or securities of any other company, whether oxr not having
objects altogether, or in part, similar to those of the Company, and
to hold and retain any shares, debentures or securities so acquired,
and to improve, manage, develop, sell, exchange, lease, mortgage,
dispose of, grant options over or tuyn to account or otherwige deal
with all or any part of the property or rights of the Company.

To adopt such means of making known the businesses and products of
the Company as may in the opinion of the Directors seem expedient,
and in particular by advertising in the Press, by cixculars, by
purchase and exhibition of works of art or interest, by publication
of books and periodicals, and by granting prizes, rewards and
donations.
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To support, subscribe or contribute to any charitable or public
object or any institution, society or club which may be for the
benefit of the Cumpany or its Directors, officers or employses, or
the Directors, cfficers and employees of its predecessors in business
or of any subsidiary, allied Or associated fompany, or which may be
connected with any town or blace vhere the Company carries on business
and to subsidise or assist any association of employers or employees
Or any trade association. To grant pensions, gratuities, annuities oy
charitable aid and generally to provide advantages, facilities and
services to any bperson (including any Directors or former Directors)
who may have served the Company or its predecessors in business or any
subsidiaxy, allied or associated company or to the wives, children or
other dependants or relatives of such Persons, to make advance
pProvision for the payment of such Pensions, gratuities or annuities as
aforesaid by establishing or acceding to such trusts 8chemes or
arrangements (whether or not capable of approval by the Commissioners
of Inland Revenue under any relevant legislation for the time 'heing in
force) as may seem expedient, to appoint trustees or to aet as trustee
of any such schemes or arrangements, and to make bayments towards
insurance for the benefit of asuch persons or to their wives, children,
or other dependants or relativeg.

To establish and contribute to any scheme for the purchase or
subsecription by trustees of shares in the Company to be held for the

To apply for, promote and obtain any Act of Parliament, order or
licence of the Department of Trade and Industry or other authority

for effecting any modifications of the Company’s constitution or for
any other purposes which may in the opinion of the directors seenm

To establish, grant and take up agencies in any part of tﬁn;world,
and to do all such other things as the Company may deem conducive to
the carrying on of the Company's business, either ag principals, or
agents, and to remunerate any persons in connection with the
establishment or granting of such agencies upon such terms angq
conditions as the Company may think fit.

profits, but so that no distribution amounting to a reduction of
capital shall be made except with the sanction (if any) for *the time
being required by law.

To amalgamate with any other company,

Subject to and in accordance with due compliance with the brovisions
of sections 155 to 158 (inclusive) of the Act (if and so far as such
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provisions shall be applicable), to give, whether directly or
indirectly, any kind of financial assistance (as defined in

section 152(1)(a} of the Act) for any such purpose as is specified in
section 151(1) and/or section 151(2) of the Act.

To do all or '.ny of the above things in any part of the world and as
principals, agents, contractors, trustees or otherwise, and by or
through trustees, agents, subcontractors or otherwise, and either
alone or in conjunction with others and to procure the Company to be
registered or recognised in any foreign country or place.

-1

To do all such other things as are in the opinioﬁ of the Directors .
incidental or conducive to the attainment of the above objects, or
any of them.

The objects specified in each paragraph of this Clause ahali; except
where otherwise expressed in such paragraph, be regarded as )
independent objects, and shall not be limited or restricted by
ruference to or inference from the terms of any}bfher paragraph oxr
the name of the Company. WNone of the paragraphs of this clause or
the objects or powers therein specified or conferred shall be deemed
subsidiary or ancillary to the objects or powers mentioned in any
other paragraph, but the Company shall have as full as power ta
exercise all or any cof the objects and powers provided in each
paragraph’ as if each paragraph contained the objects of a separate
company . ‘

The word "company" in this Claise (except where used in reference to
the Company) shall be deemed to include any person or partnership or
other body of persons whether domiciled in the United Kingdcm or
elsewhere and whether incorporated or unincorporated, and words
denoting the singular number only shall include the plural number and
vice versa. The expression "the Act" in this Clause 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
modification or re-enactment of that provision for the time being in
force.

The 1iability of the Members is limited.

The Com_any's Share Capital is £100 divided into 100 shares of £1
each. ’

v
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WE, the subscribers to this Memarandum of Association, wish to be formed
into a Company pursuant to this Memorandum; and we agree to take the numbeXx
of shares in the capital of the Company shown opposite our respective names.

s

NAMES AND ADDRESSES OF SUBSCRIBERS Nuﬁber of Shares
taken by each
Subscriber

ni-

VANESSA DIXON ‘ ONE
For and on behalf of

Legibus Secretaries Limited ‘ .
Royex House Y
Aldermanbury Sguaxe ’

London EC2V 7LD

CERISTINE ANNE LEE ' ONE
For and on behalf of ' ‘

T.egibus Nominees Limited

Royex House

Aldermanbury Square

London EC2V 7LD

DAIED the Pl day of OeckaLd, 1570,

WITNESS to all the above Signatures:i=

DENISE WARD

Royex House
Aldermanbury Square
London EG2V 7LD




THE COMEPRNIES ACT 1985

COMPANY LIMITED BY SBARES

ARTICLES OF ASSOCIATION

- Of =

POPPYLANE LIMITED
PRELIMINARY.

i. (k) In these Articles "Table A" means Table A in the
Schedule to th» €uipanies (Table A to F) Regulations 1985 and “the Act®
means the Companiws Azxt, 1985 including any statutory modification or re-
enactinent thevaof for the time being in force.

(B} The Regulations contained in Table A shall apply to the
Company save in so far as they are excluded or modified hereby. The
Regulations of Table A numbered 2, 3, 24, 41, 64, 65, 66, 67, 68, 69, 73,
74, 75, 76, 711, 78, 80, 81, %4, 95, 96, 97, 98, 110 and 118 shall not apply,
but, subject as dforesaid, and in addition to the remaining Regulations of
Table A the following shall be the Articles of Asgociation of the Company.

PRIVATE COMPANY .
2. The Company is a privafe company and accordingly any
invitation to the public to subscribe for any shares or debentureg 1f the
Company is prohibited.

P

i,
SHARES.
3. The share capital of the Company is €100 divided iicto 100
shares of €1 each.
4. (A) The Directeors shall have unconditional authority to

allot, grant options over, offer or otherwise deal with or dispose of any
relevant securities or other shares of the Company to such persons, at such
times and generally on such terms and conditions and carrxying such rights or
being subject to such restrictions as the Directors may determine. The
authority hereby conferred shall, subject to Section B80{7) of the Act, be
for a period of five years from the date of incorporation unless renewed,
varied or revoked by the Company in General Meeting, and the maximum amount
of relevant securities which may be allotted pursuant to such authority
shall be the authorised but as yet unissued share capital of the Company at
the date of adoption of these Articles, or where the authority is renewed at
the date of renewal.

(B) The Directors shall be entitled under the authority
confarred by sub-paragraph (A) of this Article or under any renawzi thereof
to make at any time prior to the expiry of such authority zsny offer or
agreenent which would or might require relevant securities of the Company to
be allotted after the expiry of such authority.

- f -




5. The pre-emption provisions of sub-section (1) of Section 89 of
the Act and the provisions of sub-sections (1) te (6) inclusive of Sectjon 90
of the Act shall not apply to any allotment of the Company’s equity
sequrities. -

6. The lien conferred by Regulation 8 of 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 registered
holder thereof or one of two or more joint holders and shall extend to all
meneys presently payable by him or his estate to the Company.

7. Subject to the provisions of the Act, any shares in the
capital of the Company may be issued on the terms that they are, or at the
option of the Company are to be liable, to be redeemed on such terms. and in
such manner as the Company before the issue of the shares may by Special
Reso‘utlon determine,

NOTICES.

8. Every notice calling a General Meeting shall comply with the
provisions of Section 372(3) of the Act, as to giving information to
Members in regard to their right to appoint proxies, and all notices and
other communications relating teo a General Meeting which any Member is ‘
entitled to resceive shall also be sent to the Auditor for 'the time being cf
the Company. o

TRANSFERS .

9. The Directors may in their absolute discretion and without
assigning any reason therefor decline to register any transfer of any share,
whether or not it is a fully paid share.. d

PROCEEDINGS AT GENERAL MEETINGS.

10. If within half an hour from the time appointed for the meéfing
a quorum is not present, the meeting, if convened upon the requisition of
members, shall be dissolved; in any other case ik shall stand adjourned to
the same day in the next week, At the same time and place or to such other
day and at such other time and place as the Directors may determine, and if
at the adjourned meeting a quorum is not present within half an hour from the
time appointed for the meeting the meeting shall be dissolved.

11. It shall not be necessary to give any notice ¢f an adjourned
meeting and Regulation 45 of Table A shall be construed accordingly.

12. A poll may be demanded by the Chairman or by any Member
present in perseon or by proxy -and entitled to vote and Regulation 46 of
Table shall be modified accordingly.

13. Subject to any rights or restrictions attached to any shares,
on a show of hands every Member who is present in person or by a duly
authorised representative, not being himself a Member entitled to vote,
shall have one vote and on a poll cvery Member shall have one vote for every
share of which he is the holder.




14. Any corporation which is a Member of the Company may by
resolution of its directors or cther governing pody avthorise such person as
jt thinks fit to act as its representative at any meeting of the Company or
of any class of Members of the Company, and the person S¢ autharised.shall be
entitled to exercise the same powers on behalf of the corporatién which he
represents 38 that corporation could exercise if it were an individual Member

of the (wpany. 3
VOTES OF MEMBERS.

.15, Evidence of the fact that a proxy is duly appointed 1Ay be
accepted by the Directors less than 48 hours pefore the time appointed for
the mezeting but this power shall not prevent the pirectors from requiring
that 48 hours notice be given in any given case; and Regulatiosn 62 of
Tsble A shall be construed accordingly.

‘DIRECTORS.

16. A Director need not hol4rany shaxes of the Company to gualify
him as a Director put he shall be entitied to recoive notice of and attend
at all General Meetings of the Company and at all separate General Meetings
of the holders of any claes of gharas in the capital of the Company and :
Regulation 38 of fable A.shull be modified accordingly. . "
17. Tfany Director shall pe called upon to perfoxrm extra gervices
or to make special exertions in going or residing abroad or otherwise for any
of the purposes of the Company, the Company may remunerate the Director so
doing either by a fixed sum or by a percentage of profits or otherwise as may
pe determined by a resolution passed at a Board Meeting of the Directors of
the Company, and such remuneration. may be either in‘addition to or in
substitution for any other remuneration to which he may be entitled Aas &
Directer. -

18. The Directors may exercise all the powers of the Company to
porrow or raise money and to mortgage oL charge its undertaking, propexrty
and uncalled capital and subject to Section ‘80 of the Act, to issue

debentures, debentuxe stock and othex gecurities as security for any debt,
liability or obligation of the Company or of any third party. :

i9. Without prejudice +o the obligation of any pDirector to
disclose his interest in accordance with Section 317 of "the Act a Director
may vote as 2 pirector in regard to any ceontract, transaction or arrangement .
in which he is jnterested, or upon any matter arising thereout, and if he
does so vote his vote shall be counted and he shall be reckoned in
calculating a guerum when any such contract ¢ransaction or arrangement is

under consideration.
20. The office of Director shall be vacated if the Director

{a) becones pankrupt or makes any arrangement or
composition with his creditors generally; oF

{b) becomes disqualified from peing a. Director by reascn of
any order made under the Company Directors Disqualification Act 1986 or is

otherwise 80 prohibited or disqualified under any statutory provision for the
rime being in force; O



his co-Directors becomes

(e) in the opinion of all
ischarging his duties as

incapable by reason of mental disordex of d

Director; or
s his office by

(d)y . subject as hereinafter provided resign

notice in writing to the Company-

2. The Company may by Ordinary Resolution of which special notice
ordance with Section 379 of the Act remove any DirectoXx
pefore tie expiration of nis period of office notwithstanding anything in
these Articles or in any agreement between the Company and such Director.
Such removal shall be without prejudice to any claim such Directox may have
for damages for breach of any contract of service batween him and the

Company .

has been given in ac

ers of the Directors under

Resolution appoint a
y or as

22 Without prejudice to the pow
Regulation 79 of Table A the Company may by Ordinary
person who js willing to aect to be a Director either to f£ill a vacanc

an additional Director.
23. A Directox appointed to £i11 a casual vacancy T ag an
addition to the Board shall not retire from office at the Annual General 9
Meeting next following his appointment and the last two sentences cf
Regulation 79 of Table A shall be deleted.

PN
}r =

o
s or a majority in nominal valuz of such

part of the issued share capital of the Company as confers the right for the
time being to attend and vote at Genoral Meetings of ‘the Company may at any
time or from time to time by memorandum in writing signed by or on behalf of
him or them and 1eft at or sent to the Registered Office of the Company
remove any Directoxr from office or appoint any person to be a Director: Such
removal Or appointment shall take effect forthwith upon delivery of the
memorandum to the Registered office of the Company oI on swch later date {if

any) as may be specified therein.

24. The Folder or holder

25. (A) Any Director may by weiting under his hand appoint (1)
any other Director, ox (2) any other person who .is approved hy the Board of
Directors as hereinafter provided to be his alteriate; and every such
alternate shall (subject to his giving to the Company an address within the
United Kingdom at «which notices may be served on him) be entitled to receive
notices of all meet:ings of the Directors and, in the absence from the Board
of the Director appointing him, to attend and vote at meetings of the
Directors, and to exercise all the powers, rights, duties and authorities of
+he Director appointing him: Frovided always rhat no such appointment of a
person other than a Directoxr shall pe cperative unless and until the
approval of the Directors by & majority f not less than two-
¢hirds of all the Directors shail have been given and entered in the
Directors’ Minute Baok. A Director may at any time revoke the appointment of
an alternate appointed by him, and, subject to such approval as aforesaid,
appoint another person in his place, and if a Director shall die or cease to
hold the office oi Director the appointment of his alternate shall thereuponh
cease and determine. A Director acting as alternate shall have an additional
wote at mestings of Directors for each Director for whom he acts as altexrnate
put he shall count as only one for the purpose of determining whether a
guorum be present.

g as an alternate Director shall be

{B) Every perscn actin
ible to the Company for

an officer of the Company, and shall alone be responi

AT AR T
wt]:ﬁ&%ﬁ R
3 st s 3

MR M) ‘451?‘1,;
L

i A At
it “'_.;I\”‘

3l ““




his own 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
appointing him, and shall consist of such portion of the last-mentioned
remuneration as shall be agreed between the alternate and

the Director appointing him. .

26. No person shall be or become incapable of beinc appointed a
Director by reason only of his having attained the age of seventy or any
other age nor shall any special notice be required in connection with the
appointment or t4e approval of the appointment of such person, and no
Director shall vacate his office at any time by reason only of the fact that
he has attained the age of seventy or any other age.

27. The Directors may from time to time appoint one or more of
their bedy to hold any executive office in the management of the business of
the Company including the office of Chairman or Deputy Chairman or Managing
or Joint Managing ox Deputy cx Assigtent Managing Director as the Directors
may decide such appointment being »éuw« ‘v it to Section 319 of the Act, i¥ -
applicable) for such fixed . -m ..~ %.a% uE limitation as to period and on
guch terms as they thi-k 'x% and = 74 sator appointed to any executive office
shall (without prejudiec: =/ awy ¢} & for damages for breach of any service
contract between him and ihs % .nyj if he ceases to hold the offine of
Director from any cautw if.: facto and immedihte}y cease to hold such
executive office. ‘ ‘ A

L

2Ty

28, A Director holdingqﬁﬁcﬁlexecutive office as aforesaid for a
fixed period shall not be entitled to resign as a Director of the Company
and Article 20(d) hereof shall be interpreted accordingly.

29. The maximum number and‘minimum‘number respectively of the
Directors may he determined from time tc time by Ordinary Reseclution in
General Meeting of the Company. Subject to and in default of any such
determination there shall be no maximum number of Directors and the minimum
number of Directors shall be one. Whenscever the minimum number of
Directors shall be one, a sole Director shall have authority to exercise all
the powers and disdcretions by Table A and by these Articles expressed to be
vested in the Directors generally, and Regulations 89 and 90¢ of Table A shall
be modified accordingly.

THE SEAL.

30. The Directors may individually confirm their approval to the
gealing of an instrument and may instruct who shall sign any such instrument
by telephone telex or facsimile message and an instruction from a simple
majority of Directors or committee of Directors shall be sufficient
authorisation for the instrument in guestion to be sealed and signed and
Regulation 101 shall be read accordingly.

RESERVES.

31. The Directors may, before recommending any dividend, set aslde
out of the profits ot the Company such sums as they think propexr as a
reserve or reserves which shall, at the discretion of the Directors, be
applicable for any purpese to which the profits of the Company may be
properly applied, and pending such application may, at the like discretion,
either be employed in the business of the Company or be invaested in such

- 12 -
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investments (other than shares of the Company) as the Directors may from
time to time think f£it. Thz Directors may also without placing the same to

raserve carry forward any profiits which they may think prudent not to
divide.

CAPITALISATION OF PROFITS.

32, The Directors may with the authority of an Ordinary
Resolution:- ‘

(a) subject as hereinafter provided, resolve to capitalise
any undivided profits of the Company (whether or not the same are available
for distribution and including profits standing to any reserve), or any sum
standing to the credit of the COmpan?'s share premium account or capital
redemption resgerve fund;

{b}) appropriate the profits or sum resolved to be
capitalised to the Membexrs in proportion to the nominal amount of the
ordinary share capital (whether or not fully paidy- -held by them =
respectively, and apply such profits or sum on thelrabehalf either in or
towards paying up the amounts, if any, for the time belng unpaid on any
shares held by such Members respectively, or in paying up in full unissued
shares or debentures of the Company of a nominal amount equal to asuch \
profi:s or sum, and allot and distribute such shares or debentures credited
as fully paid up, to and amongst such Members, ox as they may direct, in the
proporticn aforesaid, or partly in one way and partly in the othex:
provided that the share premium account and the capital redemptior reserve
fund and any such profits which are not available for distribution may, for
the purposes of this Article, only be’applied in the paying up of unissued
shares to be issued to Members credited as fully paid;

() resolve that any shares allotted under this Article to
any Memher in respect of a holding by him of any partly paid shares shall,
so long as guch shares remain partly paid rank for dividands only to the
extent that such partly paid Ordinary Shares rank for Qividend;

(d) make such provisions by the issue of fractional
certificates or by payment in cash or otherwise as the Directors think fit
for the case of shares or debentures becoming distributable under this
Article in fractions;

{e) authorise any person te enter on behalf of all the
Members concerned into an agreement with the Company providing for the
allotment tod them regpectively, credited as fully paid up, of any shares or
debentures to which they may be entitled upon such capitalisation or (as the
case may require) for theipayment up by the Company on their behalf, by the
application thereto of the profits or sum so resolved to be capitalised, of
the amounts or any part of the amounts remaining unpaid on shares held by
them respectively aiy agreement made under such authority being thereupen
effective and binding on all such Members; and .

{£) generally do all acts and things raqulred to g;ve
effect to such resolution as aforesaid.




PROVISIQN zO* EMPLOYEES.

33. The Company shall exercise the power conferred upon it by
Section 719 of the Act only with the prior sanction of a “pecial Resolution,
If at any time the capital of the Company is divided into different classes
of shares, the exercise of such power as aforesaid shall be deemed to be a
variation of the rights attached to each class of shares and shall
accordingly require the prior consent in writing of the holders of three-
fourths in nominal value of the issued shares of each class or the priar

saaction of an sxtraordinary resolution passed at a separate meeting of the :

holders of the shares of each class convened and held in accordance with the
provisions of Section 135 of the Act.

INDEMNITIES.

34. Every Director, Managing Director, agent, auditor, secretary
and other officer for the time being of the Company shall be indemnified out
of the assets of the Company against any liability incurred by him in '
defending any proceedings relating to his conduct as an officer of the
Company, whather 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 727 of the Act in which relief is granted to him by the court.




NAMES AND ADDRESSES OF SUBSCRIBERS

VANESSA DIXON

For and on behalf of
Legibug Secretaries Limited
Royex House

Aldermanbury Square

London BEC2V 7LD

CHRISTINE ANNE LEE

For and on behalf of
Legibus Hominees Limited
Royex House
Aldermanbury Square
Liondon EC2V 7LD

DATED this Lol day of Oofand , 1990

WITNESS to the above Signatures:-

DENISE WARD

Royex House
Aldermanbury Square
London EC2V 7LD
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2b48052

[ hereby certify that

POPPYLANE LIMITED

is this day incorporated under the -'Comﬁan‘ies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 12 OCTOBER 1990
L e ‘é&:@-ﬂ—&,'

A. M. EVANS
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i an authorised officer
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COMPANIES FORM No. 224

Motice of accounting reference date
(to be delivered within @ months of
incorporation)

Please do not
wrie in
this margin

Pursuant to section 224 of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies
Paasa complate {Addrass overleaf)
lagibly, prefarably
in black type, ot

hold block Jettering  Name of company

T

o

e

Company number

2.85%8 0572

L]
FOPEYLANE. LIMITEN

* insart full name
of company

.

gives notice that the date on which the company’s accounting reference period is to be treated as

coming 10 an end in each successive year is as shown balow:

(v
Important
The acenunting
tefarence date (o
be antered along-
side should be
completed as in the
{ollowing examplas;

5 April
Day  Month

(0757074

30 Juns
Dav  Month

31 Dacember
Day  Month

s

tingert
Director,
Secratary,
Adminiatrater,
Administrative’
Racalvor or

Ruceiver
{Seotiand) as

appropriate fresantor’s name address

telaphong number and reference {if any):

‘//

\

Signed (D&%O‘I«, Designation: .D\'po.(y{‘of‘ pate | A Mareh (92(
. — ‘

For official use
D.E.B.
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Company Nep. 2548052

THE COMPANIES ACT 1985 AND 1989

PRIVATE COMPANY TIMIPED BY SHARES
sesifss eennan) LIMITED BY SHARES

SPECIAL RESOLUTION
-~ of -

POPPYLANE LIMITED

{# an EXTRACRDINARY GENERAL MEETING of the Compan

¥ at 72 Weir Road, London,
SW12 held on 23rd June, 1991, at 11.10am the following was passed ag a
Special Resolution. 4

. o SPECTAL,_RESOLUTTION

'

THAT the Articles of Association of the Company be amended by the insertion

of the following new Article after Article 7:-
"7.B Every éharg certificate shall be signed by any Director or the

Secretary of the Company and shall not be required to be sealed
with the Sealiv.

DHJ$96$1.31
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

- F -

POPPYLANE LIMITED COMPANIES HOUSE
o 50 UL 1991
| ‘ (1] 34

1. ‘THe Company’s name is “POPPYLANE LIMITED". .
i

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

o

3. b The Company‘s objects are:

(A) (i) To carry on business as manufacturers, builders and suppliers
of and dealers in goods of all kinds, and as mechanical, general, .
electrical, marine, radio, electronic, aeronautlcal, chemical,
petroleum, gas civil and constructional enginesrs, and manufacturers,
importers and exporters of, dealers in machinery, plant and aquipment
of all descriptions and component parts thereof, forgings, castings,
tools, implements, apparatus and all other articles and things.

‘ . {1i) To act as an investment holding ccmpany and to co-ordinate the
business of any companies in which the Company is for the time being
interested, and to acquire (whether by original subscription, tender,
purchase exchange or otherwise) the whole of or sny part of the s.ock,
shares, debenturas, debenture stocks, bonds and other securities
issued or guaranteed by a body corporate constituted or carrying on
business ln any part of the .+ ~ld or by any government, sovereian .
ruler, commissioners, publi * dy or authority and to hold the same as’
investments, and to sell, ¢.  .nge, carry and dispose of the same.

~{iii) To carxry on the businesses in any part of the world as B
 importers, exporters, buyers, sollers, distributors and dealers and | ®
to win, process and work produce of all kinds. ' v :
- {B) To .carry on the following businesses, namely, contractors, gawaga
proprietors, filling station proprietors, owners and chartersrs Qr
road vehicles, aircraft angd uhlps and boats of every. descriptinﬂ »
lightermen and carriers of goods and passengers by road, rail, VQter
" or air- forwarding, transport and Lowmlasion agents, cugfomusageqbs'
steveac_es, wharflngurs, cargo superlﬂuendents, packe-s, warehouse
storekeepers, cold ntore keepers, hotel proprletors'wUvararB'
publicans, consultants, advisers, flndnuxu:s, bauh&rg‘.wﬂqertLSLng
.agents, insurance brokers, travel agents,‘ cka Iagﬁnts aind agency R
business of all kinds and generally to provide untertainment for and
'render services of'all kinds to others ann‘.o carry on any other
trade or business whatsoever which cun in the opinion of the
Directors be advantageously carried on by “the Company in connectxon

~
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(€

(D)

(E)

(F)

(G)

(%)

(I) -

with or as auxiliary to the general business of the Company or any
other trade or business whatsocever which can in the opinion of the
Directors be advantageously carried on by the Company in connection
with or as auxiliary to the general business of the Company.

To buy, sell, manufacture, repaix, alter, improve, manipulate,
prepare for market, let on hire, and generally deal in all kinds of
plant, machinery, apparatus, toola, utensils, materials, produce,
substances, articles and things for the purpose ef any of the
businesses specified herein, or which aye likely to be required by
customers or other persons having, or about to have, dealings with
the Company.

To build, construct, maintain, alter, enlarge, pull down and remove
or replace any buildings, shops, factories, offices, works,
machirery, engines and to clear sites for the same or to join with
any person, firm or company in doing any of the things aforesaid and
to work, manage and control the same or join with others in seo doing,

To enter into contracts, agreements and arrangements with any other
company for the carrying out by such other company on behalf of the
Company of any of the objects for which the Company ie formed.

To acquire, undertake and carry on the whole or any part of the
business, property and liabilities of any person or company carrying
on any business which may in the opinion aof the Directors be capable
of being conveniently carried on or caleculated directly or indirectly
to enhance the value of or render profitable any of the Company's
property or rights, or any property suitable for the purposes of the
Company . 8

To enter intoc any arrangements with any government or authority
national, international, supreme, municipal, local or otherwise, that
may in the opinion of the directors be conducive to the Company's
objects or any of them, and to obtain frem any such government or
authority any rights, privileges, and concessions which in the opinion
of the directors is desirable, and to carry out, exercise and comply
with any such arrangements, rights, privileges and concessions.

To apply for, or join in applying for, purchase or by other means
acquire and protect, prolong and renew, whether in the United Kingdom
or elsewhere any patents, patent rights, brevets drinvention,
licences, secret processes, trade marks, registered designs,
protections, concessions and the like, and to use and turn to account
and to manufacture under ¢t grant licences or privileges in respect of
the same, and to expend monay in experimenting and testing and making
researches, and in improving or seeking te improve any patents,
inventions or rights which the Company may acquire or propose to
acquire.

To acquire an -interest in, amaléamate with or enter into partnership
or inte any arrangement for the sharing of profits, union of
interestsf"co~operation, joint adventure, reciprocal concession, or
otherwise with any company, or with any employees of the Company.
And to lend money to, guarantee the contracts of, or othoerwise agsist
any such company, and to take or otherwise acquire shares or
securities of any such company, and to sell, hold, re-irsue, with or
without quarantee, or otherwise ceal with the same.
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To lend money to, to subsidise and assist any persons or companies
and to act as agents for the collec.ion, receipt or payment of money
and generally to act as agents or brokers for and render services to
any company, and to undertako and perform sub-contracts.

To enter into any guarantee, contract of indemnity or suretyship and
in particular (without prejudice to the generality of the foregoing)
to guarantee or otherwise provide security for, with or without the
Company receiving any consideration therefor or advantage therefrom,
directly or indirectly, by personal covenant or by mortgage, charge
or lien over all or any part of the undertaking, property and assets
prasent and future and uncalled capital of the Company or by any
other means whatsoever, the performance of the obligations and the
payment of any moneys (including but not limited to ecapital or
principal, premiums, dividends or interest, commissions, charges,
discount and any costs or expenses relating therete whether on any
stocks, shares or sgecurities or in any other manner whatscever) by
any company, firm or person including but not limited to any company
which is for the time being the Company's holding company or a
subsidiary of the Company each as defined by Section 736 of the
Companies Act 1985 or of the Company’s holding company as so defined
or any company, firm or perason who is for the time being a member or
otherwise has any interest in the Company or is associated with the
Company in any business or venture, or any other person firm or
company whatscever. For the purposes of this paragraph (K) guarantee
shall be construed so as to incliude any other obligation howscaver
described to pay, satisfy, provide funds (whether by advance of money
the purchase of or the subscription,of shares or other securities, the
purchase of assets or servicas,”or otherwise) for the payment or
satisfaction of, ox to indemnif y .against the consequences of default
in the payment of or otherw1ne be responsible for any lndebtedness of
any other company firm or perscn.

To promote, finance or assist any company for the purpose of
acquiring all or any of the property, rights or undertaking or
assuming the liabilities of the Company, or for any other purpose
which may be in the opinicn of the directors directly or indirectly
calculated to benefit the Company,Jand to place or guarantee the
placing of, underwrite, subscribe fer, or otherwise acquire all or
any part of the shares or securities of such company as aforesaid.

To pay‘out of the funds of the Company sll or any expenses which the
Company may lawfully pay of or incidental to the formation,
registration, promotion and adve?tising of or raising money for the
Comoany, and the issue of its capital inecluding thoae incurred in
connection with the advertising or offering the same for sale or
ubscrlptlon, including brokeraus and commissions for obtaining
appllcatlons for or taking, pldcln or underwriting or procuring the
underwriting of shares or oths~ jecurities.

et

To remunerate any person, firm or company rendering service to the
Company whether by cash paymentwor by the alleotment to him or them of
shares or securities of the Company credited as fully paid up in full
or in part or otherwise. .
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(P)

(W

{R)

{S)

(T)

Uy

V)

(W)

Xy

Generally to purchase, take on lease or exchange, hire, or otherwise
acguire any real or personal property and any rights orr privileges
ovar or in respect thereof.

To receive money on deposit upon such terms as the Directors of the
Company may approve.

To inwest and deal with the moneys of the Company in such manner as
may from time to time be determinecd by the Directors.

To lend money or give credit with or without security, but not to
carry on the business of a registered money lender.

To borrow or raise or secure the payment of money in such manner as
the Directors shall approve and iu particular by the issua of
debentures or debenture stock, perpetual or otherwise charged upon
all or any of the Company’s property (both present and future),
including its uncalled capital, and to purchase, redeem or pay off
any such securities.

To remunerate any company for services rendered or to be rendered, in
placing, or assisting to place, or guaranteeing the placing or
procuring the underwriting of any of the shares ox debentures, or
other securities of the Company or of any company in which this
Company may be interested or propose to be interested, or in or about
the conduct of the business of the Cempany, whether by cash payment ox
by the allotment of shares, or securities of the Company credited as
paid up in full er in part, or otherwise.

To subscribe for either absolutely or conditionally or otherwise
acquire and heold shares, stocks, debentures, debenture stock or other
obligations of any other company and to co-ordinate, finance and '
manage the business and operaticn of any company in which the Company
holds any such interest.

To diraw, make, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, bills of lading, warrants,
delientures and other negotiable or transferable instruments.

To sell, lease, exchange, let on hire, or dispose of any real or
personal property or the undertaking of the Company, or any part or
parts thereof, for such consideration as the Directors shall approve,
and, in particular, for shares whether fully or partly paid up,
debentures or securities of any other company, whether or not having
objects ultogether, or in part, similar to those of the Company, and
to hold and retain any shares, debentures or securities so acquired,
and to improve, manage, develop, sell, exchange, lease, mortgage,
dispose of, grant options over or turn to account or otherwise deal
with all or any part of the property or rights of the Company.

To adopt such means of making known the businesses and products of
the Company as may in the opinion of the Directors seem expedient,
and in particular by advertising in the Press, by circulars, by
purchase and exhibition of works of art or interest, by publication
of books and periodicals, and by granting prizes, rewards and
donatiens. ‘



(Y}

(2)

(AR)

{BB)

(CC)

(DD)

(EE)

To support, subseribe or contribute to any charitable or public
object or any institution, society or club which may be for the
benefit of the Company or its Directors, officers or employees, or
the Directors, officers and employees of its predecessors in business
or of any nubsidiary, allied or associated company, or which may be
connacted with any town or place where ths Company carries on business
aund to subsidise or assist any association of employers or employees
or any trade association. To grant pensions, gratuities, annuities or
charitable aid and generally to provide advantages, facilities and
services to any person (including any Directors or former Directorw)
who may have served the Company or its predecessors in business or any
subsidiary, allied or associated company or to the wives, children or
other dependants or relatives of such persons, to make advance .
provision for the payment of such pensions, gratuities or annuities as -
aforesaid by establishing or acceding to such trusts schemes or
arrangements (whether ox not capable of approval by the Commissioners
of Inland Revenue under any relevant legislation for the time being in
force) as may seem expedient, to appeint trusteos or to act as trustee
of any such schemes or arrangements, and to make payments towards
insurance for the benefit of such persons or to their wives, children,
or other dependantg or relatives. °

To eatablish and contribute to any scheme for the purchase or

subscription by trustees of shares in the Company to be held for the

benefit of the employees of the Company or any subsidiary, allied or

asgociated company, and to lend money to such employees or to

trustees on their behalf to enable them to purchase or subscribe for

shares in the Company and to formulate and carry into effect any

scheme for sharing the profits of the Company with employees or any . -
of them. : e ’

To apply for, promote and obtain any Act of Parliament, order or
licence of the Department of Trade and lndustry or other authority
for enabling the Company to carry any of its objects into effect or
for effecting any modifications of the Company'’s constitution or for
any other purposes which may in the opinion of the directors seem
expedient, and to oppose any proceedings or applications which may in
the opinion of the Directors seem calculated directly or indirectly to
prejudice the Company‘s interests.

To establish, grant amd take up agencies in any part of the world,

and to do all such other things as the Company may deem conducive to

the carrying on of the Company’s business, either as principals, or '
agents, and to remunerate any persons in connection with the

establishment or granting of such agencies upon such terms and

conditions as the Company may think fit.

To distribute among the shareholders in specie any of the property of
the Company or any proceeds of sale or disposal of any prvcoperty of the
Company and for such purpose to distinguish and separate capital from
profits, but so that no distribution amounting to a reduction of
capital shall be made except with the sanction (if any) for the time
being required by law. : )

To amalgamate with any other company.

Subject to and in accordance with due compliance with the provisions
of sections 155 to 158 (inclusive) of the Act (if and so far as such

A




(FF)

(GG)

provisicns shall be applicable), to give, whether directly or
indirectly, any kind of financial assistance (as defined in

section 152(lj(a) of the Act) for any such purpose as is specified in
section 151(1) and/or section 151(2) of the RAct. .
To do all or any of the above things in any part of the world and as
principals, agents, contractors, trustees or otherwise, and by or
through trustees, agents, subcontractors or otherwise, and either
alone or in conjunction with others and to procure the Company to be
registered or recognised in any foreign country or place.

To do all such other things as are in the opinion of the Directors
incidental or condvecive to the attainment of the above objects, or
any of them.

The objects specified in each paragraph of this Clause shall, except
where otherwise expressed in such paragraph, be regarded as
independent objects, and shall not be limited or restricted by

. reference to or inference from the terms of any other paragraph or

the name of the Company. None of the paragraphs of this clause or
the objects or powers therein specified or conferred shall be deemed
subsidiary or ancillary to the objects or powers mentioned in any
other paragraph, but the Company shall have as full as power to
exercise all or any of the objects and powers provided in each
paragraph as if each paragraph contained the objects of a separate
company.

The word "company" in ‘this Clause (except where used in reference to
the Company) shall be deemed to include any person or partnership or
other body of perscns whether domiciled in the United Kingdom or
elsewhere and whether incorporated or u:siicorporated, and words
denoting the singular number only shall i, lude the plural number and
vice versa. The expresasion "tha Act" in this ~"’use means the
Companies Act 1985, but so that any reference 'i...this Clause to any
provision of the Act shall be deemed to include a referduce to any
modification or re-enactment of that, provision for the time being in
force.

The liability of the Members is limited.

The Company's Share Capital is £100 divided into 100 shares of £1
each.
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WE, the subscribers to this Memorandum of Association, wish to be formed
into a Company pursuant to this Msmoxrandum; apnd we agree to take the number
of shares in the capitsal of the Comp»ny shown opposite our respective names.

Number «f Shares
taken by each

NAMES AND ADDRESSES OF SUBSCRIBERS

Subscriber
{;5“
5
VANESSA DIXON ONE
For and on behalf of
Legibus Secretaries Limited '
-Royex House ‘ A
5 Aldermanbury Scuare A
’ London EC2V 7LD -
3
o CHRISTINE ANNE LEE ONE
e For and on behalf of -
i - Legibus Nominees Limited v
H Royex House
ﬁ Aldermanbury Square .
i) TLonden EC2V 7LD
i
5
i DATED the day of , 19 . ‘
4
% WITHESS to all the ahove Signatures:-
i) DENISE WARD - -
i Royex House -
s Aldermanbury Square
i "t Lrondon EC2V 7LD
i S -
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- 0f -

POPPYLANE LIMITED
PRELIMINARY.

1. (&) In these Articles "Table A" means Table A in the
Schedule to the Companies (Table A to F) Regulatitms 1985 and "the Act™
means the Companies Act, 1985 including any statutory modification or re-
enactment thereof for the time being in force.

{B) The Regulations contained in Table A shall apply to the
Company save in so far as they are excluded or modified hereby. The
Regulations of Table A numbered 2, 3, 24, 41, 64, 65, 66, 67, 68, 6%, 73,
74, 75, 76, 77, 78, 80, 81, 94, 95, 96, 97, 98, 110 and 118 shall not apply,
but, subject as aforesaid, and-in addition to the remaining Regulations of
Table A the following shall be the Articles of Association of the Company.

'PRIVATE COMPANY,

2. The Company is a private company and accordingly any
invitation to the public to subscribe for any shares or debentures of the .
Company is prohibited.

%)

SHARES.
s 3. The share capital of the Company is £100 divided into 100
sharqs of £1 each.
4. (A) The Directors shall have unconditional authorit, .ts

allot, grant options over, offer or otherwise deal with or dispose of. 'any

. relevant securities or other shares of the Company to such perscns, at such

times and generally on such terms and conditions. and carrying such rights or

being subject to such restrictions as the Direstors may determine. The

authority hereby conferred shall, subject to Section 80(7) of the Act, be

for a peried of five years from the date of incorporation unless renewed,

varied or revoked by the Company in General Meeting, and the maximum amount: ‘
of relevant securities which may be allotted pursuant to such authZrity N\
shall be the authorised but as yet unissued share capital of the Company at

the date of adopti