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

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

Name of company

"

SONUSGREAT LIMITED

AT PO A O AT W AT

DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

do sclemnly and sincerely declare thatl am a [Selicitorengaget-inthe-formation-ofthe-
company]t [person named as director or secretary of the company in the statement delivered to
the registrar under section 10{2}} and that all the requirements of the abLve Actin respect of the
registration of the above company and of matters precedent and incidental to it have been

of

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

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

BRECON,
POWYS

Declared at Declarant to sign below

L J—————

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

For official use
New Gompanies Seclion

Presentor's name, address and

reference (if any): Post room

368030
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Printed and suppliedby
Jardan & Sons Limited

21 St, Thomas Street, Bristol B31 645
Tel: 0272 230500 Télex 449119

CHA108

This form thould be completod in black,

Company name (in full)

Registered office of the company on
incorporatior.

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X' in the box
opposite and give the agent's name
and address.

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?
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368898
Page 1

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

E; QS&&&%H«. For official use

BONUSGREAT LIMITED

[ro| 2 BACHES STREET X

1l

Post town LONDON B

County/Region B

Postcode M1 6UB ]
[x]

Name JORDAN & SONS LIMITED N

pal 21 ST. THOMAS STREET N

i

Post town BRISTOL

County/Region
Postcode BS16J3

||

C.E.P.U. JORDAN & SONS LIMITED
21 ST. THOMAS STREET

BRISTOL } Postcode BS1 ?}LS
Telephone 0272 230600 Extension 349




*Style/Title
Forenames
Surname
*Honours et
Previous forenames
Previous surnams
Address
Usua! residential address must be given.

in the case of a corporation, give the
registered or principal office address.

Consent signature

Biroctors (senowes1-5)
Please list directors in alphabetical order,

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given,

In the case of a corporatiaon, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Daolete if the form
is signed by the
subseribars.

VLR e e
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SWIFT INCORPORATIONS LIMITED i

N/A !

N/A I

N/A |

o] 2 BACHES STREET “
|

Posttown -CNDON |
County/Region I

Pastcods N1 6UB | Country ENGLAND |

I consent to act as secretary of t E company named on page 1

1

ol 4

{Authorised

Signed Signatory) Date 03. 01. 91

[ee] |

INSTANT COMPANIES LIMITED I

N/A I

N/A I

N/A |

W 2 BACHES STREET I
|

Post town LONDON I
County/Region R

Postcode N1 6UB | Country ENGLAND |

[po[1,8]0,2]8/1] Nationality |na|UK REGISTERED |
[oc] COMPANY REGISTRATION AGENT
NONE

-
(0D

e i

| consent to act as director of the company named on page 1

{Authorised

Signed Signatory} Date 03, 01. 91

Signature of agent on behalf of all subscribers  Date 03. 01. 91




THE COMPANIES ACTS 1985 to 1989

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company's name is

BONUSGREAT LIMITED /

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

3. The Company’s objects are :-

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

(ii) To carry on any other trade or business whatever which can in the
opinion of fthe Board of Directors be advantageously carried on in
connection with or ancillary to any of the businesses of the Gompany.
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(b} To purchase or by any cther means acquire ana take
options over any pruperly whatever, and any rights or
pivileges of any kind over or in respect of any property.

{c) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the
United Kingdom or elsewhere any patents, patent rights,
brevets d'invention, licances, secret processes, trade
marks, designs, protections and concessions and to
disclaim, alter, modify, use and turn {o account and lo
manufacture under or grant licences or privileges in respect
of the same, and to expend money in experimenting upon,
testing and improving any patents, inventions or rights which
the Company may acquire or propose to acquire.

{d} To acquire or undertake the whale or any par of the
business, goodwill, and assets of any person, firm, or
company carrylng on or praposing to carry on any of the
businesses which the Gompany is authorised to carry onand
as part of the consideration for such acqulsition to undertake
all or any of the liabilities of such person, firm or company,
or to acquire an interest In, amalgamate with, or enter into
partnership or Into any arrangement for sharing profits, or
for co-operation, or for mutual assistance with any such
parson, firm or company, or for subsidising or otherwise
assisting any such person, firm or company, and 1o give or
accept, by way of consideration for any of the acts or things
aforesaid or property acquired, any shares, debenlures,
debenture stock or securilies that may be agreed upon, and
to hold and retain, or sell, mortigage and deal with any
shares, debentures, debenture stock or securities so
received.

{e) To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell,
dispose of, turn to account, grant licences, oplions, rights
and privilegjes in respect of, or otherwise deal with all or any
part of *1e property and rights of the Company.

{fy To invest and deal with the moneys of the Company
not immediately required in such manner as may from time
to time be determined and to hold or otherwise deal with any
investments made.

{g) To lend and advance money or give credit on any
terms and with or without security to any person, firm or
company {including without prejudice 1o the generality of the
foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way
with, the Company), to enter info guarantees, contracts of
Indemnity and surelyships of all kinds, 1o receive money on
deposit or loan upon any terms, and to secure or guaraniee
in any manner and upon any terms the payment of any sum
of money or the performance of any obligation by any
person, firm or company (including without prejudice to the
generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company as
aforesaid).

{h) To borrow and raise money in any manner and {o
secure the repayment of ary money borrowed, raised or
owing by mortgage, charge, standard security, llen or other
security upon the whole or any part of the Company's
property or assels {(whether present or futurej, including its
uncalled capital, and also by a similar mortgage, charge,
standard security, lien or security to secure and guarantee
the performance by the Company of any cbligation or liability
it may undertake or which may become binding on it.

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

(1) Toapply for, promate, and oblaln any At of Parliament,
order, or licence of the Deparment of Trade or other
authorlty for snabling the Company to carry any of its ohjects
into affect, ar for effecting any modification of the Company’s
constitution, or for any other purpose which may seem
calculated directly or indireclly lo promote the Company's
Interests, and to oppose any proceedings or applications
which may seem calculated directly or Indirecily to prejudice
the Company's Interests.

(k) To enter Into any arrangements with any government
or aulhority (supreme, municipal, local, or otherwlss) thal
may seem conducive 1o the aftainmant of the Company's

ODJECIS O WHY U1 WITHI, GHU W ULt s sy e
government or authority any charters, decrees, rights,
privileges of concessions which the Company may think
desirable and o carry out, exercise, and comply with any
such charters, dectees, rights, privileges, and concessions,

{ To subscribe for, take, purchase, or otherwise acquire,
hold, sell, deat with and dispose of, place and undenwrite
shares, stocks, debentures, debenture stocks, bonds,
obligations or securilies issued or guaranteed by any other
company constituted or carrying on business in any part of
the world, and debentures, debenture stocks, bonds,
abligations or securities Issued or guaranteed by any
government or authority, municipal, local or otherwise, inany
part of the world. .

{m) To conlrol, manage, finance, subsidise, co-ordinate
or otherwise assist any company or companies in which the
Company has adirect orindirect financial interest, to provide
secretarial, administrative, technical, commercial and other
services and facilities of all kinds for any such company or
companies and to make payments by way of subvention or
otherwise and any other arrangements which may seem
desirable with respect to any businéss or operations of or
generally with respect to any such company or companies.

{n) To promote any other company for the purpose of
acquiring the whele or any part of the business or property
or undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear
likely to assist or benefit the Company or to enhance the
value of any property or business of the Company, and to
place or guaraniee the placing of, underwrite, subscribe for,
orotherwise acquire all or any part of the shares or securities
of any such company as aforesaid.

(¢} To sell or otherwise dispose of the whole or any part
of the business or properly of the Company, either together
ar in portions, for such consideration as the Company may
think fit, and in particular for shares, debentures, or
securities of any company purchasing the same.

{p) To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and perform
sub-contracts.

{a) Toremunerate any person, firm or company rendering
services to the Company either by cash payment or by the
allotment to him or them of shares or other securities of the
Company credited as paid up In full or in part or otherwise
as may be thought expedient.

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

{s) To pay all or any expenses incurred in connection with
the promotion, formation and incorporation of the Company,
or to contract with any person, firm or company to pay the
same, and to pay commissions to brokers and cthers for
underwriting, placing, seliing, or guaranteeing the
subseriplion of any shares or other securities of the
Company.

{j To support and subsetibe to any charitable or public
object and to support and subscribe to any institution,
society, or club which may be for the benefit of the Company
or its Directors or employaes, or may be connecled with
any town or place where the Company carries on business;
to give or award pensions, annuities, graiuities, and
superannuation or other allowances or benelits or charitable
aid and genorally to provide advantages, faciliies and
services for any persons who are or have been Direclors of,
or who are or have been employed by, cr who are serving
or have served the Company, or any company which is a
subsidiary of the Company or tha holding company of the
Cortfipany or a fellow subsidiary of the Company or the
predecessors in business of the Company or of any such
subsidiary, holding or fellow subsidiary company and to the
wives, widows, children and other ralatives and dependants
of such persons; to make payments towards nsurance; and
10 set up, establish, support and maintaln superannuation
and other funds or schemes (whether contributory or
non-contributory) for the benelit of any of such persons and
of their wives, widows, children and other relatives and
dependants: and 1o sel up, establish, support and maintaln
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profit sharing or share purchase schemes for the benefit of
any of the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company andto lend
money to any such employees or to frusteas on their behall
to enable any such purchase schemes to be establiched or
maintainesd.

{u) Subject to and in accordance with a due compliance
with the provisions of Sections 155 to 158 (inclusive) of the
Act (if and so far as such provisions shall be applicable), to
giva, whether directly or indirectly, any kind of tinancial
assistance (as defined in Section 152{1)(a) of the Ac!) for
any such purpose as Is specified in Section 151(1) and/or
Saction 151(2) of the Act,

{v} To procure the Company to be registered or
recagnised in any part of the world,

{w) To da all or any of the things or matters aforesaid in
any part of the world and sither as principals, agents,
contractors or otherwise, and by or through agenis, brokers,
sub-contractors or otherwise and either alone or in
conjunction with others.

(x) To do all such other things as may be deemed
incidental or conducive to the attainment of the Company's
ohjects or any of them,

AND sg that:-

(1) None of the objects set forth in any sub-clause of
this Clause shall be restrictively construed but the widest
interpretation shall be given to each such object, and none
of such objects shali, excapt where the context expressly so
requires, be In any way limited or rastrictad by reference to
orinterence from any other abject or ohjects set forthin such
sub-clause, or by reference to or inference from the terms
of any other sub-clause of this Clause, or by reference to or
inferance from the name of the Company.

(2) None of the sub-clauses of this Clause and none of
ihe objects therein specified shall be deemad subsidiary or
anciliary to any of the objects specified in any other such
sub-clause, and the Company shall have as full a power lo
exarcise each and every one of the objects specified in each
sub-clause of this Clause as though each such sub-clause
contained the objects of a separate Company.

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

{4) In this Clz .e lhe expression “the Act” means the
Companies Act 1%. 5, but so that any referenca in this
Clause to any provision of the Act shall be desmed to Include
areference to any statutory modification or re-enactment of
that provision for the time being in force.

4, The liability of the Members is limited.

8. The Company's share capltal is £1000 divided inte 1000
shares of £1 each.

WE, the subscribers 1o this Memorandum ot Associaton,
wish lo be formed into a Company pursuant to this
Memorandum; and we agree io take the number of shares
shown opposite our respective names.

Names and addresses of Namber of shares taken
Subscribars by each Subscriber
For and on behalf of
1, Iastant Companies Limited- Ong
2 Baches Street

London N16UB

For and on behalf of

2. Swift Incorporaticns Limited- Cre
2 Baches Street
Londen N1 8UB

Total shares taken Two

Dated 03. 01. 91

Witness to the above Signatures:- Mark Andersan
2 Baches Strest

London N1 6UB
fur
st




THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSCCIATION
PRELIMINARY

1. (a} The Regulations containedin Tablg A in the Schedule
tathe Companies (Tables Ato F) Regulations 1985 (Sl 19685
No. 805) as amendad by the Companies (Tables A 1o F)
(Amendment) Regulations 1885 (S1 1985 No. 1052) (such
Table being hereinafter catled *“Table A") shall apply to the
Company save in so far as they are excluded or varied
hereby and such Regulations (save as so excluded or
varied} and the Articles hereinafter contained shall be the
regulations of the Company.

(b}In these Aricles the expression “the Act” means the
Companies Act 1885, but so that any reference in these
Articles to any provision of the Act shall be deemed 1o
include a reference & any statutory modification or
re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

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

(b) All shares which are not comprised in the authorised
share capifal with which the Company is incorporated and
which the Directors propose to issue shali first be offered to
the Members in proportion as nearly as may be to the
number of the existing shargs held by them respectively
unless the Company in General Meeting shall by Special
Resolution otherwise direct. The offer shall be made by
notice specifying the number of shares offered, and limiting
a period (not being less than fourteen days) within which the
offer, if not accepted, will be deemed to be declined. After
the expiration of that period, those shares so deemed to be
daclined shall be offered in the proporicn aforesaid to the
persons who have, within the said period, accepted all the
shares offerad to them; such fuither of‘ar shall be made in
like terms in the same manner and kv ied by a like perind
as the original offer, Any shares ncot acceptad pursuant to
such offer or further offer as atoresaid cr not capable of being
offered as aforesaid except by way of fractions and any
shares released from the provisions of this Article by any
such Speclal Resofution as aloresaid shall be under the
control of the Directors, who may allot, grant options over or
otherwise dispose of the same {o such persons, on such
terms, and in such manner as they think fit, provided that, in
the case of shares not accepted as aforesaid, such shares
shall not be disposed of on terms which are more favourable
to the subscribers therefor than the terms on which they
were offered fo the Members. The foregoing provisions of
this paragraph (b} shall have effect subject to Section 80 ol
the Act.

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

{d) The Directors are generally and unconditionally
authorised lor the purposes of Section 80 of the Acl, to
exercisa any power of the Company to allot and grant rights
to subscribe for or conven securities into shares of the
Company up to the amount of the authorised share capilal
with which the Company is incorporated at any time or imes
during the period of five years from the date of incorporation
and the Directors may, after that pericd, allot any shares or
grant any such rights under this authority in pursuance of an
offer or agreement se lo do made by the Company within
that period. The authority hereby given may at any time
{subject o the said Section 80) be renewed, revoked or
varied by Ordinary Resolution of the Company in General
Meeting,

SHARES

3.The lien conierred by Clause 8 in Table A shall attach also
RMSK89 1o fully pald-up shares, and the Company shall also have a

#irst and paramount lien on afl shares, whether fully paid or
nol, standing registered in the nama of any personincebted
2t under liability to the Company, wnether he shall be the
sole registered holder thereof or shali be one of two or more
joint holders, for all moneys presently payable by him or his
estate tothe Company, Clause Bin Table A shaltbe modified
accordingly.

4. The liability of any Member in default in respect of 2 call
shall be increased 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 incurred by the Company by
reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5, Everv nolice convening 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 notices of and other communications relating
to any General Meeting which any Member Is entitlied tc
receive shall be sent to the Directors and to the Auditors for
the time being of the Company.

8. (a) It a quorum is not present within half an hour from the
lime appointed ior a General Meeting the General Meeling
shall stand adjourned to the same day in the next week at
the same time and place or o such other day and at such
other time and place as the Directors may determine: and if
at the adjourned General Meeting 2 quorum is not present
within half an hour from the time appointed therefor such
adjourned General Meeting shail be dissolved,

(b }Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

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

{b) The maximum number and minimum number
respectively of the Directors may be determined from time
{o time by Ordinary Resolution in General Meeting of the
Company. Subject to and in defaull of any such
determination there shall be no maximum number of
Directors and the minimum number of Directors shall be one.
Whensoever the minimum number of Directors shall be one.,
asole Director shall have authority 10 exercise all the powers
and discretlens by Table A ind by these Articles expressed
1o be vested in the Directars (jenerally, and Clause 89 in
Table A shali be modifipd accordingly.

{c) The Directors shall iot be reguy ad to retire by rolation
and Clauses 73 to 80 (inclusive) in Table A shall not apply
to the Company.

(d) No person shall be appoinied a Director at any General
Meeting unless either:-

(i) he is recommended by the Directors; or

(i) not less than fourteen nor more than thity-live
clear days belore the date appointed for the General
Mesling, notice signed by a Member qualitied to vote at the
General Meeting has been given to the Company of the
intention to propose that persen for appoiniment, together
with notice signed by that person of his willingness lo be
appointed.

{e} Subjecl 1o paragraph (d) above, the Company may by
Ordinary Resolution in General Mesting appoirt any person
who is willing to act 1o be a Director, either (o {ill a vacancy
or as an additonal Director,

(1) The Directors may appoint a person who s willing to
actlo be a Direclor, either to {ill a vacancy or as an addilional
Director, provided that the appointment does not cause the
number of Direclors to exceed any number determined in
accordance with paragraph (b) above as the maximum
number ol Directors and for the time being in force.

BORROWING POWERS
8, The Directors may exercise all the powers of the

Comparny o borrow money without limit as to arnount and
upon such terms and in such manner as they think fil, ang




subject (in the case of any security convertible into shares)
to Seciion 80 of the Act to grant any mortgage, charge or
standard security over its undertaking, propesty and
uncalied capital, or any part thereof, and to issue
debentures, debenture stock, and other secusities whether
outright or as security for any debt, liability or obligation of
the Company cr of any third party.

ALTERNATE DIRECTORS

9. (a} An alternate Director shall not be entitled as such to
raceive any remuneration from the Company, save that he
may be paid by the Company such part (if any) of the
ramuneration otherwise payable to his appolntor as such
appolntor may by notice in writing to the Company from time
to time direct, and the first sentence of Clause 66 in Table
A shall be modified accordingly.

{b) A Director, or any such other person as is mentioned
in Clause 65 in Table A, may act as an allernate Director to
représent more than one Director, and an alternate Director
shall be entitled at any meeting of the Directors or of any
committee of the Directors to one vote {or every Director
whom he represents In addition to his own vote {if any) as a
Director, but he shall count as only one for the purpose of
determining whether a guorum is present.

GRATUITIES AND PENSIONS

10, (a} The Directors may exercise the powers of the
Company conferred by Clause 3(1) of the Memorandum of
Association of the Company and shall be entitled to retain
any benefits recelved by them or any of them by reason of
the exercise of any such powers,

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

PROCEEDINGS OF DIRECTORS

i1. (a) A Director may vote, at any meeting of the Directors
or of any committee of the Directors, on any resolution,
notwithstanding that it in any way concerns or relates to a
matter in which he has, directly or indirecily, any kind of
interest whatsoever, and if he shall vote on any such
resolution as aforesaid his vote shall be counted; and in
relation to any such resolution as aforesaid he shall {(whether
or not he shall vote on the same) be taksn into account in
calgulating the quorum present at the meeting.

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

THE SEAL

12, (a) If the Company has a seal it shall only be used with
the authority of the Directors or of a commitiee of Directors.
The Directors may determine who shall sign any instrument
to which the seal is affixed and unless otherwise so
determined it shall be signed by a Director and by the
Secrelary or second Director,” The obligation under Clause
6 of Table A relating to the sealing of share certificates shall
apply only if the Company has & seal. Clause 101 of Table
A shall not apply o the Company.

(b) The Company may exercisa the powers conferred by
Section 39 of the Act with regard to having an official seal
for use abroad, and such powers shall be vested in the
Directors,

INDEMNITY

13, (a) Every Director or olher officer or Auditor of the
Company shall be indemnified out of the assets of the
Company against all losses or liabilities which he may
sustain or Incur in or about the axecution of the duties of his
office or otherwise In ralation thereto, including any liability
incurred by him in defending any procesdings, whether civil
or criminal, In which Judgment is given in his favour or in
which he Is acquitted or in connection with any application
under Section 144 or Section 727 of the Act in which relief
is granted to him by the Court, and no Director or other officer
shall be liable for any loss, damage or misfortune which may
happen to or ba Incurred by the Company In the execullon
ofthe dutles of his office orinrefatlon thereto. Butthis Article

RMSKe9

shall only have ellect in so far as ils previsions are not
avoided by Section 310 of the Act.

(b) The Directors shall have powsr 16 purchase and
maintain fer any Director, officer or Auditor of the Company
insyrance against any such lianility as is refefred to in
Section 3101} of the Act from and after the bnnging in to
force of Section 137 of the Companies Act 1589.

(c) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14, The Directors may, in thcl. absolute discretion and
-without assigning any reason tharetor, dectine to registerthe
transter of a share, whether or not itis a fully paid share, and
the first sentence of Clause 24 in Table A shall not apply to
the Company.

Names @nd addresses of Subscribers

For and on behalf of
1. Instant Comparnies Limited,

2 Bachas Slreat,

Londsh, N1 &UB

For and on behalf of
2. Swift Incorporations Limited,

2 Baches Sireet,

London. Nt 6LB

Dated 03, 01. 91

Witness to the above Signatures;- Mark Anderson
2 Baches Strest
Lendon N1 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2582284

| hereby certify that

BONUSGREAT LIMITED

is this day incorporatgd 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 13 FEBRUARY 1991

. ROSE

an authorised officer




THE COMPANIES ACTS 1985 to 1989
COMPANY NUMBER 2582284
SPECIAL RESOLUTION OF
BONUSGHEAT LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time being of the above-named Company entitled to receive
notice of and to attend and vote at General Meetings HEREBY PASS the following resolution
as a Speclal Resolution and agree that the said resolution shall, pursuant to Clause 53 In
Table A (which Clause Is embodled In the Articles of Association of the Company} or
pursuant to any applicable rule of law, for all purposes be as valld and effective as if
the same had been passed at a General Meeting of the Company duly convened and held.

It Is resclved:

That the Memorandum of Association of the Company bhe altered by deleting sub-clause
(a) of Clause 3 and by substituting therefor the following riew sub-clause:

{a} (i) The object of the Company Is to cary on business as a general
commercial company.

(i) Without prejudice to the generality of the objects and powers of the
Company derived from Section 3A of the Companies Act 1985 the Company has the
following objects:-

OBKGEN

Dated this 1st day of March 1991

A

Signed oy
(AUTHORISED SIGNATORY OF INSTANT GOMPFANIES LIMITED)

Wi P

(AUTHORISED SIGNATORY OFSWIFT INCORPORATIONS LIMITED)
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THE COMPANIES ACTS 1985 to 1989
2582284

CERTIFICATION

---------------

WE HEREBY CERTIFY that this print
incorporates all alterations made to
this company's Memorandum of
Assoclation by filed resolutions and
Is fodged in compliance with the

PRIVATE COMPANY LIMITED BY SHARES requirements of section 18 of the

Campanies Act 1985.
12/03/91

MEMORANDUM CF ASSOCIATION OF

BONUSGREAT LIMITED

1. The Company's name is "BONUSGREAT LIMITED",
2. The Company's registered office is to be situated in England & Wales.

3. The Company's objects are ;-

@ The object of the Company is to carry on business as a general
commercial company.

(ii) Without prefudice to the generality of the objects and powers of the
Company derived from Section 3A of the Companies Act 1985 the Company has the
following objects:-
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. (b} _To purchase or by any other means acquire and take options over any property whatever, and any
rights or privileges of any kind over or in respect of any property.

. ¢} To apply for, register, purchase, or by olher means acquire and protect, prolong and renew, whether
in the United Kingdoin or elsewhere any patents, patent rights, brevets d'invention, licences, secrel processes,
trade marks, designs, protections and concessions and to disclaim, alter, modify, use and turn to account and to
manufaclure undér or grant licences or privilegas in respact of the same, and to expend money in experimenting
upen, lesting and improving any patonts, inventions or rights which the Company mav acquire or propose to
acquire,

. {d) To acquire or undertake the whole or any part of the business, goodwill, and assets of any Rer_son.
firm, or company carrying on or proposing to carry on any of the businesses which the Company is aulhorised
to carry on and as parl of the consideration for such acquisition to undertake ail or any of the liabilities of such
person, firm or company, or to acquire an interest in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual assistance with any such person, firm or
company, or for subsidising or otherwise assisting any such person, firm or company, and to give or accept, by
way of consideration for any of the acts or things aforesaid or property acquired, any shares, debentures,
debanture stack or securities that may be agreed upon, and to hold and retain, or seil, mortgage and deal with
any shares, debentures, debenture stock or securilies so received.

{6) To improve, manage, construct, repair, develop, exchange, let on lease or olherwise, morigage,
charge, sell, dispose of, turn to account, grant licences, options, rights and privileges in respect of, or otherwise
dsal with all or any part of the property and rights of the Company.

)  Toinvestand deal with the mon%ys of the Company notimmediately required in such manner as may
from time to time be dstermined and to hold or otherwise deal with any investments made.

) {g) Tolend and advance mongy or give credit on any terms and with or without security to any person,
firm or company (including without prejudice to the generality of the foregoing any holding company, subsidiary
or fellow subsidiary of, or any other company associated in any way sith, the Company), l0 enter inlo guarantees,
contracts of indemnity and suretyships of all kinds, to recelve money on deposit or loan upon any terms, and to
secure or guarantee in any manner and upon any lerms the payment of any sum of money or the performance
of any obligation by any person, firm or company (including without prejudice 1o the generalgg of the foregoing
any such holding company, subsidiary, fellow subsidiay or associated company as aforesaid}.

~ {h) To borrow and raise money in any manner and to secure the repayment of any money borrowed,
raised or owing by morigage, charge, slandard security, lien or other security upon the whole or any part of the
Company's propérty or assets (whelher present or future), including its uncalled capital, and aiso by a similar
morigage, charge, standard security, lien or security to secure and guaraniee the performance by the Company
of any obligation or liability it may undertake or which may become binding on it.

{iy  Todraw, make, accepl, endorse, discount, negotiate, execule and Issue cheques, bilis of exchange,
promissory notes, bills of lading, warrants, debenturos, and other negotiable or transierable instruments.

H To apply for, promote, and obtain any Act of Parliament, ordor, or licence of the Department of Trade
or other authority for enabling the Company o carry any of its objects inlo offect, or for effecling any modilication
of the Company's constitution, or for any other purpose which may seem calculaled directly or indirectly to
promote the Company's interests, and to oppose any proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company's interests.

(k) To enter into any arrangements with any government or authority {supreme, municipal, local, or
otherwise) that may seem conducive to the altainment of the Company's objects or any of them, and to obtain
from any such government or authority any charlers, decress, rights, ﬁrivileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any such charters, decrees, rights,
privilages, and concessions.

() Tosubscribe for, take, purchase, or atherwise acquire, hold, sell, deal with and dispose of, place and
underwrile shares, stocks, debentures, debenture stocks, bonds, obligations or securities issued or guaranteed
by any other company conslituled or carrying on business in any parl of the world, and debenlures, dsbenture
stocks, bonds, obligalions or securities issued or guaranieed by any government or authorily, municipal, local or
otherwise, in any part of the world.

{m) To control, manage, finance, subsidise, co-ordinate or otherwise assist any company or companies
in which the Company has a direct or indirect financial interest, to provide secretarial, administrative, technical,
commercial and other services and facilities of all kinds for any such company or companies and lo make
payments by way of subvention or otherwise and any other arrangemants which may seem desirable with respect
{0 any business or operalions of or generally with respect to any such company or companies.

(n)  To promote any other company for the purpose of acquiring the whole or any part of the business
or property or undertaking or any of the liabilities of the Company, or of undertaking any business or operalions
which may appear likely to assist o benefit the CompanY or o enhance the value of any properly or business
of tne Sompany, and to place or guaranlee the placing of, underwrite, subscribe for, or otherwise acquire all or
any pa:t of the sharas or securities of any such company as aforesaid.

(0) To sell or otherwise dispose of the whole or any part of the business or property of the Gompany,

either together or in portions, for such consideration as the Company may think fit, and in particular for shares,
debentures, or securities of any company purchasing the same.
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{n) To act as agents or brokers and as trustees for any person, firm or company, and to undertake and
perform sub-contracls

{9) To remunerate any person, firm or company rendering services io the Company either by cash
payment or by the aliotment to him or them of shares or cther securities of the Company crediled as pain up in
fuli or in part or otherwise as may be theught expedieri.

‘ {n  To distribute among the Members of the Company in kind any property of the Company of whatever
nature.

{s) To pay all or any expenses incurred in connection with the promotion, formation and incorgoration
of the Company, or to contract with any person, firm or'company lo pay the same, and 10 pay commissions {0
brokers and others for underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company.

ty  To support and subscribe 1o any charitable or public object and to support and subscribe 1o any
institution, society, or club which may be for the beneiit of the Company or its Diractors or employees, or may
be connecled with any town or place where the Company carries on business; to give or award pensiorns,
annuities, gratuities, and superannuation or other allowances or benefits or charitable aid and generally to provide
advantages, facilities and services for any persons who are or have been Directors of, or who are or have been
amployed by, or who are serving or have served the Company, or any comﬁang which is a subsidiary of the
Company or the holding companr of the Company or a fellow subsidiary of the Company or the predecessors
in business of the Company or of any such subsidiary, holding or fsliow subsidiary company and to the wives,
widows, children and other relatives and dependants of such persons; to make payments towards insurance; and
to set up, establish, support and maintain superannuation and other funds or schemes (whether contributory or
non-contributory) for the banefit of any of such persons and of their wives, widows, children and other relatives
and dependants; and to set up, establish, support and maintain profit sharing or share purchase schemes for the
benefit of any of the employass of the Company or of any such subsidiary, holding or fellow subsidiary company
and to lend money to any such employees or fo irustees on their behali to enable any such purchase schemes
to be eslablished or maintained,

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

{v) To procure the Company to be registered or recognised in any pari of the world.

(w} To do all or any of the things or matters aforesaid In any part of the world and either as principals,
agents, contractors or otherwlse, and by or through agents, brokers, sub-contractors or otherwise and either alone
or in conjunction with others.

(¢t To do all such other things as may be desmed incidental or conducive to the attainment of the
Company's objects or any of them.

AND s0 that:-

(1) None of the objects setl forth in any sub-clause of this Clause shall be restrictively construed
but the widest interpretation shall be given to each such objoct, and none of such objecls shall, except where the
context expressly so requires, be in any way limited or restricted by reference to or inference from any other
objact or objects set forth in such sub-clause, or by reference to or inference from the terms of any other sub-
clause of this Clausa, or by reference to or inference from the name of the Company.

(2)  None of the sub-clauses of this Clause and none of the objects therein specified shall be
deemed subsidiary or ancillary to any of the objects specified in any other such sub-clause, and the GomFany
shall have as full a power to exercise each and every one of the obiecls specified in each sub-clause of this
Clause as though each such sub-clause contained 1he objects of a separale Company.

(3), The word "Company"” in this Clause, except where used in reference to the Company, shall
be deemed to include aun{l parlnership or other body of persons, whether incorporated or unincorporated and
whather domiciled in the United Kingdom or elsawhera.

{4) In this Clause the expression "the Act" means the Companies Act 1985, but so that any
reference in this Clause to any provision of the Act shalt be deemed lo include a reference to any statutory
modification or re-enactment of that provision for the time being in force.
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guch further offer shall be made in like terms in the same manner and limited by a like penod as the original offer.
Any shares not accepted pursuant to such offer or further offer as aioresaid or not ¢apable of being offered as
afaresaid except by way of fractions and any shares released from the provisions of this Article by any such
Special Resolution as aforesaid shall be under the contro! of the Direclors, who may allot, grant options over or
olherwise dispose of the same to such persons, on such terms, and in such mannar as the « think fit, provided
that, in the case of shares not accepted 2s aferesaid, such shares shall not be disposed of un terms which are
more favourable to the subscribers therefor than the lerms on which they were oifered to the Members. The
{oregoing provisions of this paragraph (b) shall have effect subject to Section 80 of the Act.

{¢) Inaccordance with Section 91{1) of the Act Sections 89(1) and 80(!) to (6) (inclusive) of the Act shail
not apply to the Company.

(d)  The Directors are generally and unconditionally authorised for the purposes of Section 80 of the Act,
to exercise any power of the Company to allot and grant rights to subscribe for or convert securities inte shares
of the Company up to the amount of the authorised share capital with which the Compary is incorporated at any
timg or limes during the period of five years from the date of incorporation and the Direciors may, atter that
period, allot any shares or grant an?‘r such rights under this authority in pursuance of an offer or agreement so to
do made by the Company within that period. The authority hereby given may at any time (subject lo the said
Section 80) be renewed, revoked or varied by Ordinary Hesolution of the Company in General Masting.

SHARES

3. The lien conferred by Clause 8 in Table A shall aitach aiso to fully paid-up shares, and the Company siiall
also have a first and paramount lien on all shares, whether fully paid or not, standing registered in the narne of
any person indobted or under liability 1o the Company, whether he shall be the sole vegisterad holder thereof or
shall be one of two or more joint holders, for all moneys presently payable by him or his estate to the Company.
Clause 8 in Table A shall be modified accordingly.

4. The liahility of any Member in default in respect of a call shall bs increased by the addition at the end of
the first santence of Clause 18 in Table A of the words "and all expenses that may have been incurred by the
Company by reason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5. Every notice convening a General Meeting shall comply with the provisions of Section 372(3} of the Act as
to giving Information to Members in r?v?ard to their right o appoint proxies; and notices of and other
communications relating to any General Meeling which any Member is entitled to receive shall be sent to the
Diractors and io the Auditors for the time being of the Company.

6. {a) If a quorum is not present within half an hour from the time appointed for a General Mesting the
General Meeting shall stand adjourned o the same day in the next weak at the same time and place or to such
other day and at such other time and place as the Direclors may determing; and if al the adjourned General
Meeling a quorum is riot present within half an hour from the time appeinted therefor such adjourned General
Mesting shall be dissolved.

{b) Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTQRS
7. {(a) Clause 64 in Table A shall not apply to the Company.

(b}  The maximum number and minimum number respectively of the Directors may be determined from
time to time by Ordinary Resolution in Genaral Meeling of the Company, Subject o and in default of any such
determination there shall be no maximum number of Directors and the minimum number of Directors shall be one.
Whensoesver the minimum number of Directors shall be one, a sole Director shall have authority to exercise all
the powers and discretions by Table A and by these Articles expressed lo be vestaed in the Directors generally,
and Clause 89 in Table A shall be modified accordingty.

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

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

{i) heis recommended by the Directors; or
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. (i)  pot less than fourteen nor more than thirty-five clear days belure the date appointed for the
Gonoral Meeting, notice signed by a Member qualified to vote al the General Meetiny, tas been given to the
Campany of the intention t6 propose that person for appointment, together with notice signed by that person of
his willingness lo be appointed.

{e}  Subjectto paragraph (dLabewa. the Company may by Ordinary Resolutionin General Meeting appoint
any person who is willing to act to be a Director, either to fill a vacancy or as an additional Director,

.. The Diractors may a%point a porson who is willing to act to be a Director, either to fill a vacancy or

as an additional Director, pravided thal the appointment doss not causs the number of Directors to exceed any

gu_rnbt?r dfetermlned in accordance with paragraph (b) above as the maximum number of Directors and for the time
eing in force.

BORROWING POWERS

8.  The Direclors may exercise all the powers of the Company 1o borrow money without limit as to amount and
upon such terms and in such manner as they think fit, and subject (in the case of any security convertible into
sharas) to Section 87 of the Act to grant any mortgage, charge or standard security over its undertaking, property
and uncalled capital, or any part thargof, and to issue debentures, debenture stock, and other sacurities whether
outright or as security for any debt, liability or obligation of the Company or of any third party.

ALTERNATE CIRECTORS

9. {a) An alternate Director shall not be entitied as such lo receive any remuneration from the Company,
save that he may\ be paid by the Company such part (if any) of the remuneration otherwise payabie to Iis
appointor as suc aggointor may by notice in writing to the Cotnpany from time to time direct, and the fivs!
sentence of Clause 86 in Table A shall be modified accerdingly.

{b) A Director, or any such other person as is mentioned in Clause 65 in Tabie A, may act as an aiternate
Director to represent mare than one Director, and an alternate Director shall be entitied at any meeting of the
Directors or of any committee of the Directors to one vote for every Birector whom he represents in addition to
his own vole (if any) as a Director, but he shall count as only one for the purpose of determining whether a
quorum Is present.

GRATUITIES AND PENSIONS

10. (a) The Directors may exercise the powsrs of the Company conferred by Clause 3(t) of the Mamorandum
of Association of the Company and shall be entitled to retain any benafits received by them or any of them by
reason of the exercise of any such powers,

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

11. (a) A Director may vots, al any meeting of the Directors or of any commitiee of the Directoss, on any
resolution, notwithstanding that itin an}fI way concerns or relates 1o 2 matter in which he has, directly or indirecily,
any kind of interest whatsoever, and if he shall vote on any such resolution as afarasaid his vote shali be counted;
and in relation to any such resolution as aforesaid he shall (whether or not he shali vote on the same) be 1aken
into account in calculating the quorum present at the mesting.

(o) Clauses 94 to 97 (inclusive) in Table A shail nol apply lo the Company.
THE SEAL

12, (a) If the Company has a seal it shall only be used with the authority of the Directors or of a commitiee
of Directors. The Directors maY determine who shall sign any instrument to which the seal is affixed and uriless
otherwise so determined it shall be signed by a Director and by the Secrelary or second Director. The obligation
under Clause 6 of Table A relating to the sealing of share cerliticates shall apply only if the Company has a seal.
Clause 101 of Table A shall not apply to the Company,

(b) The Company may exorcise the powers conferred by Section 39 of the Act with regard to having an
official sea! for use abroad, and such powers shall be vested in the Directors.
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. The liability of the Members is limited.
9. The Company’s share capital is £1600 divided Into 1000 shares of £1 each.

CERTIFICATION
WE HEREBY CERTIFY that this print
Incorporates all alterztions made to
this company's Articles of Association
by filed resolutions and is lodged in
compilance with the requirements of
section 18 of the Companics Act 1985

12/03/91
THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. (a) The Regulations contained in Table A in the Schedule to the Companies (Tables A 10 F) Regulations

1985 {S1 1985 No. 805) as amended by the Companies (Tables A to F) (Amendment) Regulations 1985 (S1 1985
MNo. 1052) (such Table being herelnafter called “Table A") shall apply to the Company save in so far as they are
exciuded or varied hereby and such Regulations (save as so excluded or varied) and the Articles hereinafter
contained shall be the regulations of the Company.

(b) In these Articles the exprassion "the Act" means the Companies Act 1985, but so that any
reference In these Articles to any provision of the Act shall be deemad to inctude a reference to any
statutory madification or re-agnactment of that provisian for the time being In force,

ALLOTMENT OF SHARES

2, {(a) Shares which are comprised In the authorised share capital with which the Company Is
tncorporated shall be under the control of the Directors who may (subject to Section 80 of the Act and
to paragraph {d) below) allot, grant optlons over or othenvise dispose of the same, 1o such persons, on
such terms and in such manner as they think fit.

{b) All shares which are not comprised in the authorised share capital with which the Company Is
incorporated and which the Directors propose to issue shall tirst be offerod to the Members in proportion as nearly
as may be to the number of the existing shares held by them respectively uniess the Company in General Meeting
shall by Special Resolution otherwise direct. The affer shall be made by notice specifying the number of shares
offered, and limiting a period (not being tess than fourteen days) within which the affer, it not accepted, will be
deemed to be declined. After the expiration of that pariod, those shares 50 deemed to be declined shall be offered
in the propartion aforesald to the persons who have, within the said period, accepted all the shares offered to them;
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INDEMNITY

13. (a) Every Director or other officer or Auditor of the Company shall be indemnified
out of the assets of the Company against ail lnosses or liabililies which he may sustain or
incur in or about the execution of the duties of his office or otherwise in relation thereto,
inciuding any liability incurred by him¢{ 2nding any proceedings, whether civil or criminal,
in which judgment is given in his favour or in which he is acquitted oi in connection with any
application under Section 144 or Section 727 of the Act in which refief is granled to him by
the Court, and no Director or other officer shall be liable for any loss, damage or mislorlune
which may happen to or be incurred by the Company in the execution of the duties of his
office or in relation thereto. But this Arlicle shall only have effect in so far as its provisions
are not avoided by Section 310 of the Act.

(b}  The Directors shall have power to purchase and maintain for any Director, officer
or Auditor of the Company insurance against any such liability as is referred to in Section
310(1) of the Acl from and after the bringing in to force of Section 137 of the Companies Act
1989,

(c) Clause 118 in Table A shali not apply to the Company.

TRANSFER OF SHARES

14. The Directors may in their absolute discretion and without assigning any reason
therefore, decline to register the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.
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The Companies Act 1985
Company Limited by Shaies

SPECIAL RESOLUTION

or
i LonudCaont Luaiad

Passed on %&\—..’Sv\.q a8l

At an EXTRAORDINARY GENERAL MEETING of the above named company, duly convened and
held at Woxha (80, CAQIWL e Th Uans) on the 22 Ruem &3
the following SPECIAL RESOLUTION was passed:~

SPECIAL RESOLUTION

That the name of the company be changed to \S P

Signed: ... .}M ......
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2582284

| hereby certify that

BONUSGREAT LIMITED

having by special resolution changed its name,

is now incorporated under the name of

ISP LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 27 AUGUST 1993 |
-y

e

MRS, L, Fso. .7

an authorised officer

HCo0e8




Plaase do not
writa in
this margin

Planse completa
legibly, prefarably
in black type, or
bold block lettaring

* insert full name
of company

§ the copy must be
printed or in some
other form approved
by ths registrar

t deleta as
appropriata

COMPANIES FORM No. 123

Notice of increase
in nominai capital

Pursuant to section 123 of tha Companies Act 1985

To the Registrar of Companies For official use  Company number

(= = o am oop e ey

I 1 1 1| ORSVRRE& W

L e

Name of company

% * ISP akumed
gives notice in accordance with section 123 of the above Act that by resolution of the company
dated ______ |guj* R?‘""W"’l _lf’Flu.- - the nominal capital of the company has been
increased by £ __9,000 - beyond the ragistered capital of £ 1 COQ.

A copy of the resclution authorising the increase is attached.§

The cenditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

sharas have been or are to be issued are as follow:

ORDINNEY  SHALES RAMKING, LML THE PREVIOISLY ASEUA SHALSS .

Please tick here if
continued overleaf

[Directer){Sacretary]t Date 23'2[ qay

Presentor’s name address and For official Use
raference (if any): General Saction Post room
QMR Sgec
Comfrnet 3 fimaesy
Mo Faee,
QM\M.:nq s,

M ALK,

e
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ISP LINITID
REG NO»: (12582284

EXTRACT FROM MINUTES OF EXTRAORDINARY MEFTING
HELD ON 18TI FEBRUARY 1994

RESOLUTION 10O INCREASE THE AUTHORISED SHARE CAPITAL

That the aothorised share capital be increased to £40000 by the creation of an
additional 39000 ordinary shares of £1 each

A

Corpany SEramARy

19

W

A21]  ®AQUR3BI3X
COMPANIES HOUSE 11 11___.1._&J
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