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Statutory peclaration of compliance
with regquirements on application
for registration of a company

Piasso 4o not Pursuant to sedtion 12(3) of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use For official use
Ploase complete =TT
lagibly, prefarably P | l
in black type, or N W S
bold block lattering Name of company
L MmF&T LIMITED ‘
“ insort full -
name of Company
1 EDWARD BROOKS BREATTY MONDS
of Wessex House. Wimborne, Dovset gH21 1AS
t delote as do solemnly and sincerely declare that 1 am a [Solicitor engaged in the formation of the company]t

appper[iate iy . .
en_ﬁemed—es-éweﬁﬁf"f’r-aeefet HWWWW

\/ _under section A0{2HH. and that all the requirements of the above Actin respect of the registration of e
above company and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously nelieving the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835 :
Declared at WW Declarant to sign below
of Dorset . -

_M_——— day of _March M_g

One thousand ni d and
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A Commission Oaths onNotary-Rublic.or-Jusice of

tiye-Paace=0r Wgﬁm@ﬂmm"f erred on a
Commlsmm-for@athsf..

pefore me

Presentot’s name address and * 1 For official Use
reference lif any): New Companies Seotion Post ToRm
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Sciiztors
WEGSL  LUSE
WY Cl's“.'.l..:
PORSET gl 148
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' Gtatement of first directors and
secretary and intended situation
This form should ba camplated in black., ! Of !‘@gistefed Oﬁice ‘

p————r

T(;NE :2 ‘K 9_! L[_.L“:Z:,,_, For official use li’ﬂ \

o 2 A T R

Company name (it full)

Registered office of the company on
incorporation.

E‘?_Lﬂe.ﬁ.snejs_ﬂo,w&e,,_ﬂw - ) [

e g, St P ﬂ-ﬁ‘c-——'h_'.....-——-——-“un e it e S ,.,m,w-}.l
posttown ___ WIMBORNE e e o

County/Region W__;__[J_?_Esff__w : .,,.,,._...“.",...._..«_..,....._._.J]
Postcode BH21 1AS. 1 J

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. . o o

Name _ TURNERS L q

.‘(’i
‘mﬂ . wgssex_ Hause “

WIMBORNE - |

Post town

R

v ey b s g e bt

County/Region Dorset e

PR e ————

Postcode _iHZl 1AS

Number of continuation sheets attached D o

To whom should Companies House
direct any enquiries grout the -
information shown in this form?

as._above

Postcode . L.

Talephone ___ ~Extension .. ..

s e s IR noy -
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Ggmpany Secvelary (Sems i -35)

Name ¥Style/Title
Forenames
Surname
*Honours efc
Previous forenames
Previous surnarae
Address
Usual residential address must be given.

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

Consent signature -

Directors (Secnoes 1-5)
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 corporation, give the
registered or principal office address.

Date of birth
Business occupation

QOther directorships
* Voluntary details

Page 2 Consent signature-

S A

e

€S .. L — e
. EDWARD BROOKS BEATTY . et
e MONDS s |
e B
J
AD .Garden House N , ! ;
Cuthburga Road N [
Post town HIMBOR.NE . . i
County/Region Dorset ) | - 1
Postcode _BH21 1LH 1 country ENGLAND |
I consent to act as secretary of the company named on page 1 '
Signe Arowors pae 11 MAR 1993
ch MR | : _ ]
PIERS SEYMOUR n I
BUTLER e | '.
“ u
, |
| 'AD He‘if}l]crest.'},\f ] ' i
| Holtwood ,‘ - !
Post town '.?IMBORNE ' i
County/Region _ Dorset * . f
Postcode BHZ21 7BR |  Country England , 1
DO{ 05 3111456 Nationality |NABritish |
oc Solicitor |
oD Please see attached 1ist F

| consen(o act as direpfor of the company named on page 1

Date 11 NAR 1993

Signed




Directors (rontinued)
(See nages £ - 5}

Name *Style/Title
Forenames
Surnarmie
*Honours etc
Previqqs forenames
Previous surname
Address
Usual residential addrass must be given.

In the case of a corporation, give the
registered or ptincipal office address.

Date of birth
Business occupation

Qther directorships
* \oluntary details

Consent signature

Delete if the form
is signed by the
subscribers.

Delete if the form
is slgnad by an
agent on behalf of
all thn subscribers.

All the subscribers
must sign either
persenally or by a
person or persons
authorised to sign
far them.
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County/Reglion __ Dorset "mﬂ_j]
ooctcods _ BHZL ILH | County england__ 3

.y ‘DOE l_9i1 2 i419| Nationality WE\Bﬁtish |

Lc___’ Solicitor L N
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I —— , 1
| consent to act as director of the company named on page 1 : ,
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List of Cuxrent Directorships

EDWARD. BROOKS BEATTY MONDS

Date of Birth. 19th December 1949

Astonland Limited: :
Aviation Defence and Marine Spares Limited
Aviation Marine & Defence Spares Limited
Bayside Developments Limited

BL] Management Company Limited
Boater (Wessex) Limited,
Dalenallen Limited

Enterprise Interaction. Limited
Faradale Limited

Hedgi Limited

Imperial Motor Components Limited
Iwerne Minster Limited

Langshire Limited

Leond Wessex Limited

Netab (Wessex) Limited

Praefector (Wessex) Limited
Rainbow Corporation (Wessex) Limited

Sherrington Automotive Limited

The Towers (Corfe Mullen) Management Company Limited
Thermotronic Limited

Turners Nominees Limited

Ward Wessex Limited

Wimborne Minster Limited

Yacht Brokers International Limited

/3

LIST OF FORMER DIRECTORSHIPS Resigned from
Spurhill Management Company Limited 1988
Headlands Management Company Limited 1988
Hawkshead Propertics Limited 1988
Layton Court Management Company Limited 1988
Webasto Fleating Limited 1988
Chadhaven Limited 1989
Parkstone Court Parkstone Limited 1989
Ashley Court Parkstone Limited 1989
Douglas Court Parkstone Limited 1989
Curiis Hoy Promotions Limited 1989
Cresta Court {Bournemouth) Limited 1950
Henchard Court Dorchester Limited 1990
Ryde Management Company Limited 1990
Clifton Lodge Bournemouth Limited 1990
Summerhill Lyme Regis Limited 1990
Enterprise Innovation Limited 1991
Warmfreeze Limited 1991
Hi-flex Rigging Limited 1991
Heritage Conferences & Events 199
Florentina Residents Management Ltd 1991

Correcton 11/3/93
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List of Crrrent Directorships
PIERS SEYMOUR BUTLER »
Date pf Birtki 5th January 1945 *

Astonland Limited

‘Ayiation Marine & Defepce Spares Limited "
Bayside Developments Limited

Boater (Wessex) Limited

Dalenallen Limited o
Enterprise tnteraction Limited

Faradale Limited

Hedgi Limited

fmperial Motor Components Limit5d

[werne Minster Limited

Langshire Limited

Netab (Wessex) Limited

Pracfector (Wessex) Limited

Rainbow Corporation (Wessex) Limited

Sherrington Automotive Limited

The Towers (Corfe Mullen) Management Company Limited
Thermaotronic {imited 5
Turners Nominees Limited

Ward Wessex Limited

Yachtbrokers International Limited

LIST OF FORMER DIRECTORSHIPS  ~ Resigned from s
Webasto Heating Limited 1988
Spurhill Management Co Limited ‘ 1988
Layton Court Management Co Lirnited 1988
Hawkshead Properties Lirnited 1988
Headlands Management Co Limited 1988
Ashley Court Parkstone Limited 1989
Douglas Court Parkstone Limited 1989
Parkstone Court Parkstone Limited 1989
Chadhaven Limited 1989
Anglo Continental Casinos Limited 1989
Curtis Hoy Promotions Limited ' 1989
Cresta Court (Bournemouth) Limited 1990
Henchard Court Dorchester Limited 1990
Ryde Managernent Company Limited 1990
Clifton Lodge Bournemouth Limited 1990
Summerhill Lyme Regis Limited - 1990
Uawkshead Properties Limited 1990
Headlands Management Co Limited 1990
Henchard Court Dorchester Limited 1990
Enterprise Innovation Limited 1991
warmfreeze Limited 1991
Hi-flex Rigging Limited 1991
Heritage Conferences & Events 1991
Florentina Residents Management Ltd” 1991

Cotrecton11/3/93
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* THE COMPANIES ACTS 1985 & 1959

A PRIVATE COMPANY LIMITED BY SHARES

- MEMORANDUM OFR ASSOCIATION

of

MF&TLIMITED

1. The Company’s name is “M F & T LIMITED”

et

3. The Company"s»‘object is to carry on business as a general commercial company pursuant to

section 110 of the Companies Act 1985.

4. The liability of the Members is limited.,

5. The Company's share capital is £500,000 divided into 500,000 shares of £1 each,

-
1.

The Company’s Registered Office is to be situated in England and Wales.

oA

»

shares shown opposite our respective names.

Names and addresses of subscribers

7 EBtason Ao S
EDWARD BROOKS BEATTY MONDS
So?dx)r, Wessex House, Wimborne, Dorset, BH21 1AS

) . A

» ; A

PIERS SEYMOUR BUTLER

Solicitor, Wessex House, Wimborne, Dorset, BH21 1AS
Total shares taken:

Dated 11 MAR 1093

Witness to the above signatures:

L b Fse

Yalerie Lee
Secretary, Wessex-House, Wimborme, Dorset, BH21 1AS

We, the persons whose names and addresses are subscribed, wish to be formed into a company
pursuant to this memorandum of association and respectively agree to take the number of

Number of shares taken

O
One

Oae
Cne

Two



HE COMPANIES ACTS 1985 & 1959

e i

A PRIVATE COMPANY LIMITED BY SHARES

J——

- ARTICLES OF ASSOCIATION

of
M F & T LIMITED

INTERPRETATION

1, in these Articles, if not inconsistent with the subject or conte t, the following words

and expressions shall have the following meanings: i

#the Act” means the Companies Act 1985 and every statutory modification or re-enactment
thereof for the time being in force; and

#Table A" means Table A in the Schedule to the Companics (Tables A~F) Regulations 1985.

TABLE A

7. The regulations contdined in 'I‘ablc;{:@sball apply to the Company except in so far as
they are excluded by or ar¢ inconsistent with these Articles.

3, Regulations &, 24,39, 50, 64 to 69 inclusive, 73 to 80 inclusive, 94 and 97 of Table A shall
not apply to the Conparty-.

SHARE CAPITAL
4. The Company shall not have power 10 issue share warrants 10 bearer.
5. The provisions of section 89(1) of the Act shall not apply to the Company.

6. The Company may from time to time by special resolution, whether of not all the shares
for the time being authorised shall have been issued or all the shares for the time being igsued
nave beer fully paid up, increase its share capital by new shares of such amount as the special
resolution prescribes. :

7. Save with the authority of a special resolution of the Company, the directors shall
nave no power to issue unissued shares and shall not allot, grant options or subscriptions or
conversion rights over of otherwise dispose of the same.

g. The Company shall have a first and paramount lien on every share for all money
(whether presently payable or aot) called or payable at a fixed time and in respect of that
share, and the Company shall also have a first and paramount lien on all shares Tegistered in
the name of any person (whether solely or jointly with others) for all moneys owing to the
Company form bim of his cstate either alone of jointly with any other person whether as a
member or not and whether such moneys are presently payable or not. The directors may at
any tirne declare any ghare to be wholly or partly exempt from the provisions of this article.
The Company's lien on 2 share shall extend to any amount payable in respect of it. \

) TRANSFER OF SHARES
9. The instrument of transfer of any share shall be execuled by or on behalf of the
transferor, and the transferor shall be deemed to remain the holder of the share until the
name of the transferce is entered in the register of members in respect thereof, provided that in



the case of a partly-paid share the izstrument of transfer must aisc be executed by oron behalf
of the transferee.

GENERAL MEETINGS

10. The powers to increase; consolidate, divide, sub-divide and cancel the share capital of
the Company conferred by regulation 32 of Table A shali be exercised by special resolution,

11, A notice convening a general meeting shall in the case of special business specify the
general nature of the business to be transacted; and regulation 38 of Table A shall be modified
accordingly, '

12, All business shall be deemed special that is transacted at an extraordinary general
meeting, and also all that is transacted at an annual general meeting, with the exception of
declaring a dividend, the consideration of the accounts, balance sheets, and the reports of the
directors and auditors, and the appointment of, and the fixing of the remuneration of, the
auditors. .

13. Regulation 41 of Table A shall be read and construed as if the last sentence ended with
the words: “, 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”.

DIRECTORS

14, Unless and until the Company in general meeting shall otherwise determine, there
shall not be any limitation as to the number of directors. If and so long as there is a sole
director, he may exercise all the powers and authorities vested in the directors by these
Articles or Table A; and regulation 89 of Table A shall be modified accordingly.

15. The directors may exarcise alf the powers of the Company to borrow money, and to
mortgage or charge its undertaking, property, and uncalled capital, or any part thereof, and to
issue Debentures, Debenture Stock, and other Securities whether outright or as security for any
debt, liability or obligation of the Company or of any third party.

16. A director shall not require any shareholding qualification, but shall nevertheless be
entitled to notice of and shall be entitled {o attend and speak at any general meeting.

17. Subject to the provVisions of the Act, a director may contract with and participate in
the profits of any contract or arrangement with the Company as if he were not a director. A
director shall also be capable of voting in respect of such contract or arrangement, where he
has previously disclosed his interest to the Company, or in respect of his appointment to any
office or place of profit under the Company and the terms thereof and may.be counted in the
quorum at any meeting at which any such matter is considered.

DISQUALIFICATION OF DIRECTORS

18. Regulation 81 of Table A shall be amended by substituting for paragraphs (e} thereof
the following provision: “(e} he is otherwise duly removed from office.”

19. No director shall vacate his office, nor shall any person be ineligible for appointment
as a director, by reason only of his attaining or having attained any particular age.

PROCEEDINGS OF DIRECTORS

20. The directoré may subject to these Articles meet together for the despatch of business,
and adjourn and otherwise regulate their meetings as they think fit.




21, Questions arising at any meeiing of the directors or of any comymittee shall be decided
by a majority pf yotes of he directors present and the chairman shall have ro second or casting
vote and regulation 88 of Table A shal} be modified accordingly-

92, The words “of filling yacancies, or” shall be omitted from regulation 90 of Tabig A.

23, Regulation 88 of Table A shall be amended by substituting. for the sentence: It shall
not be necessary to give notice of 3 meeting to a director who is absent from the United
Kingdom.” the following sentence: o
#Notice of every meeting of directors shall be given t0 each director, including directors
who may for the time being be absent from the United Kingdom and have given the
Company their address outside the United Kingdom, and any directors who are for the

{ime being absent from the United Kingdom shall be entitled to receive 14 days' notice of
every meeting.” :

CAPITALISATION OF PROFITS

24, The words “special resolution” shall be substituted for the words “ordinary resolution”
in regulation 110 of Table A.

NOTICES

25. Any notice required by these Articles to be given by the Company may be given by any
visible form on paper, including telex, facsimile and electronic mail and a notice communicated
by such forms of immediate transmission shall be deemed to be given at the time it is
transmitted to the person to whom it is address. Regulations 111 and 112 of Table A shall be
amended accordingly. and the words “unless the contrary is proved” shall be omitted from
Regulation 115 of Table A. ’

' SEAL

26. The company will not havea cormon seal and the provisions contained in Section 36 of
the Act shall apply accordingly. =

INDEMNITY

26. Subject to the provisions of the Actand in addition to such indemnity as is contained in
regulation 118 of Table A, every direclor, officer or official of the Company shall be entitled to
be indemnified out of the assets of the Company against all losses or liabilities incurred by .,
hirn in our about the execution and discharge of the duties of his office.



.
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Nammns and addresses of subscribers

M

wg

EDWARD BROOKS BEATTY MONDS
Solicitor, Wessex House, mebczrne, Dorset, BH21 1AS

AN

PIERS SEYMOUR BUTLER
Solicitor, Wessex House, Wimborne, Dorset, BH21 1AS

Dated 17 MAR 1983

Witness to the above signatures:

e Lcen

Valerie Lee,
Secretary, Wessex House, W:mbome, Dorset BH"! 1AS.




FILE COPY

CERTIFICATE OF INCORPORATIOﬁ

OF A PRIVATE LIMITED COMPANY

No. 2801412

} hs_r-;aby certify that

M F & T LIMITED .

Is this day incorporated under the Companies Act 1985 as _

a private company and that the Company is limited.

—

Given under my hand at the Companies Registration Office,

Cardiff the 18 MARCH 1993

}Q é‘i"”%

. BEV

an authorised officer

HCOOo




Number of Company ;: 2801412

THE, COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SYECIAL RESOLUTIONS
{Pursuanc (o 5.378(2) of rhe Companies Act 1985)

of

MF & T LIMITED

Passed {00 1 M 1993

AT an EXTRAORDINARY GENERAIL MEETING of the above-r!amed Company, duly

convened, and held at R ensenc W condagpne Foest
vn the i /%MJ 1883 the subjolned SPECIAL RESOLUTIONS were duly passed, viz:
SPECIAL RESOLUTIONS

A, That the current clause 3 In the Company's Memorandus of Assoclation be
renumbered s} and that new objects sub-clauses (bjto (z) be vdded o Clause 3 of the
Memorandum of Association of the Company ss follows:

")  To gusrantee the perfaormance of the obligations of 2F{ Holdings Limited and/or
of the company which is for the Lime belng the Company's holding company (as defined
by Section 736 of the Companies Act 1985) or another subsidiary ﬁzs deflned by the said
Section) of the Company's holding company or otherwise associated with che Company
in business and ta secure any such guarantees by mortguging or charging its assets,
Any such gusrentee may be given by the Company whether or not the Company recetves
any cornsideration or advantsge (direct or indirect) from the giving of any such
yukranteg

{c) To carry on any other trade or business whatever which can In the opinion of the
Board of Directors be advantageously carried an in connection wich or anciliary to any
of the businesses of the Company.

{d)  To purchase or by any other means secquire and take options over any property
whatever, and any rights or privileges of any kind over or in respect of any propercy.

{e) To apply for, register, purchase, or by other means acquire and pratect, prelong
and renew, whether in the United Kingdom or slsewhere gny patents, patent rights,
brevets d'invention, licences, seeret processes, trade marks, designs, protections and
concessions and to disciaim, siter, modify, use and turn to account and to manufacture
under or grant lcences or privileges in respect of the same, and to expend money in
experimenting upon, testing end lmproving any patents, inventions or rights which the
Companty may acqulre or propose Lo acquire,

COMPANIES HOUSE

19 MAY 1993




{£) To acquire or undertake the whole or eny part of the busivess, goodwill and
pssets of apy person, firm, or company cerrying on or proposing to carxy on any of the
busineases which the Company {5 authorised to carry on and as part of the consideration
for such acquisition to undertake all or any of the iabilitles of such person, firm or
company, or to ucquire sn interest in, amalgamate with, or enter into partanership er
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 coasideration for any of the
acls or Lhings aforesald or property acquired, any shares, debentures, debeature stock
or securities that may be agreed upon, and to hold and reteir, or sell, moztgage and deal
with any shares, debentures, debenture stock or securities so recelves.

{g) To improve, manage, construct, repalr, develop, exchange, let on lease or
otherwise, mortgege, charge, sell, dispose of, turn to account, grant licences, options
rights and privileges in respect of, or otherwise deal with all or any part of the propercy
and rights of the Company,

(h) To invest and deal with moneys of the Company not Immediately required tn such
manner as may from time to time be determined and to hold or otherwise deal with any
investments made,

(1) 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 to the generality
of the foregoing any holding company, subsidlary or fellow subsidlary of, . any other
company assoclated in any way with, the Company) to enter into guarantees, contracts
of indemnlty and suretyships of all kinds, to receive money on deposit or loan upon any
terms, and to secure or guarantee in any manner and upon any terms the payment of any
sum of money or the perfarmance of any obligation by any persen, firm or company
(including without prejudice to the generality of the foregoing any such holding
company, subsidiary, fellow subsidiary or associated company as aforesatd).

{3 to borrow and raise money in any manner and to secure the repayment of any
money borrowed, raised or owing by martgage, charge, standard securlty, lien or other
security upon the whole or any part of the Company property or assets {whether present
or futwe), including its uncalled capital, and also by @ similar mortgage, charge,
standard security, lien or security to secure and guarantee the performance by the
Company of any obligation or lability it may undertake or which thay become binding
on lt,

(k) To draw, make, accept, endorse, discount, negotiate, execute and issuc cheques,
bills of exchange, promissory notes, bills of lading, warrants, debentures, and other
negotiable or transferable fnstruments,

(L To apply for, promote, and oblaln any Act of Parliament, order, licence of the
Department of Trade or other authority for cnabling the Cempany to carry any of its
objects into effect, or for effecting any modification of the Company's constitution, or
for any other purpose which may seem caleulated directly or indirectly to promote the
Company's interest, and to oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company's interest,

{(m) To enter Into any arrangements with any government or authority {supreme,
municipal, local or otherwise) that may seem conducive to the attainment of the
Company's objects or any of them, and to obtain from any such government or authority
any charters, decrees, rights, privileges or concesslons which the Company may think
desirable and to carty out, exercise and comply with any such charters, decrees, rights,
privileges and concessions.




(n}  To sybseribe for, take, purchase or otherwise acqutre, hold, sell, deal with and
dispase of, place and underwrite shares, stocks, debentures, debenture stocks, bongs,
obligations or securities issued or gusranteed by any other company censtituted or
c8sTying on business in any part of the world, and debentures, debenture stocks, bonds,
abligations or securities fssued o guaranteed by asny government or authority,
municipal, loce! or otherwise, in any part uf the world,

{0}  To control, manage, finance, subsldise, co-ordingte or otherwise assist any
company or companles in which the Compeny has a direct or indirecy financial Interest,
to provide secretarfal, administrative, technical, commercial and other services mad
facilities of all kinds for any such compuny or campanles aud to make payments by way
of subvention or otherwise and any other arrengements which may seem desirable with
respect to any husiness or aperations of or generally with respect to any such compaty
or companies,

(p) To promote any other company for the purpose of acquiring the whole or any part
of the busincss or property or undertaking or any of the liabilities of the Company, or
of undercaking any business or operations which mzy appear likely to assist or benefic
the Company or to enhance the value of any praperty or business of the Company, and
te place or guarantee the placing of, underwrite, subscribe for, or otherwise acquire all
or any part of the shares or securities of any such canpany 6s aforesaid.

{q)  To sell or otherwise dispose of the whole ur apy part of the business or praperty
of the Company, either tagether or In purtiuus, for such conslderacion as the Company
mby think fit, aud in partlcular for shares, debentures, or securities of any company
burchasing the sume,

{r Ta ect as mgents or brokers ang as trustees for any person, firm or company, and
to undertake and perform sub-contracts.

(&) To remunerate any person, firm or company rendering services to the Company
either by cash payment or by the allotment to him or them of thares or other securities
of the Company credited as paid up In full or in part or otherwise as may be thought
cxpedicnt.

(t) Ta pay ell or any expenses incurred in connection with the promution, formation
and incorporation of the Company, or to contract with auy person, firm or company to
pay the same, and to pay commissions to brakers und others for underwriting, piacing,
selling and guaranteeing the subscription of any shares or other securities of the
Company,

{u} to support and subscribe 1o any charituble ur public object and to support and
subscribe to any institution, soclety, or club which may be for the beneflt of the
Company or its Directors or employees, or may be connected with any towan or place
where the Company carrfes on business; to give or award penslons, annuities, gratuities
vnd superannuation or other allowsnces or benefits of charitable ald snd generally
provide advantages, facilitles and services for eny persens who are or have been
Directors of, or who are or heve bean employed by, or who are serving or have served
the Company, or any company which is a subsidiary of the Conmipany or the holding
company of the Company or a fellow subsidiary of the Compaeny or the predecessors in
business of the Company or of any such subsidiary, hotdfng or felfow subsldiary company
and to the wives, widows, childron and other relatives pnd dependants of such persons;
to make payments towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schomes (whether contributory or non-contributory)
for the berefit of any of such persons and their wives, widows, children and other
rclatlves and dependanis; and to set up, establish, support and maintain profit. sharing
or share purchase schemes for the benefit of gny of the employees of the Company or
of any such subsidiary, holding or fellow subsidiary corpany and to lond money (o any




such employees or to trustees on their behalf to enable any such purchase schemes tg
be established or maintained,

(v)  Subject to and fn 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 finaricial asslatance {as
defined in Section 152(1)(a) of the Act) for any such purpose as is specified in Section
181(2) of the Act.

(w)  To distribute among the Members of the Company In kind any praperty of tha
Company of whatever nature.

{%) To procure the Compsny ta he registered or recognised in any part of the world.

{y) To do all or any of the things or mattera afaresald in any part of the world and
elther as principals, agents, contractors ar otherwise, and by or through agents, brokers,
sub-contractors or otherwise and cither alone or In conjunction with others,

(z) To do all such other things 83 may be deemed Incldental or conducive to the
attainment of the Company's object or any of them.

AND so that:-

1. Note 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 shall, except whers the context expressly so requires, be In any
way limited or restricted by reference

to or Inference from any other object or oblects set forth in such sub-clause, or by
reference to or Inference from the terms of sny other sub-clauses of this Clause, or by
reference from the name of the Company,

2. None of the sub-clauses of this Clayge and none of the objects therein specified
shall be deemed subsidiary or ancillary to any of the objects specified in any other sub-
clause, and the Company shall have as full a power to exercise each and every one of
the objects specified in each sub-clause nf this Clause as though each such sub-clasuse
contained the objects of a separate Company,

3. The word "Company" in this Clause, except where used in reference to the
Company, shalt be deemed to include any partnership or other body of persons, whether
incorporated or unincorporated and whether domiciled in the Uniteg Kingdom or
elsewhere.

4, In this Clause the expression "the Act" means the Companies Act 1985, but so
thut any reference in this Clause to any provision of the Act shal! be decmed to Include
areference to any statutory modification or re-enactment of that provision for the time
belng In force,"

B. That the
the Articles

Signaturpd e ) To be signed by the Chairman,
/ } a Director, or the Secretary
-.u.------f PP i Assasrebbbbes ) Of the Compﬂny




THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
MF & T LIMITED

(Adopted by Special Resolution dated the day of 1993).

PRELIMINARY

1.

(a)

(b

The Regulations contained in Table A in the Sc};edule to the Companies

(Tables A to F) Regulations 1985 (SI 1985 No. 805) as amended by the

Companies (Tables A to F) (Amendment) Regulati?)ns 1985 (SI 1985 No.

1052) (such Table being hereinafter called "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 tl{e Articles hereinafter

contained shall be the regulations' of the Company. "Any regulations

previously applicable to the Company under any former enactment shall not

apply to the Company.

In these Axticles the expressions:- |

"the Act" means the Companies Act 1985, but so
that any reference in these Articles to
any provision of the Act shaill be deemed
to include a reference to any statutory
modification or re-enactment of that
provision for the time being in force;
and

"subsidiary company" means a company which is a subsidiary of

another within the meaning of Section 736 of the .

Act except that 2 company shall not be regarded

as a subsidiary of another by reason only of the




fact that that other is a member of it and has the
right to appoint or remove a majority of its
board of directors and the definition of “holding
company” in the said section shall be construed

accordingly.

ALLOTMENT OF SHARES

2. (a)

(b)

(c)

(d)

Notwithstanding any other provisions contained in this Article, for so long as
the Company is a subsidiary company, the Directors shall not be entitled to
exercise any of the powers, authorities, riglits or 'discretions conferred on
them by this Article without the prior consent of the Company’s holding
company. -

Shares which are comprised in the authorised but unissued share capital of the
Company shall be under the control of the Directors who may (subject to
Section 80 of the Act and to paragraph {(d) below) allo£. grant options over or
otherwise dispose of the same to such persons, on such t.érms and in such
manner as they think fit. oo ne

In accordance with Section 91(1) of the Act Sections 89(1) and 90(1) to (6)
(inclusive) of the Act shall not apply to tI;e Company.

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 into shares of the Company
up to the amount of the authorised but unissued share capital of the Company
at the date of adoption of these Articles at any time or fimes during the period
of five years from the date of adoption and the Directors may, after that
period, allot any shares or grant any 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 to the said .

Section 80) be renewed, revoked or varied by Ordinary Resolution of the

Company in General Meeting.




referred to in Section 310(1) of the Act.
{c}  Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES

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

(b} For so long as the Cumpany is a subsidiary company, no transfer of a share
shall be registered without the prior consent of the Company’s holding
company. ‘

(c)  The first sentence of Clause 24 in Tabie A shall not apply to the Company.

THE SEAL .

17.  (a}  If the Company has a seal it shall only be used with the authority of the
Directors or of a committee of Directors. The Directors may determine who
shall sign any instrument to which the seal is affixed a;md 1ln_less otherwise so
determined it shall be signed by a Director and by the Se::retary or second
Director. The obligation under Clause & ¢f Table A relating to“the sealing of
share certificates shall apply only if the (;ompany has a seal. Clause 101 of
Table A shall not apply to the Company. ‘

(b)  The Company may exercise 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.
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SHARES

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

4, The liability of any Member in default in respect of a call shali be increased by the
addition at the end of the first sentence of Clause 18 in T:;ble A of the words "and

all expenses that may have been incurred by the Company by reason of such non-

paymeni”. v o
GENERAIL MEETINGS AND RESOLUTIONS
3. 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 rggard to their right
to appoint proxies; and noticas of and other communications relaﬁf;g to any General
Meeting which any Member is entitled to reseive shall be sent to the Directors and
to the Auditors for the time being of the Company.

6. (@)  If a quorum is not present witl}in haif ankmur from the time appointed for a
General Meeting the General Meeting shall stand adjourned to the same day
in the next week at the same time and place or 1o such other day and at such
other time and place as the Directors may determine; and if at the adjourned
General Meeting a quorum is not present within half an hour from the time
appointed therefor such adjourned General Meeting shall be dissolved.

{b)  Clause 41 in Table A shall not apply to the Company.
7. Clause 62 in Table A shall be read and construed as if the words "within the United
Kingdom" were omitted therefrom.

APPOINTMENT CF DIRECTORS
8. () Clause 64 in Table A shall not apply to the Company.

{t)  The maximum number and minimum number respectively of the Directors




(c)

(d)

(e)

)

()
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may be determined from time to time by Ordinary Resolution 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. Whensoever the minimum number of the 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 to be vested in the
Directors generally, and Clause 89 in Table A shall be modified accordingly.
The Directors shall not be required to retire by rotation and Clauses 73 to 80
(inclusive) in Table A shall not apply to the Compa'ny.
No person shall be appointed a Director at any General Meeting unless
either:- t "
@) he is recommended by the Directors; or
(i)  not less than fourteen nor more than thirty-five clear days before tne
date appointed for the General Meeting, notice; signed by a Member
qualified to vote at the General Meeting has béen given to the
Company of the intention to .propose that person for~appointment,
together with notice signed by that person of his willingness to be

L

appointed.

. t

Subject to paragraph (d) above, the Company may by Ordinary Resolution
in General Meeting appeint any person who is willing to act to be a Director,
either to fill 2 vacancy or as an additional Director,

The Directors may appoint 2 person who is willing to act to be a Director,
either to fill a vacancy or as an additional Director, provided that the
appointment does not cause the number of Directors to exceed any number
determined in accordance with paragraph (b) above as the maximum number
of Directors and for the time being in force.

Notwithstanding any other provisions of this Article, for so long as the |
Company is a subsidiary company, its holding company may appoint any

person to be a Director or remove any Director from office howsoever




®)

(c)

appointed.

Every consent or any appointment or remaoval of a Director under the powers
conferred upon a holding company by these Articles shall be made by
instrument in writing and signed by a Director or the Secretary of such
holding company and such instrument shall only take effect on the service
thereof at the registered office of the Company. Every such instrument shall
be annexed to the Directors’ minute book as soon as practicable after such
service,

No person dealing with the Company shall be concémed to see or enquire as
to whether the powers of: the Directors have been in any way restricted
hereunder or as to whether any requisite consent bf."a holding company has
been obtained and shall not be affected or in any way prejudiced by any such
restriction or lack of consent unless such person had at the time express notice
that any act or transaction effected by or with the autilority of the Directors
was in excess of their powers. :

If the Company has more than one holding company then for tire purpose of
these Articles references to its holding company shall be read and construed

[}

as references to its immediate holding company.

BORROWING POWERS

10.  The Directors may exercise all the powers of the Company to botrow money without

limit as to amount and upon such terms as in such manner as they <w'nk f{it, and

subject (in the date of any security convertible into shares) to Section 80 of the Act

to grant any mortgage, charge or standard security over its undertaking, property and

uncalled capital, or any part therzof, and to issue debentures, debenture stock, and

other securities whether outright or as security for any debt, liability or obligation of

the Company or of any third party.
ALTERNATE DIRECTORS

11.  (a)

An alternate Director shall not be entitled as such to receive any remuneration

from the Company, save that he may be paid by the Company such part \if




(b)

g T

{c)

12.  (a)

(b}

13. f{a)

(b)

(c)

PROCEEDINGS OF DIRECTORS '

any) of the remuneration otherwise payable to his appointor as such appointor

may by notice in writing to the Cempany from time to time direct, and the
first sentence of Clause 66 in Table A shall be modified accordingly.

A Director, or any such other person as is mentioned i Clause 65 in Table
A, may act as an alternate Director to represent 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 vore for 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 quon;m is present,

Clause 66 in Table A shall,be read and construed as if the last sentence were

omitted therefrom. t

GRATUITIES AND PENSIONS

The Directors may exercise the powers of the Company conferred by Clause
3(t) of the Memorandum of Association of the Compar;y and shall be entitled
to retain any benefits received by them or any of them iby reason of the
exercise of any such powers. ta e

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

Clause 88 in Table A shall be read and construed as if the third sentence were
omitted therefrom.

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 concems
or relates to a matter in which he has, directly or indirectly, 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 taken into account in

calculating the quorum present at the meeting.

Clauses 94 to 97 (inclusive} in Table A shall not apply to the Company,



NOTICES

14. (a) A notice may be given by the Company to any Memoer or other persons
entitled to a share in consequence of the death or bankruptcy of a Member by
post or by telegraphic or telex or facsimile communicatio. Clauses 112 and
116 in Table A shall be modified accordingly.

(b)  Clause 112 in Table A shall be read and construed as if the last sentence were
omitted therefrom,

(¢) A notice given by post shall be deemed to be given'at the expiration of 96
hours after the envelope containing it was posteci and a notice given by
telegraphic or telex or facsimile comniunication shall be decmed to be given
at the expiration of 24 hours after despatch of the éorr:munication. Clause 115
in Table A shall be medified accordingly.

(d}  Clause 116 in Table A shall be read and construed as ‘if‘the words "within the
United Kingdom" were omitted therefrom. .

INDEMNITY

15. (@)  Every Director or other officer or .Auditor of the Company shall be
indemnified out of the assets of the Com'pany against all losses or liabilities
which he may sustain or incur in or abou\t the execution of the duties of his
office or otherwise in relation thereto, including any liability incurred by him
in defending any proceedings, whether civil or criminal, in which judgraent
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 of other officer shall be liable
for any loss, damage or misfortune which may happen to or be incurred by
the Company in the exec-tion of the luties of his office or in relation thereto.
But this Anricle shall only have effect in so far as its provisions are not
avoided by Section 310 of the Act.

()  The Directors shall have power o purchase and maintain for any Director,

officer or Auditor of the Company insurance against any such liability as is
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THE COMPANIES ACTS 1985 and 1589

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
MF & T LIMITED

(Amended by Special Resolution dated the 14th day of May 1993)

{a)

(b)

()

(d)

(e)

#

The Company's name is "M F & T LIMITED".
The Company’s Registered Office is to be situate in England and Wales.
The Company’s object is:-

To carry on business as a general commercial company pursuant to section 110 of the
Companies Act 1985.

To guarantee the performance of the obligations of 2Fi Holdings Limited and/or of
the company which is for the time being the Company’s holding company (as defined
by Section 736 of the Companies Act 1985) or another subsidiary (as defined by the
said Section) of the Company’s holding company or otherwise associated with the
Company in business and to secure any such guarantees by mortgaging or charging
its assets. Any such guarantee may be given by the Company whether or not the
Company receives any consideration or advantage (direct or indirect) from the giving
of any such guarantee

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

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 other means acquire and protect, prolong and
renew, whether in the United Kingdom or elsewhere any patents, patent rights,
brevets d'invention, licences, secret processes, trade marks, designs, protections and
concessions and to disclaim, alter, modify, use and turmn to account and to
manufacture under or grant licences or privileges in respect of the same, and to
expend money in experimenting upon, testing and in:nroving any patents, inventions
or rights which the Company may acquire or propose to acquire.

To acquire or undertake the whole or any part of the business, goodwill and assets
of any person, firm, or company carrying on or proposing to carry on any of the
businesses which the Company is authorised to carry on and as part of the
consideration for such acquisition 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
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(2

(h)

(i)

@

(k)

M

(m)

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 copsideration for any of the acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or securities that may be agreed upon, and to hold
and retaiy, or sell, mortgage and deal with any shares, debentures, debenture stock
or securities so received.

To improve, manage, construct, repair, develop, exchange, let on ease or otherwise,
mortgage, charge, sell, dispose of, turn to account, grant licences, options rights and
privileges in respect of, or otherwise deal with all or any part of the property and
rights of the Company.

To invest and deal with 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,

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 10 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 into guaraniees,
contracts of indemnity and suretyships of all kinds, to receive money on deposit or
loan upon any terms, and to secure or guarantee in any manner and upon any terms
the paytnent 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).

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

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

To apply for, promote, and obtain any Act of Parliament, order, licence of the
Department of Trade or other authority for enabling the Company to carry any of its
objects into effect, or for effecting any modification of the Company’s constitution,
or for any other purpose which may seem calculated directly or indirectly to promote
the Company’s interest, and to oppose any proceedings or applications which may
seem calculated directly or indirectly to prejudice the Company's interest.

To enter into any arrangements with any govemment or authority (supreme,
municipal, local or otherwise) that may seem conducive to the attainment of the
Company’s objects or any of them, and to obtain from any such government or
authority any charters, decrees, rights, privileges or concessions which the Company
may think desirable and to carry out, exercise and comply with any such charters,
decrees, rights, privileges and concessions.
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{n)

(©)

(p)

()

(1)

To subseribe for, take, purchase or otherwise acquire, hold, sell, deal with and
dispose of, place and underwrite shares, stocks, debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any other company <onstituted or
carrying on business in any part of the world, and debentures, debenture stocks,
bonds, obligations or securities issued or guaranteed by any government or authority,
municipal, local or otherwise, in any part of the world.

To control, manage, finance, subsidise, co-ordinate or otherwise assist any company
or compantes 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 to make payments by
way of subvention or otherwise and any other arrangements which may seem
desirable with respect to any business or operations of or generally with respect to
any such company or companies.

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 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 guarantee the placing of, underwrite, subscribe for, or otherwise
acquire all or any part of the shares or securities of any such company as aforesaid.

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

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

‘To remunerate 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.

To pay ail 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 others for underwriting,
placing, selling and guaranteeing the subscription of any shares or other securities of
the Company.

to support and subscribe 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 employees, or may be connected with any town or place
where the Company carries on business; to give or award pensions, annuities,
gratuities and superannuation or other allowances or benefits or charitable aid and
generally provide advantages, facilities and services for any persons who are or have
been Directors of, or who are or have been employed by, or who are serving or have
served the Company, or any company which is a subsidiary of the Company or the
holding company 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 fellow
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 benefit of any of such persons and their
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wives, widows, children and other relatives and dependants; and io set up, establish,
support and maintain profit sharing or share purchase schemes for the benefit of any
of the employees of the Company or of any such subsidiary, holding or feliow
subsidiary company and to lend money to any such employees or to trustees on their
behalf to enable any such purchase schemes to be established or maintained.

(v)  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
Section 152(1)(a) of the Act) for any such purpose as is specified in Section 151(2)
of the Act.

(w)  To distribute among the Members of the Company in kind any property of the
Company of whatever nature.

(x)  To procure the Company to be registered or recognised in any part of the world.

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

(z2  To do all such other things as may be deemed incidental or conducive to the
attainment of the Company’s object or any of them.

AND so 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 shall, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from
any other object or objects set forth in such sub-clause, or by reference to or
inference from the terms of any other sub-clauses of this Clause, or by
reference 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 sub-clause, and the Company shall have as full a power
to exercise 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 Yo the
Company, shall be deemed to include any partnership or other body of
persons, whether incorporater <.~ unincorporated and whether domiciled in the
Urited Kingdom or elsewhere.

4 In this Clause the expression "the Act" means the Companies Act 1935, but
so that any reference in this Clause to any provision of the Act shall be
deemed to include a reference to any statutory modification or re-enactment
of that provision for the time being in force."

4. The liability of the members is limited.

5. The Company’s share capital is £500,000 divided into 500,000 shares of £1 each.
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We, the persons whose names and addresses are subscribed, wish t¢ be formed into a
company pursuant to this memorandum of association and respectively agree to take the
number of shares shown opposite our respective names.

Names and addresses of subscribers Number of shares taken

EDWARD BROOKS BEATTY MONDS One
Solicitor, Wessex House, Wimborne, Dorset BH21 1AS

FIERS SEYMOQUR BUTLER One
Solicitor, Wessex House, Wimborne, Dorset BH21 1AS

Total shares taken: Two
Dated 11th March 1993

Witness to the above signatures:

Valerie Lee
Secretary, Wessex House, Wimborne, Dorset BH21 1AS




THE COMPANIES ACTS 1985 and 1989

COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION
of
MF & T LIMITED

(Adopted by Special Resolution on 14 May 1993)

Preliminary

1. (@)  'The Regulations contained in Teble A in the Schedule io the Companies

(Tables A to F) Regulations 1985 (SI 1985 No. 805) as amended by the

Companies (Tables A to F) (Amendment) Regulaticns 1985 (SI 1985 No.

1052) (such Table being hereinafter called "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. Any regulations

i previously applicable to the Company under any former enactment shall not
apply to the Company.

(b)  In these Articles the expressions:-

W TR

"the Act" means the Companies Act 1985, but so
that any reference in these Ariicles to
any provision of the Act shall ke deemed
to include a reference 1o any statutory
modification or re-enactment of that
provision for the time being in force;
and

"subsidiary company" means a company which is a subsidiary
of another within the meaning of Section
736 of the Act except that a company
shall not be regarded as a subsidiary of
another by reason only of the fact that
that other is a member of it and has the
right to appoint or remove a majority of
its board of directors and the definition
of "holding company" in the said section
shall be construed accordingly.

Allotment of Shares

2. (a) Notwithstanding any other provisions contained in this Article, for so long as
the Company is a subsidiary company, the Directors shall not be entitled to
exercise any of the powers, authorities, rights or discretions conferred on
them by this Article without the prior consent of the Company’s holding
company.
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(6)  Shares which are comprised in the zuthorised but unissued share capital of the

Shares

Company shall be under the control of the Directors who may {(subject 1o
Section 80 of the Act and to paragraph {(d) below) allot, grant options over.ar
otherwise dispose of the same to such perscns, on such terms aad in such
manner as they think fit.

(c) In accordance with Section 91(1) of the Act Sections 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 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 into shares of the Company
up to the amount of the authorised but unissued share capital of the Company
at ihe date of adoption of these Articles at any time or times during the period
of five years from the date of adoption and the Directors may, after that
period, allot any shares or grant any 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 to the said
Sectior 80} be renewed, revoked or varied by Ordinary Resolution of the
Company in General Meeting,

The lien conferred by Clause 8 in Table A shall attach also to fully paid-up shares,
and the Company shall also have a first and paramount lien on all shares, whether
fully paid or not, standing registered in the name of any person indebted or under
liability to the Company, whether he shall be the sole registered holder ti«ereof 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.

The liability of any Member in default in respect of a 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.

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 regard to their right
to appoint proxies; and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the Directors and
to the Auditors for the time being of the Company.

(a) If a quorum is not present within half an hour from the time appointed for a
General Mecting the General Meeting shall stand adjourned to the same day
in the next week at the same time and place or to such other day and at such
other time and place as the Directors may determine; and if at the adjourned
Genera! jviceting a quorum is not present within half an hour from the time
appointed therefor such adjourned General Meeting shall be dissolved.

(h)  Clause 41 in Table A shall not apply to the Company.

Ciause 62 in Table A shal} be read and construed as if the words "within the United
Kingdom" were omitted therefrom.
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Appoiﬁtment of Directors

8’

(a)
(b

©

{d)

(e)

(0

(g)

(a)

(b)

Clause 64 in Table A shall not apply to the Company.

The maximum number and minimum number respectively of the Directors
may be determined from time to time by Ordinary Resolution in General
Meeting of the Company. Subjcct to and in default of any such determination
there shall be no maximum number of Directors and the minimum number of
Directors shall be one. Whensoever the minimum number of the Directors
shall be one, a sole Director shall have authority 1o exercise all the powers
and discretions by Table A and by these Articles expressed to be vested in the
Directors generally, and Clause 89 in Table A shall be modified accordingly.

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

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

(i) he is recommended by the Directors; or

(i)  not less than fourteen nor more than thirty-five clear days before the
date appointed for the General Meeting, notice signed by a Meniber
qualified to vote at the General Meeting has been given to the
Company of the intention to propose that persen for appointment,
together with notice signed by that person of his willingness to be
appointed.

Subject to paragraph (d) above, the Company may by Ordinary Resolution
in 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 Directors may appoint a person who is willing to act to be a Director,
either to fill a vacancy or as an additional Director, provided that the
appointment does not cause the number of Directors to exceed any number
determined in accordance with paragraph {(b) above as the maximum number
of Directors and for the time being in force.

Notwithstanding any other provisions of this Article, for so long as the
Company is a subsidiary company, its holding company may appoint any
person to be a Director or remove any Director from office howsoever
appointed.

Every consent or any appointment or removal of a Director under the powers
conferred upon a holding company by these Articles shall be made by
instrument in writing and signed by a Director or the Secretary of such
holding company and such instrument shall only take effect on the service
thereof at the registered office of the Company. Every such instrument shall
be annexed to the Directors’ minute book as suon as practicable after such
service.

No person dealing with the Conipany shall be concerned to sce or enquire as
to whether the powers of the Directors have been in any way restricted
hereunder or as to whether any requisite consent of a holding company has
been obtained and shall not be affected or in any way prejudiced by any such
restriction or lack of consent unless such person had at the time express notice

-3 -



that any act or transaction effected by or with the autherity of the Directors
was in excess of their powers.

(¢)  1If the Company has more than one holding company then for the purpose of
these Articles references to its holding company shalt be read and construed
as references to its immediate holding company.

Borrowing Powers

10,  The Directors may exercise all the powers of the Company to borrow money without
liniit as to amount and upon such terms as in such manner as they think fit, and
subject (in the date of any security convertible into shares) to Section 80 of the Act
to grant any mortgage, charge or standard security over its undertaking, property and
uncalled capital, or any part thereof, and to issue debentures, debenture stock, and
other securities whether outright or as security for any debt, liability or obligation of
the Company or of any third party.

Alternate Directors

11, (a)  Analternate Director shall not be entitled as such to receive any remuneration
from the Company, save that he may be paid by the Company such part (if
any) of the remuneration otherwise payable to his appointor as such appointor
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 alternate Director to represent more than one Director, and
an alternate Director shall be entitled at any meeting of 1"« Direciors or of any
committee of the Directors to one vote for every Director whom he represents
in addition to his own vote (if any) as 2 Director, but he shall count as only
one for the purpose of determining whether a quorum is present.

(c) Clause 66 in Table A shall be read and construed as if the }ast sentence were
omitted therefrom,

Gratufities and Pensions

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

13, {2 Clause 88 in Table A shall be read and construed as if the third senience were
omitted therefrom.

(b} 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 indirectly, any kind of
intercst whatsoever, and if he shall vote on any suc’t 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 taken into account in
calculating the quorum present at the meeting,
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Clauses 94 10 97 (inclusive) in Table A shall not apply ta the Company.

A notice may be given by the Company to any Mem:>er or other persons
entitled to a share in consequence of the death or bankruptey of a Member by
post or by telegraphic or telex or facsimile communication, Clauses 112 and
116 in Table A shall be modified accordingly.

Clause 112 in Table A shall be read and construed as if the Iast senience were
omitted therefrom,

A notice given by post shall be deemed to be given at the expiration of 96
hours after the envelope containing it was posted and a notice given by
telegraphic or telex or facsimile communication shall be deemed to be given
at the uxpiration of 24 hours after despatch of the communication. Clause 115
in Table A shall be modified accordingly.

Clause 116 in Table A shall be read and construed as if the words "withia the
United Kingdom" were omitted therefrom.

Every Director or other 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 execution of the duties of his
office or otherwise in relation thereto, including any liability incurred by him
in defending any proceedings, whether civil or criminal, in which judgment
is given in his favour or in which he is acquitted or in connection with any
application under Section 144 or Section 727 of the Act in which relief is
granted to him by the Court, and no Director of other officer shall be liable
for any loss, damage or misfortune which may happen to or be incurred by
the Company in the execution of the duties of his office or in relation thereto.
But this Article shall only have effect in so far as its provisions are not
avoided by Section 310 of the Act.

The Directors shall have power to purchase and maintain for any Director,
officer or Audjtor of the Company insurance against any such liability as is
referred to in Section 310(1) of the Act.

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

Transfer of Shares

Notices
14, (a)
(b)
(c)
(d)
Inderanity
15.  {a)
(b)
(c)
16. (a)
(b)
(c)

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

For so long as the Company is a subsidiary company, no transfer of a share
shall be registered without the prior consent of the Company’s holding
company.

The first sentence of Clause 24 in Table A shall not apply to the Company.,
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The Seal

17!

(a)

If the Company has a seal it shall only be used with the authority of the
Directors or of a commiitee 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 Secretary 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 a seal. Clause 101 of
Table A shall not apply to the Company.

The Company may exercise 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.
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We, the persons whose names and addresses are subscribed, wish 1o be formed into a
company pursuant to this memorandum of association and respectively agree ta take the
number of shares shown opposite our respective names.
Names and addresses of subscribers

EDWARD BROOKS BEATTY MONDS
Solicitor, Wessex House, Wimbome, Dorset BH21 1AS

PIERS SEYMOUR BUTLER
Solicitor, Wessex House, Wimborne, Dorset BH21 1AS

Dated 11th March 1993
Witness to the above signatures:

Valerie Lee
Secretary, Wessex House, Wimborne, Dorset BH21 1AS
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NOTICE OF ELECTIVE RESOLUTIONS

Number of Company: 2801412

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ELECTIVE RESOLUTIONS
(Pursuant to 5.379(A) of the Companies Act 198%5)
of

MF&T LIMITED

Passed 3"May 1994

By a written shareholders resolution dated /f?a’?’ May 1994 the fcllowing RESOLUTIONS
were passed as Elective Resolutions

That:-
"The Company:-
(1)  dispense with the laying of accounts and reports in general meeting; and
{2)  dispense with the holding of annual general meetings; and

(3)  dispense with the obligation to appoint auditors annually"

SignatureT e, 25d Sl ek EE £

Note: To be filed within 15 days afier the passing of the Resolution(s).
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