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(a)

THE COMPANIES ACTS 1985 AND 1989 SRR

A PRIVATE COMPANY LIMITED BY SHARES

ror
MEMORANDUM OF ASSOCIATION 5&2 I o0d%D

of

N.B. ENTERPRISES LIMITED

The Company's name is "N.B. ENTERBRISES LIMITED".
The Company's Registered Office 15 to be situated in England and Wales.
The Company's objects are -

To carry on as a general commercial company and any business, undertaking,
transaction or operation coramonly camed on of undertaken by developers,
researchers, manufacturers, merchants and dealers (both wholesale and retail) in
all or any articles of commercial and personal use and consumption, {MpOrters,
exporters, shipowners, bankers, factors, capitalists, ptomoters, financiers, real
property dealers and investors, concessionaires, brokers, contractors, mercantile
and general agents, advertising agents, publishers, camriers and transporters of all
kinds and to carry on all or any of the said businesses either together as one
business or as separate distinct businesses 1 any part of the world
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To carry on any other trade or business whatever which can in the opinion of the
Board of Directors be conventently caried on in connection with o1 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 nghts or privileges of any kind over or in respect of any
property

To act as a holding company and to carry on ary business which any subsicdhary
of the Company may be authorised to carry on.

To subscribe for, purchase, or otherwise acquire and hold shares in, or securities
of any other company authorised by 1ts objects to carry on any business or
businesses altogether or in part similar to the business of the Company or carrying
or any business capable of being carred on so as durectly or indirectly to benefit
the Company or enhance the value of any of 1ts pioperty and to co-ordinate,
finance and manage the businesses and operations of any company in whach the
Company holds any such interest

To promote or establish any other company the objects of which shall include the
acquisition of the whole or any part of the business or property or undertaking or
any of the liabilities of the Company, or the undertaking of any busmess 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

To puchase o1 otherwise acquue the whole o1 any part of the business, goodwill,
and assets of any company, firm, or person carrying on or proposing to carry on
any of the businesses which the Company 15 anthonsed to carry on and to give and
recetve consideration for such acquisiion and to undertake all or any of the
liabilities of such company, firm, or peison

To receive payment on the sale or disposal of the whole or any part of the business
or property of the Company, either in cash, by mstalments or otherwise, for such
consideration as the Directors of the Company may think fit, and in particular for
shares, debentuies, or otherwise 1n securities of any company and generally to
dispose, hold ot otherwise deal with any shares, stock or secuntes so acquired

To construct, improve, manage, develop, repair, exchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, tumn to account, grant rights, options,
licences and privileges in respect of, and 1n any other manner deal with all or any
part of the property and rights of the Company

To purchase, register, apply for, or by other means acqune, whether in the United
Kingdom or elsewhere any patent nghts, patents, brevets d'invention, licenses,
trade marks, secret processes, designs, protections and concessions and to expend
money for thewr improvement as may be necessary 01 convenient for the purposes
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of the business or busmnesses of the Company, or any branch or departiment
thereof

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

To acquire any interest in, amalgamate with or enter into any partnership joint
arrangement or any arrangement for sharing profits, or for co-operation, or for
mutual assistance with any company, firm or person, or for subsidising or
otherwise assisting any such company, firm or person carrying on any business
contained within the objects of the Company and to acquire, hold, sell, deal wath
or dispose of by way of consideration, any shares, debentures, debenture stock or
securities received from any such company and to hold and retain, or sell,
mortgage and deal with any shares, debentures, debenture stock Or securihes so
recerved

To invest and deal with the moneys of the Company not immediately required for
the purposes of the busmess o1 businesses of the Company m such manner as may
from time to tume be determined by the Directors of the Company and to hold or
otherwise deal with any mvestments made or any securities held

To lend and advance money or give credit to any company, firm or person on such
terms as may seem expedient and with or without secunty to customers and others,
to enter into guarantees, contracts of indemnity and suretyships of all kinds, to
receive money on deposit or Joan upon any terms and to secure or guarantee the
payment of any sums of money or the performance of any obligation by any
company, firm or person including any holding company or subsidiary company
as defined by section 736 of the Companies Act 1985 or otherwise connected with
the Company 1n business

To draw, make, accept, endorse, negotiate, discount, execute and 1ssue cheques,
bills of exchange, promissory notes, bills of lading, debentures, and other
negotable or transferable instruments

To borrow or raise money or arrange for the payment of money 1n any manner as
the Company shall thunk fit and to secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard security, hien or other secunty upon
the whole or any part of the Company's real and personal property and assets,
piesent or future, including its uncalled capital, and also to 1ssue and deposit any
securities which the Company has authority to issue by way of mortgage, charge,
standard securty, lien o1 security to secure and guarantee the performance by the
Company of any obligaton or hability 1t may undertake or which may become
binding on 1t.

To remunerate any company, peison, or firm by way of consideration for
rendering services received by the Company either by cash payment or by the




(3]

(s)

(®)

(u)

™)

allotment to lum or them of shares or other secunties of the Company credited as
paid up 1n full or 1n part or otherwise as may be thought expedient

To 1ssue and allot securines of the Company for cash or in payment or part
payment for any real or personal property purchased or otherwise acquired by the
Company for any obligation or amount (even if less than the nominal amount of
such secunties) or for any other purpose

To pay all or any expenses incurred mn connection with the promotion, formation
and mcorporation 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, or guaranteemg the subscription of any shares or
other secunities of the Company.

To apply for, promote, and obtain any Act of Parliament, order, or licence of the
Department of Trade or other authonty for enabling the Company to carry any of
its objects nto effect, or for effecting any modification of the Company's
constitution, o1 for any other purpose which may seem calculated directly or
indirectly to promote the Company's 1nterests, and to oppose any proceeding or
apphications which may seem calculated dnectly o1 indirectly to prejudice the
Company's 1nterests

To enter nto any arrangements with any government or authority that may seem
conducive to the attainment of the Company's objects or any of them, and to
obtain from any such government or authonty any chartess, decrees, nghts,
privileges or concessions which the Company may think destrable and to carry
out, exercise, and comply with any such charters, decrees, rights, privileges, and
CONCESSIoNS

To support and subscribe to any charitable or pubhc object and to support and
subscribe to any institution, soctety, or club which may be for the benefit of the
Company or its Ditectors or employees, o1 may be connected with any town or
place where the Company carnies on business, to establish and mamntain or procure
the establishment and maintenance of any non-coniributory o1 contributory
pension or superannuation fund for the benefit of, and give or procure the giving
of donations, gratuties, pensions, allowances, or emoluments to any peisons who
are or were at any time i the employment of or providing service to the Company,
or any company which 1s for the time being the Company's Holding or subsidiary
company as defined by Section 736 of the Companies Act, 1985, or otherwise
associated with the Company in business or who aie or were at any ttme Directors
or officers of the Company or of any such other company as aforesaid and the
wives, widows, famulies and dependents of any such persons, and also to establish
and subsidise or subscribe to any nstitution, association, clubs or funds calculated
to be for the benefit of or to advance the nterests and well-being of the Company
or of any such other company as aforesaid, or of any such persons as aforesaid,
to set up, establish, support and maintain profit sharing or share purchase schemes
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for the benefit of any of the employees of the Company or of any such other
company as aforesaxd and to lend money to any such employees or to trustees on
their behalf to enable any such schemes to be established or maintamed and to
make payments for or towards the insurance of any such persons as aforesatd, and
to subscribe or guarantee money for charitable or benevolent objects or for any
exhibition or for any public, general or useful object, and to do any of the matters
aforesaid exther alone or in conjunction with any such other company as aforesaid.

To distribute among the Members of the Company in specie any property of the

Company of whatever nature, or any proceeds of sale or dispersal of any property
of the Company

To procure the Company to be registered or 1ecognised i any part of the world.

To do all or any of the above things or matters heiein set out n any part of the
world and exther as principals, agents, contractors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise

To do all such other thmgs as may be deemed incidental or conducive to the
attainment of the Company's objects or any of them

And 1t 1s hereby declared that save as otherwise expiessly provided, each of the
objects set forth in each sub-clanse of this Clause shall not be restricuvely
construed but the widest mterpretation shall be given thereto, and they shall not,
except where the context expressly so requires, be in any way lumited by reference
to any other sub-clause or by the name of the Company, and that the provisions
of each sub-clause shall save as aforesaid be carried out in as full and ample a
manner and construed in as wide a sense as if each of the sub-clauses defined the
objects of a separate and distinct company.

The liability of the Members 1s limited

5 (a) The share capital of the company 15 £1,000,000 divided into 1,000,000 Ordinary Shares of £1 00 each

(b) That the share capital of the Company be re-classified as follows

488,255 Ordinary Shares held by Nicholas Baird be converted to 488,255 A Qrdinary Shares of
£1 00 each

3 Ordinary Shares held by Alison Baird be converted to 3 A Ordinary Shares of £1 00 each

75000 Qrdinary Shares held by Barry Baird be converted to 75000 B Ordinary Shares of £1 00
each

75000 Qrdinary Shares held by Tony Baird be converted to 75000 B Ordinary Shares of £1 00 each

And the captal and voting nghts of the A Ordinary and B Ordinary Shares shall rank pan passu o each
other but in proporton to the number of shares aliotted save that dividends and distributions of an tncome
nature made to the A Ordinary and B Ordinary Shares can be paid at different rates between the A Ordinary
and 8 Ordinary Shares at the discretion of the baard of direclors



We, the Subscribers to this Memorandum of Association wish to be formed nto a

company pursuant to this Memorandum, and we agree to take the Number of Shares
shown opposite cur respective names

Number of shares taken
Names and addresses of Subscribers by each Subscnber

BOURSE SECURITIES LIMITED
PEMBROKE HOUSE
7 BRUNSWICK SQUARE ONE

BRISTOL

BS2 8PE

BRISTOL LEGAL SERVICES LIMITED

PEMBROKE HOUSE ONE
7 BRUNSWICK SQUARE

BRISTOL

BS2 8PE 83%&

Total Shares taken

g

Dated this 3rd day of June 1996

Witness to the above signatures’- /p %gﬁ{

THOMAS PAUL RUSSELL
PEMBROKE HOUSE

7 BRUNSWICK SQUARE
BRISTOL

BS2 8PE
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THE COMPANIES ACTS 1985 AND 1989
A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

N.B. ENTERPRISES LIMITED

PRELIMINARY

The Company s a Private Company and, subject as heremnafter provided
and except where the same are varied or exciuded by or inconsistent with
these Articles, the regulations contained or incorporated by reference in
Table A in the Companies (Tables A to F) Regulations 1985 as amended
by the Compames (Tables A to F) (Amendment) Regulations 1985
(hereinafter called "Table A") shall apply to the Company save insofar as
they are excluded or vaned hereby and such Regulations (save as so
excluded or vaned) and shall be deemed to form part of these Articles
References herein to regulations are to regulanons in Table A unless
otherwise stated.

In these Articles the expression the Act means the Compames Act 1985,
but so that any reference in these Articles to any provision of the Act shall
be deemed to mnclude a reference to any statutory modification or re-
enactment of that provision for the time being 1n force

DEFINITIONS

In these Articles unless the context otherwise 1equues -

“these Articles” means the Articles of Association 1n their present

form or as fiom time to time altered;

"Director” means a Dnector of the Company,

"the Board" means the Board of Directors of the Company or 2

duly authorised committee thereof or the Directors
present at a meeting of the Board of Directors of the




reof, 1
C duly authorsed commttee the
Comp e ram is present,

each case al which a quo

means 8 member of the Company

uMembE!"

(a) The share capial of the company s £1,000,000 divided into 1,000,000 Ordinary Shares of £1 00 each
(b) That the share capital of the Company be re-classified as follows
! 488,255 Ordinary Shares hetd by Nicholas Baird be converted 1o 488,255 A Ordinary Shares of
£1 00 each
1 3 Ordinary Shares held by Alison Baird be converted to 3 A Ordinary Shares of £1 0 each
] 75000 Ordinary Shares held by Barry Bawrd be converted to 75000 B Ordinary Shares of £1 00
each
w 75000 Ordsnary Shares held by Tony Baird be converted to 75000 B Ordinary Shares of £1 00 each
And the capial and voting nghts of the A Ordinary ang B Ordinary Shares shall rank pan passu to each
other but (n proportion to the number of shares allotted save thal dividends and disinbutions of an income
nature made to the A Ordinary and B Ordinary Shares can be paid at different rates between the A Qrdinary
and B Qrdinary Shares at the discretion of the board of directors

SHARES

(a)  The Directors are generally and unconditionally authonsed for the purposes
of Section 80 of the Compamies Act 1985 to exercise any power of the
Company to allot and grant rights to subscribe for or convert secunties into
shares of the Company up to the amount of the authonsed share capital
with which the Company is incorporated at any tume or times durng the
penod of five years from the date of incorpoation and the Directors may,
after that period, allot any shares or grant any such nghts under this
authority in pursuance of an offer or agreement so to do made by the
Company within that period. The authonty hereby given may at any time
(subject to the said Section 80) be renewed, revoked or varted by Ordinary
Resolution of the Company in General Meeting

(b) Al unissued shares or securities of the Company not compnsing relevant
securtties shall be at the disposal of the Board who may allot, grant optioas
over or otherwise dispose of them to such persons, at such times, and on
such terms as 1t thinks proper

(¢)  Pursuant to Section 91 of the Compames Act 1985, sub-section (1) of
Section 89 and sub-sections (1) to (6) mclusive of Section 90 of that Act
shall be excluded from applying to the Company

LIEN

The lien conferred by Regulation 8 shall also attach to fully paid shares and the
Company shall also have a first and paramount lien on all shares, whether fully
pad or not, standing registered m the name of any person, whether he shall be the
sole registered 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 Reguiation 8 shall
be modified accordingly

FORFEITURE

The liability of any Member in default of payment of a call shall, if the Board so
directs. also include any costs and expenses suffered or meurred by the Company
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1n respect of such non-payment and the powers conferred on the Board by
Regulation 18 and the provisions of Regulation 21 shall be extended accordingly

TRANSFER OF SHARES

The Board may, m 1ts absolute discretion, and without giving any reason therefor,
decline to register a transfer of any share, whether or not it is a fully paid share.
Regulation 24 shall not apply to the Company.

TRANSMISSION OF SHARES

The Board may at any time give notice requiring any person entitled to a shaie by
reason of the death or bankruptcy of the holder thereof to elect erther to be
registered himself 1n respect of the share or to transfer the share and if the notice
15 not comphied with withun sixty days the Board may thereafter withhold payment
of all drvidends, bonuses or other moneys payable in respect of the share until the
requirements of the notice have been complied with Regulation 31 shall be
modified accordingly

PROCEEDINGS AT GENERAL MEETINGS

If withn half an hour from the tune appointed for a general meeting, a quorum is
not present, the meeting, if convened upon the requisstion of membeis, shall be
dissolved, in any other case, 1t shall stand adjourned to the same day n the next
week at the same time and place or to such tume and place as the Board may
determme  If a quoruin 15 not piesent at any such adjourned meeting within half
an hour fiom the time appointed for that meeting, the meeting shall be dissolved.
Regulation 41 shall not apply to the Company

A poll may be demanded at any general meeting by any member ptesent in person
or by proxy and enutled to vote Regulation 46 shall be modified accordingly

DELEGATION OF DIRECTORS' POWERS
Any commmttee of the Board may consist of one or more co-opted persons other
than Directors on whom voting 1ights may be conferred as members of the

Commitiee but so that -

0 the number of co-opted members shall be less than one-bhalf of the total
number of members of the comnittee; and

(1i)  no resolution of the commuttee shall be effective unless a majonty of the
members of the committee present at the meeting are Directors

Regulation 72 shall be modified accordingly
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APPOINTMENT AND RETIREMENT OF DIRECTORS

(a)  The minimum number of Directors shall be one and in the event of there
being a sole Director, he shall have all the powers and the subject to all the
provisions herein conferred on the Directors and he or any alternate
Director appointed by him shall alone constitute a quorum at any meeting
of the Directors. Regulations 64, 89 and 90 shall be modified (and all other
Regulations n these Articles relating to Directors shall be construed)

accordingly.

(b) The Directors shall not be subject to retirement by rotation and
accordmgly:-
() Regulations 73 to 735 1nc1usnl/e, Regulation 80 and the last

sentence of Regulation 84 shall not apply to the Company,

(1i) Regulation 76 shall apply but with the deletion of the words "other
than a Director retinng by rotation”,

(i) Regulation 77 shall apply but with the deletton of the words m
brackets "(other than a Director retinng by rotanon at the
meeting)";

() Regulation 78 shall apply but with the delenon of the words "and
may also determune the rotation 1n which any additional Directors
are to retire”; and

™ Regulation 79 shall apply but with the deletion of the words “and
shall not be taken 1nto account in determuning the Directors who
are to retire by rotation at the meeting”.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money
without lirmut 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 shares) to Section 80
of the Act to grant any mortgage, charge or standard security over 1ts undertaking,
property and uncalled capital, or any part thereof, and to 1ssue debentures,
debenture stock, and other securities whether outright or as security for any debt,
lability or obhgation of the Company or of any third party.

DIRECTORS
The Dircctors shall be entitled to such remuneration (af any) by way of fee as shall

from time to time be determmuned by the Company in General Meeting  Unless and
until so determined, remuneration shall be at such rate as the Board shall from
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disclosure that the Director has an interest in any such transaction
of the nature and extent so specified,

(i) an mterest of which a Drrector has no knowledge and of which it
is unreasonable to expect hum to have knowledge shall not be
treated as an interest of hs; and

(ii1) an miterest of a person who is, for any purpose of the Companies
Act 1985 (excluding any statutory modification not 1n force when
this Article becomes binding on the Company), connected with a
Director shall be treated as an mterest of the Director and, m
relation to an alternate Director, an interest of his appointor shall
be treated as an interest of the alternate Director without prejudice
to any interest which the alternate Director has otherwise

Regulations 86, and 94 to 96 inclusive shall not apply to the Company
PROCEEDINGS OF DIRECTORS

An alternate Director who 1s hiraself a Director and/or who acts as an alternate
Director for more than one Director shall be entitled, n the absence of his
appowntor(s), to a separate vote or votes on behalf of hus appointor(s) in addition
(of he is himself a Director) to his own vote. Regulation 88 shall be modified
accordingly

DIVIDENDS

Dividends shall be declared and paid according to the amounts paid up or credited
as paid up on the shares on which the dividend is paid. Regulation 104 shall be
construed accordingly

NOTICES

A notice served by post shall be deemed to be given at the expiration of twenty-
four hours (or, where second class mail is employed, forty-eight hours) after the
fime when the cover containing the same 1s posted Regulation 115 shall be
modified accordingly

SEAL

The Directors shall decide whether the company shall have a seal and if so shall
provide for the safe custody of the Seal and of any official Seal for use abroad
pursuant to the Statutes, and such Seals shall only be used by the authonty of the
Drrectors or of a committee of the Directors authorised by the Directors in that
behalf, and every mstrument to which the Seal shall be affixed shall be signed by
a Director and shall be countersigned by the Secretary or by a second Director or
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time to time determine  Such remuneration shall be deemed to accrue from day
to day The Directors (including alternate Directors) shall also be entitied to be
paid their reasonable travelling, hotel and other expenses of attending and
returming from meetings of the Company or otherwise incurred while engaged on
the business of the Company or 1n the discharge of their duties. Regulations 82
and 83 shall not apply to the Company

Any Director, who, by request, performs special services or goes or resides abroad
for any purposes of the Company or who otherwise performs services which, in
the opinion of the Board, are outside the scope of the ordinary duties of a Director
shall receive such extra remuncration by way of salary, percentage of profits or
otherwise as the Board may deterrmune which shall be charged as part of the
Company's ordinary working expenses.

Subject to the provisions of the Compames Act 1985 and provided that he has
disclosed to the Directors the nature and extent of any matenal iterest of his, a
Director notwithstanding his office.-

(a) may be a party to, or otherwise interested in, any transaction or
arrangement with the Company or 1n which the Company 15 m any way
interested,

(b) may be a Director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested 1n, any body
corporate promoted by the Company or in which the Company 15 in any
way nterested;

(c)  may, or any firm or company of which he 15 a member or Director may, act
in a professional capacity for the Company or any body corporate mn which
the Company 1s in any way interested,

(d)  shall not, by reason of his office, be accountable to the Company for any
benefit which he derives from such office, service or employment or from
any such transaction or arrangement or from any interest in any such body
corporate and no such transaction or arrangement shall be hable to be
avoided on the ground of any such interest or benefit, and

(¢)  shall be entitled to vote and be counted in the quorum on any maiter
concerming paragraphs (a) and (d) above

For the purposes of this Article -

(i) a general notice to the Directors that a Director 1s to be regarded
as having an interest of the nature and extent specified 1n the
nofice in any transaction or arrangement in which a specified
person or class of persons is interested shall be deemed to be a
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by some other person appointed by the Directors for the purpose Regulation 101
of Table A shall not apply

SHARE CERTIFICATES .

In the event that the Directors decide that the company shall not have a seal then
share certificates or other documents issued by the company may be signed by a
director and secretary of the company, or two durectors of the company, and
expressed (in whatever form of words) to be executed by the company and shall
have the same effect as if executed under the common seal of the company and
Regulation 6 of Table A shall be modified accordingly.

(a)

(b)

INDEMNITY

Every Director or other officer or anditor of the Company shall be
indemnified out of the assets of the Company against all costs, charges,
losses, expenses and liabihities incurred by im in the execution of his
duties or m relation thereto ncluding any hability mcurred by him in
defending any proceedings, whether civil or criminal, 1n which yjudgment
is given in s favour or in which he 1s acquitted or the proceedings are
otherwise disposed of without any finding or admission of any matenal
breach of duty on hus part o1 i connection with any application in which
relief 15 granted to him by the Court and no Director or other officer shall
be hiable 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 orn
relation thereto But this Article shall only have effect 1o so far as s
provisions are not avoided by Section 310 Of the Act

The Directors shall have power to purchase and matntatn for any Director,
officer o1 Auditor of the Company insurance against any such hability as
1s referred to n Section 310(1) of the Act from and after the bringing nto
force of Section 137 of the Companies Act 1989

Regulation 118 shall not apply to the Company




Names and addiesses of Subscribers

BOURSE SECURITIES LIMITED

PEMBROKE HOUSE

7 BRUNSWICK SQUARE
BRISTOL

BS2 8PE

BRISTOL LEGAL SERVICES LIMITED

PEMBROKE HOUSE

7 BRUNSWICK SQUARE
BRISTOL

BS2 8PE

Dated this 3rd  dayof June

Witness to the above sighatuies -

THOMAS PAUL RUSSELL
PEMBROKE HOUSE

7 BRUNSWICK SQUARE
BRISTOL

BS2 8PE

1996
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