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Statutory Declaration of comnpliance
with ﬁﬂequnmments on application
for registration of a company

Pursuant to section 12(3) of tha Companies Act 1985

To he Registrar of Companies Forofficlaluse Forofficialuse
Lol Bl el |
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[l 93322 ¢
Name of company
I - Akl AL AR
*

ACCORD SEBVICES LIMITEDR

e A PO AT TIRANRE L P,

DAVID STEWART HODGEOHN, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

do solemnly and sincerely declare that | am a [Sefieiterengagedinthe-formatien-ofthe-
cormpary]T [person named ag director or secretary of the company In the statement delivered to
the registrar under saction 10(2)1 and that all the requirements of the abova Act ir: respect of the
registration of the above company and of re=sr. 1. sracedent and incidental to it have been
complied with,

And | make this solemr: declaration con:cientiously beliaving the same lo be true and by virtue of
the provisions of the Statutory Daclaratiore Act 1835

Declar.d at 11, SHIP STREET Declarant to sign below
BRECON,

POWYS
Dated the 22nd day of December, 1938,

—— = :

A Commissioner for Qaths or Notary Public or Justiceef = -
the Peace or Solicitor having the powers confetred on a
Commissicner for Ozaths.
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W
Presentor's name, address and For official use
reterence (if any): How Companios Seclicn Postrosm
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COMPAMIES UORM NO. U

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

s Please do not Pursuant to section 10 of the Compa.lies Act 1985
write in
this margin

Tu the Registrar of Companies

Pleagse complote For official use
legibly, preferably
in black type, or
bold block lettering

Name of company

* i full :
of company Y ACCORD  SEZJICES LIMITED

The intended situation of the registercd office of the company on incorporation is as stated below
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15V €uoof | CROMMCIAL__VHOUSE
WIGH  STRECT
§ GO LA
SSF AL Postcode| CRAA BAR, .
If the memorandum is delivered by an agent for the subscribers of the -~y
mamorandum please mark ‘X'in the box opposite and Insart )<
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Tha nameis) and particuiars of ihe person who is, or the persons who are, to be the first director or
directors of the company (note 2) are as follows:

flease do not
write In
this margln

Na(ﬁc:?note §) Bas FosePid LA Business occuszation
Ted Meoceqar
Previous namals) (note 3) Nationality
Address (note 4) MAMLAGRY — SAIGMERT BeiTis K
ELMSE & | B Forg : Date of birth (where applicable)
Postcode| @3 qu T (note B6)

QOther directorships t

Vi

| consent to act as diredtor/6f the company named on page i e s ] 7
Signature ¢" lﬁf\ , Dsta‘%ﬁ%bh \]3[} L
M
Name {note 3) Pa130AP MICHREL  LIEGDOR Business occupation
— CERTBIED ACCLUNTANT

Previous name(s} ‘note ) Nationality

Address (note 4) 1@ porBUAM 2D BTy

1BPSadiCtA Date of birth (where applicable)
Postcode| Py uwa.G {note 6)

Other directorships 1 . WALNEL ¢ Sax LD,

POt —  wIRANMGRL  Inks BPPLAAMUED I

Woraltsd & SAMPFOLIL _ CUARMBER. M CoAMeres, LT

1 enter particulors
of other
directorships

held or previously
held (sea note 5}
if this space Is
insufficient use a
continuatlon sheet.

j consent to 4ct as)jirector of the company named on page 1

: L O e % DED VR
Signature \ : “‘M/ Date“ B ELL B
Name (note 3) Business occupation
Previous namels) (note 3} Nationality

Address (note 4) 7

_Date of birth {where applicable)

Postcode | inoted)

Other directorships 1 /

/’

’ 7
z

pd

| consent to act as direc’my/rﬁe company named on page 1

Signature Date

Page 2
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Page 3

The name(s) and particuiars of the persan who ig, o the persons who areto bs tha first ssoretary, or joint

secretaries, of the comipany are as follows:

VG K ]
Name {(notes 3 & 7} PRARAR  MIOAEL. LWEARGR
Previous name(s) (no‘e 3)
Address {notes 4 & 7) 15 NofLaRy A8, 1Psuhes
Postcods| {Pu. WG,

{ consent to act as secretary of the company namad on page 1

- 9 JA R o BED
Signature {,\V‘W_,M) _y _Date ’ b 1A

Name (notes 3 & 7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3)

Address (notes 4 &7} 2 BACHES STREET

LONDON

Postcode

i,

i consent fo ect as/yﬁ:r tary, of /9 company namesi on page 1
LR VR

y té fﬁ

Signature i‘fufélﬂ’ﬁil/:f}@ﬂ (Authorised Signatory) ,Pfi'i?l... o
—_—

Signature of agent on bahalfofaubsriboré?;@ A o Date * AEE
T e LT

Signed Bato

Signead Date

Signad Date

Signed Date

Signed Date

Signed Date
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COMPANIES HOUSE

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

ACCORD SERVICES LIMITED

1, The Company's name is "ACCORD SERVICES LIMITED",
2. The Company's registered office is to be sltuated In England & Wales,

3. The Caompany’s objects are :-

(8 To carry on business as tea planters and (o purchase or otherwise acqulre,
plant, equip, manage and carry on tea estates and gardens and generally as brokers,
importers  and exporters of, wholesale and velall dealers In, refiners, processors,
preparers, nackers, canners, bottlers, suppliers and distributors of, tea, coffee,
cocoa, infusions, spices, or any other commodities; to treat and render marketable
any such produce, and to sell, dispose of and deal in any such produce, either in
its prepared, manufactured or raw state; as commission and insurance agents,
forwarding agents, carriers by land, sea and air, ship-owners, shipbuilders and
charterers of ships and other vessels, owners, builders and charterers of aircraft,
dock owmers, storekeepers, warehousemen and wharfingers, ship and Insurance brokers
and financiers.
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{b) Ta carry on any other trade or buslness whatever which can in the opinion &f the Board of
flirectors be advantageouvsly carried on in connectlon with or ancillary to any of the businesses of the
Campany,

(c) To purchase or by any other means acquire and lake options over any properly whatever, and any
rights or privileges of any kind over ar in respect ol any property.

{d) To apply for, register, purchase, or by other means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhers any patonts, patent :ights, brevets d'invention, licences,
secret processes, trade marks, designs, protectlons and concessions and to disclaim, alter, modily, use
and turn to account and to manulacture undar or grant licences or privileges in respect of the same,
and 10 expend money in experimenting upon, testing and Iimproving any patents, inventions Ar rights
which the Company may acquire or propose 10 acguire.

{e) To acqulre or undertake the whole or any part of the business, goodwill, and assets of any person,
Hrm, or company carrying on or proposing to carry on any of the businessos which the Company Is
authorised to carry on and as part of the consideration for such acquisition to undertake all or any of
the liabilitles of such person, firm or company, Or to acquira an Interest In, amalgamate with, or
enter into partrership or into any arrangement for sharing profits, or for co-gperation, or for mitual
assistance with any such persen, firm or company, or for subsidising or otherwise dssisting any such
person, firm or company, and to give or accept, by way of consideration for any of the acts or things
aforesaid or property acquired, any shares, debentures, dobonture stock or securities tha? may be
agreed upon, and 10 hold and retain, or sell, morigage and deal with any shares, debentures, debenture
stock or securitios so racelvad.

{f} To improve, manage, caonstruct, repair, develop, oxchange, ot on Jease or otherwise, mortgage,
charge, sell, dispose of, turn to dccount, grant Bicences, options, rights and privileges in rospect of,
or otherwise deal with aft or any part of the proparty and righiz of the Company.

{g) To invest and doal with the mopeys of the Company not immediately required In such manner as may
{rom time to time ha detarmined and to hald or othervise deal with any investments mada,

{h) To lend and sdvance money or give credit on any wrms Jad with or without cocurity (0 any porson,
firm or company {including without prejudice to tha generality ¢. the 7 »ialng any holding company,
subsidiary or felfow subsidiary of, or any other company assaciate.” 1w » , wxdy with, the Company), to
enter into guaranteas, confracts of indemnity and surctyships of all kinus, to recelve monpy on deposit
ar lean upon any tarms, and 10 secure or gudrantea jn any maoner and upon any teems the payment of any
sum of money or the performance af any cbligatfon by any porson, firm or company (Including vithout
prefudice to the generality of the foragoing any such holding company, subsitiary, feilow subsidiary or
associated company as aforasald).

() To borrow and ralse mongy in any manngr and (o secure the repayment of any monay borrowad, saised
or owing by mortgage, charge, standard sccurily, len or ciher sceurity upon the whole or any pant of
the Company's property or asscte (whother present or futurg), including its uncalled capitel, and also
by a similar mortgage, charge, otandard sgcurily, llen or sesJrity @ secwre and Quardantee the
periinrmanca by the Company of any cblfgation or labllity it may untoentake or whick may becomoe binaing
onit.

(i} To draw, make, aczept, endorse, discount, nogoilate, oxecute and {ssue chequos, bills of axchange,
promigsory notes, bifls  of faging, warrams, dobentures, and  other nogotiaile  or  tronsferable
instrumenis,

(k) To apply for, promote, and obtain any Act of Padlament, order, or ficence of tho Dopartmont of
Trade or other authority for enabling the Company 10 carry any of Mg objeets into offect, or for
aeffacting any moditication of the Company's constitution, or for any ather purpose which may scom
calcuiated diractly or Indirectly 10 promote tha Company's nterasts, and 10 oppase any proccedings or
applications which may seem ealculated direetly or indirocily to prejudice the Company's intarests,

() To enter into any arrangemaonts with any qovornment or authority (cupreme, municipal, focal, or
otherwise} that may geem conducive to tha sitainmont o!f the Company's abjocts or any of them, and to
obtain from any such gavernmant or aulhosrily any chartars, docrpes, rghts, privileges or concassions
which the Company may think deslrafife and to tdrry out, excrcise, and ¢oraply with any such chartors,
decreas, rights, privileges, and concasafung,

{m} To subscribe for, taka, purchase, or otharwise acatire, bhold, sofl, doal with and dispose of,
place and underwrite shares, stocks, debonturas, debenture stocks, bonds, obligations or sccurities
issued or guaranteed by any other company constituled or carrying on business in any part of the world,
and debentures, debenture stocks, bonds, obfigations or securitios lsgued or quaranteed by any
government gr authority, municipal, Jocal or otharwige, In  any pat of the world,

{n} To control, manage, finance, subsitise, co-ordinate or otherwise assist any company or companies
in which the Company has a direct or indiract finanuial intorest, (o provide seeretarial, administrative,
technical, commarcial and other services and fachities of all kinds for any such company or companies
and to make payments by way of subvention or otherwise and any other arrangements which moy seem
desirable with respect to any business or operations of or gonerally with respect to any such company
or compantes.
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(0) To promote any other company for the purpose of acquiring the whole or any part of the
business or groperty r undertaking or any of the liabilitles of the Company, or of undertaking any
business or operatlons 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 aof any such company as
atoresaid, .

{p) To sell or otherwise dispose of the whole ar any part of the businass or property of the
Company, either together or in portions, for such consideration as the Company may think fit, and in
partlcular for shares, debentures, or securities of any company purchasing the same,

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

{r) To remunerate any perscn, firm or company rendering sarvices to the Company elther by cash
payment or by the allotment to him or them of shares or other securities of thg Company credited as
pald up in full or in part or otherwise as may be thought expadient.

{s) To pay all or any expaenses Incurred In connectlon with the promotion, formation and
incorporation of tha Company, or to contract with any person, flrm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing, selling, or guarantoceing the
subscription of any shares or other securities of the Company,

(t) To support and subscribe to any charitable or public object and to suppont and subscribe 10
any Instltution, saciety, or club which may be for the benefit of the Company or its Directors or
employees, or may bo connected with any town or place whore the Company carrios or business; to give
or award pensions, annuities, gratitles, and suporannuation or othor allowances or bonefits or
charitable ald and generally to provide advanmtages, facilities and sgervicas for any persons who aro or
have been Directors of, or who are or have baen omployed by, or who are sorving or have served tho
Company, or any company which Is a subsidiary of the Company or iha holding company of the Company of a
fellow subsidlary of the Company or the predecessors in business of tha Company or of any such
subsidiary, holding or fellow subsidiary company and to the wilvos, widows, children and othor ralatives
and dopendants of such porsons; 10 make payments towards Inguranco; and to got up, astablish, support
and maintain superannuation and other funds or schomes (whether contributory or non-contrlbutory) for
the benelit of any of such porsons and of thoir wives, widows, chikiren and other rolatives and
dependants; and to set up, estabilsh, support and malntaln profit sharlng or share purchase gchemas for
the benefit of any of the employeas of the Compuny or of any such subsidiary, holding or follow
subsidiary company and to lend monoy to any such employees or to frustees cn their bohalf to cnable any
such purchase schemas to be established or maintained,

(u) Subjoct to and In accordance with @ due cempliance with the provisions of Soctions 1656 10 158
(inclusive} of the Act (it and go far as suck provigions ghall he applieabla), to give, whether
directly or indirectly, any kind of financfal assistance (as defined in Section 164(1)(a) of thae Act)
for any such purpese ac Is specified in Seetion 161(1) andlor Secction 1651(2) of tho Act.

{v) To digtribute among the Mcmbers of the Company in kind any propeny of tho Company of
whatever paturg,

(w)To procure the Company to he registerad  or reeognised In any  part  of the world,

(x) To do al or any of the things or mattcrs aforesaid in any part of the wvorld and elther as
principals, agents, contractors or eoderwise, ond by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjune’ an with athers,

(y) To do ali such other things as may be deemed Incidental or eonducive to the attalnmont of the
Company's obfects or any of them.

AND so that;-

(1) Mone of the objects sct forth In any sub-clauge of this Clsuse ghall be rostrictive!,
construed but the widest interpratation chali be given to each such object, and nono of such oblects
shall, except where tha context exprossly so requlres, bo In ony way limlled or restricted by referonce
to or inference from any other object or obfecis sat forth In gsuch gub-clause, or by rol.renco to or
inference from the terms of any othor sub-clause of this Clause, or by roference to or In‘erance from
the name of the Company.

(2) tone of the sub-clauses of this Clause and none of tha objects thoroin spociflad shall
pe deemed subsidiary or ancillary to any of tho objects gpecified In any other such sub-clause, and the
Company shall have as full a power to exerclse each and evary one of the oblects specified In oach
sub-clause of this Clauce as though each such sub-clause containad the objects of a separatoe Company.

(3) Tha word “Company” In this Clause, except where used In refaronce to tho Company, shall
be deemed to inciude any partnership or other body of parsons, whether incorporated or unincorporatad
and whether domiciled In the United Kingdom or alsawhere.

(4) in thiz Clause the expression "the Act® mezns the Companles Act 1985, but so that any
raference In this Clause to any provision of the Act shall be doomed 1o Include a referenca to any
statutory modificatlon or re-enactment of that urovision for the time being in forco.



3, The liability of the Members Is limited.
5. The Company's share capital is £100000 divided into 101000 shares of £1 each,

We, the subsctibers to this Memarandum of Assoclation, wish to be formod into a Company pursuant tQ
this Memorandum; and we agree to take the number of shares shown opposite our respective hames,

s -2 cera —— FYose e o

Number of shares taken
Names and Addresses of Subscribers by each Subsctiber

For and on behalt of o
1. Instant Companies Limited < . One

2 Baches Street “\
London N1 6UB

Far and on behalf of

2, Swift Incorporations Limited
2 Baches Street
London N1 6UB

Totzl shares taken - Two

e T T i ——— e o=

Dated the 22nd day of Decembar, 1988,

Witness to the abova signatures, Terry Jayne
2 Baches Streot

London M1 EUB - ,
/\9 ﬂtﬂ/b\./w' P

THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

ACCORD SERVICES LIMITED

PRELIMINARY

1. {a) The Regqulations contained fn Table A in the Schedulo 10 tho Companlos (Tahles A to Fy
Regulations 1985 as amended by the Companias (Tables A to F) (Amendmcent) Rogulations 1305 (such Table
being horainafter called "Table A"} chall apply fe the Company gavo in o for 83 thoy ara cxchided or
varled horeby and such Regulations (save as so oxcluded eor varied) ond the Aricles harelnaftar
contained shail ba the regulations of the Company,

() in thase Articlas tho oxpression “the Act” means the Companlos Act 1885, but so thst any
reterence In thegse Articles to any provision of the Act shsit be doemed to Includo @ roforence to any
gstatutory modification or re-enactment af that provision for the tims haing In force,

ALLOTMENT OF SHARES

2. (a) Sharon which ara comprised [n the suthorised share capial with which the Co pany s
incorporated shall be under the control of the Directors who may (subject to Sectien €0 of the ot and
to paragraph (d) below) allot, grant optiona aver or othorwise dispose of tho same, to such persond, on
such terms and in guch mannsr ag thay think fit,

{b) All sharas which are not comprised In tho authorised share capital with which the Company Is
incorporated and which the Oirectors propogse o lssus shall flrst bo offered 1o the Membors In
proportion as nearly as may ba to tha number cf the existing shares held by them raspactively unless
the Company In General Meeting shall by Special Resolution otherwise direct. The offar shall be made
by notice specifying the number of shares offered, and limiting a porlod (not belng legs than fourtean
days) within which the offer, if not accepted, wili be doemed to be doclined, After the oaxpiration of
that period, those shzres so deemed to he declined shall be offared In the proportion aforesald to the
parsons who have, within the sald period, accepted all the shares olfersd to thom; such further offer
chall be made in like terms In the same manner and limited by a like perlod as the original offer. Any
ghares not accepted pursuant to such offer or furthor offer as aforesald or not capable of being
offered as aforesald except by way of fractlons and any shares releasad from the provigions of this
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Article by any such Speclal Resolution as aforesald shall be under the contral of the Directors, who
may altot, grant options over or otherwise dispose of the same to such persouns, on such terms, and in
such manner as they think fit, provided that, In the case of shares nnol accepted as atarasald, such
shares shall not be disposed of on terms which are more favourable to the subscribers therefor than the
terms on which they were offered to the Members, The foregoing provisions of this paragraph (b) shall
have effect subject to Section 80 of the Act.

(¢) In accordance with Sectlon 91(1) of the Act Sections 88{(1) and 80(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 Sectlon 80 of
the Act, to exercise any power of the Company to allot and grant rights to subscribe for or converi
securities into shares of the Company up to the amount of the authorised share capital with which the
Company Is Iincorporated at any time or times during the perlod of five years from the date ot
incorporation and the Directors may, after that perlod, allot any shares or grant any such rights under
this autharity 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, ravoked or
varied by Ordinary Rescl n of the Company In General Meoating.

SHARES

3. The lien conferred by Clause 8 in Table A chall attach alse to fully paitdup 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 Habllity to the Ceompany, whothor he shall be
the sole registered holdor thereof or shall be one of two or more joint holders, for all monoys
presen:ly payable by him or his estate to the Company. Clause & fn Table A shall he modifiod
accordingly.

4, The flabllity of any Member In default in respect of a cali shall bo incroeased by the addition at
the end of the first sentence of Clause 18 in Table A of the words “and alf expenses that may have beon
Incurred by the Company by roason of such nan-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notica convening a General Meating shall be required to specify the gencral nature of the
business to be transacted only In the case of special buslhess and Clayse 38 in Table A shall be
modificd accordingly.

All busingss shall be deemed cpecfal that is transacted at an Extraordinary Ganeral Mecting, and
also alf that is ftransactod 3t an Annual General Meeting, with the oxcepticn of declaring o dividend,
the consideration of the accounts, balance shoets, and the roports of the Dirpctors and Awditors, and
the appointmant of, and the fixing of the remuneration of, the Auditors,

(b) Every notice convoning a Ganeral feeting shall cemply wilth the provisions of Section 372(3)
of the Act as to giving information to Members In regard 19 the  aght to appoint proxies; and notices
of and othor communicotiong relating o any Gencral fooling «hich sny Hembier is entitted 10 recolvo
shali be sgent to the Dlrectors and 10 the Audiiors for ths time being of the Company,

6. (2) Clauce 406 in Table A chall be read and construed ao If the words “al the ¢mo when tho
teeting procoeds to businesa” were added at the and of the first sentonco,

(b) f a quorum ¢ not present within holt an hewr frem the time cppointed for a General Mooting
the General Maoting chall stand adjourncd to the same day In the next wock at the same timo and place
or to such other day and at such othar time and placoe as the Dlrectors may dotermine; and if at tho
adjourned Genaral Meating 8 quorum is not present within hall en hour {from the time appolnted thorefor
such adjournot General Mceting shall be dissalved.

(c) Clause 41 in Tatloe A shall not apply to the Company.
APPOINTIMENT OF DIRECTORS

7. (a) Clausa 64 in Tabla A shail riot apply to the Company.

{p) The maximum number and minimum numbor raspectively of the Directors may be dotermined from
time to time by Ordinaiy Resolutlon in Genaral Meeting of the Company., Subject to and In dofault of
any such determination thare shall be no maximum number of BDircctors and the minimum number of
Directors shall be one. Whensoever the minimum number of the Directors chall be one, a sole Director
shall have autharity to exercize all tha powers and discrotions by Table A and by these Arlcles
expressed to be vesied in the Directors generally, and Clause 89 In Table A ghall be madified
accordingly.




{c) The Directors shall not be roquired to retire by rotation and Clauses 73 to 80 (inclusive) In
Table A shall not apply to the Company.

(d) No person shall be appointed a Director at any General Meoting unless eithen-
() helis recommended by the Directors; or

(i) not less than fourteen nor more than thirty-live clor® days betora the date appointed
for the General Meeting, notice executed by a Member qualitied to vote at the General Meeting has been
given to the Company of the Intention to propose that person for appointment, together with notice
axecuted by that person of his willingness to be appointed,

(e) Subject to paragraph (d) above, the Company may by Ordinary Resolution in General Meeting
appeoint any person who is wiling to act to be a Dlrector, either to fill a vacancy or as an additional
Diractor,

(f The Directors may appoint a person who s willing to act t0 be a ODirector, elther 1 1 2
vacancy or as an additional Director, provided that the appointment does not cause the numuer 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.

BORROWING POWERS

8. The Dircctors may exercise all the powers of the Corpany to Borrow monoy without limit as to
amount and upon such torms and In such measer 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 Its undeortaking, property and ancalfed capital, or any part thercof, and 1o issuo
debentures, debenture stock, and other gecuritfes whother outright or as security for any dabt,
liabllity or obligativn of the Company or f any third party.

ALTERMATE DIRECTORS

9, (a) An alternate Director shall not be entitlad as such to recelve any romunaratiun  from the
Company, save that he may be paid by the Company cuch part (if any) of the remuncration othorwiso
payable to his appointar ac such appointer may by notice In writing to the Company from timo to time
direct, and the first sentance of Clause 66 in Taklo A shall be modified accordingly.

(b) A Directar, or any such other person as Is montioncd In Clause 66 In Table A, may act g8 an
alternate Director to represent more than one Dircctor, and an olternaie Ofrcctor shall bBa entitled at
any meoting of the Diraciors or of any committee of the Dircetors 0 one vote for avery Director wihom
he repragsents In addition to his own vete (it any) as @ Dircetor, but he shall count as only one lor
e purpose 2f determining whether a quorum Ig gresant,

DISQUALIFICATION OF DIAZCTORS

10, Tre office of a Rirsctor chall be vacated If ho bacomes incapable by reasen of liness or injury
of managing and admis Jterdng Kis property and alfairs, angd Clausc 8% in Tabkio A shall bo modified
accardingly.

GRATUITIES AMD PENSIONS

11. (a) The Directors may oxarclse the powers of tha Compazy conferred by Clouce (i) of tho
Memorandum of Association of the Company and ghall be entitled to retoin any benusfilts recelved by them
or any of them by raasan of the exerclze of any such poweors.,

{b)} Clausa 87 in Tahle A shall not apply tn the Campany,
PROCEEDINGS OF DIRECTORS

12. (2} A Director may vote, at any meeting of the Directors or of any comnmiltce of the Diroctors, on
any recoiution, notwithstanding that it In any way concerns or relates to a matter in which hoe has,
directly or indirectly, any kind of interest whatscaver, and if ho shall vote on any such resolution as
aforesald his votz shali ba counted; and In rclation to any such resolution as aforesald he ghall
(whether or not ha shall vote on the same) be faken Into account Ik calculating the quorum present at
the meeting.

{b} Clauses 94 to 57 {inclusive) in Table A shall not apply 10 the Company.




INDEMNITY

13. (a) Every Director or other officer of the Company shall be indemnified out of the
assets of the Cempany against all losses or liabilities which he may sustain or incur in or
about the execution of the duties of his oflice or otherwise in relation therato, 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 or 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.

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

TRANSFER OF SHARES

14.(a) The Directors shall, subject {o Clause 24 in Table A, register lhe fransfer or,
as the case may be, ransmission of any shares:-

(i) to a member of the family of @ Member or deceased Member;

(i) to any person or persons acling in the capacity of lrustee or lrustees of a
trust created by a Member (by deed or by will) or, upon any change of rusiees of a frust
so created, lo the new lrustee or truslees (so that any such transler as aforesaid shall
be registered pursuant to this paragraph only if such shares are to be heid upon the terms
of the trust) provided that there are no persons benglicially interested under the trust
other than the Member or members of hig (amily and the veling righls confarred by any such
shares are not exercisable by or subject to the consent of any person other than the
trustes or trustees of the trust or the Membor or moembers of his family and also the
Directors are salisfisd that the trust is and 15 intended fo remain a wust the sole
purpose of which is to benefit the Member or membaors of his famiiy;

(ifi} by the trustee or trusteas of a lrust o which sub-paragraph (i) ahove auplics
to any person beneficially interestod under the trust being the Member or & member of
fus family;

(ivi to the legal personal represenialives of a deceased Membet where under the
provisions of his will or the laws as o inlestacy the persons beneficially entitied to
any such shares, whether immediately or contingonlly, are members of the family (as
hereinafter defined) of the deceased Membar and by the legal personal reprosentatives of
a deceasad Member to a member or members of the family of the deceased Member;

(v} to any other Member of the Company.
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(h) For the purpose of paragraphs (a) and (j) of this Article but not any other
paragraph:

(i) the word "Member" shall not include a person who holds shares only in the
capacity of trustee, legal personal representative or trustee in bankruptcy but shall
include a former Member in any case where the person concerned ceased to be 2
Member as the result of the creation of the relevant trust; and

(i) the words "a member of the family of a Member" shall mean the husband, wife,
widow, widower, child and remoter issue (including a child by adoption), parent
(including adoptive parent), brother and sister (whether of the full or half blood and
including a brother or sisier related by adoption), and child and remoter issue of any
such brother or sister (including a child by adoption), of the Member.

(c) Notwithstanding the provisions of this Article, the Directors may decline to
register any transfer or transmission which would otherwise be permitted hereunder
without assigning any reason therefor, if it is a transfer:-

(i of a share (whether or not it is fully paid) made pursuant to paragraph ()]
below;

(it of a share pursuant to paragraph (a) by a Member of the Company who Is
employed by the Cornpany in any capacily provided (hat this restriction shall not apply o
such Members' legal personal represenlatives.

Clause 24 in Table A shall, for these purposes, be modilied accordingly.

(i Save where a transfer is made pursuant to paragraph (a) above any person
(hereinafter called “the proposing transforor”) proposing lo lrangler any shares shall
give nolice in writing (heremafter called "the lransfor notice”) to the Company ihat he
desires to transfer the same and gpecifying the price per share which in tws opinion
constitutes the fair value thereof. The transfer nolice shall constitute the Company the
agent of the proposing transferor for the sale of all (bul not some of) the shares
comprised in the lransfer notice to any Member or Members willing to purchase the same
(hereinafter callec "the purchasing Memiber”} at the price specified thercin or at the fair
value certified in accordance wilh paragraph (f) below (whichever shail be the lower). A
transfer notice shall not be rovecabla excopt with the sanction of the Direclors.

(e) The shares compriged in any transfer nolice shall be offered (o the Members
(other than the propesing transferor) as nearly ag may be in proportion to he number of
shares held by them respeclively. Such offer ghall be made by notice in writing
(hereinafter calied "the offer notice”) wilhin seven days aiter he receipt by the Company
of the transfer notice. The offer notice shall stale the price per share specified in the
transfer notice and shall fimit the time in which the offer may he accepted, not being
less than twenty-one days nor more than forly-two days after the date of the offer notice,
provided that if a certificate of valuation is requested under naragraph (f) below the
offer shall remain open for acceptance for a period of fourleen days after the date on
which notice of the *air value cerlified in accordance wilh that paragraph shall have been
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given by the Company to the Members. For the purpose of this Article an offer shall he
deemed to be accepted on the day on which the acceptance is received by the
Company. The offer notice shall further invite each Member o state in his reply the
nurmber of additional shares (if any) in excess of his propartion which he desires to
purchase and if all the Members do not accept the offer in respect of their respective
proportions in full the shares nol so accepted shall be used to satisfy the claims for
additional shares as nearly as may be in proportion to the number of shares already held
by them respectively, provided that no Member shall be obligad to take more shares
than he shall have applied for. If any shares shall not be carahle without fractions of
being offered to the Members in proportion fo their existing holdings, the same shall be
offered to the Members, or some of them, in such proportions or in such manner as may be
determined by lots drawn in regard thereto, and the lots shall be trawn in such manner as
the Directors may think fit.

iy Any Member may, not fater than eight days after the date of the offer notice,
serve on the Company a notice in writing requesting that the Auditor for the {ime being of
the Company (or at the discretion of the Auditor, a person nominaled by the President for
the time being of the Instite of Cha.ered Agcountants in the Country of the siluation
of its Registered Office} cerlify in witing the sum which in his opinion represents the
fair value of the shares comprised in the lransfer nofice as at the dale of the transfer
notice and for the puwrpose of this Arficle reference fo the Auditor shall include any
person 50 nominated. Upon receipt of such notice the Company shall instruct the Auditor
to cerlify as aforesaid and the costs of such valuation shall be apportioned among the
proposing transferor and the purchasing Members or bome by any one or more of
them as the Audilor in bis absolule discretion shall decide. In cerlifying fair value as
aforesaid {he Audilor shall be considered lo be acling as an expert and not as an
arbitrator  or arbiler and accordingly any provisions of law  or stalute relaling to
arbitration shall net apply. Upon receipt of the cerlificate of the Audiior, the Company
shall by notice in wriling infarm alt Members of the fair value of each share and of the
price per share (being ihe fower of the price spegificd in the ransfer notice and ihe
fair value of each ghare} at which the chares compriced in the transfer nolice are offered
for sale. For the purpose of his Ardicle the fair value of cach share comprised in the
transfer notice shall be Hs value &G a ralcable prepeortion of the tolal value of all the
issued shares of the Company and chall not be discounted or enhanced by reference
fo the number of shareg referred (o in the ransier nslice.

(ay If purchasing Members shall be feund for aill the shares comprised in the transier
nofice within the appropriate period opeeficd in paragraph (6} above, the Company shall
not fater than seven days after the oxpiry of such appropsiate pericd give nolice in
writing (hereinafler caffod “the sale noliee™ to the proposing lransicror Specifying the
purchasing Members and the proposing fransferor chall be bound upon payment of the
price due in respect of all the shares comprised in the Iransier nolice 1o Yransfer the
shares o the gurchasing Mambads,

thy ¥ in any case e propogsing transfercr aller having become bound as aforesaid
makes default i Wansferring any shares the Comoany may recoive the purchase
money on his behaif, and may authorise some person 0 execule a transfer of such
shares in favour of the purchasing Members. The receipt of the Company for the purchase
money shall be a good discharge to the purchasing Members. The Company shall pay the
purchiase money inlo a separale bank account.

fiy  If the Company shafl not give a sale notice o the proposing transferor within the
time specified in paragraph tg) above, he shall, during the period of thirty days next
following the expiry of the time so specified, be at Wberly subject to paragraph (c)



above to transfer all or any of the shares comprised in the transfer notice to any person
Or Persons.

iy In any case where any shares are held by the trustee or trustees of a trust
foliowing a transfer or transfeis made pursuant to sub-paragraph (i) of paragraph (a)
above and it shall come lo the notice of the Directors that not all the persons
beneficially interested under the trust are members of the family  (as hereinhefore
defined) of the Member by whom the trust was created, the Directore may at any time within
twenty-eight days thereafter resolve that such trustee or trustees do transfer such shares
and such trustee or trustees shall thereupon be deemed {0 have served a transfer notice
comprising such shares pursuant o paragraph (d) ahove and to have specified therein the
fair value to be certified in accordance with paragraph (f) above and the provisions of
this Article shall take effect accordingly. Notice ¢f such resolution shall forthwith be
given to such trustee or trusiees,

(k) in the application of Clauses 26 (o 31 linclusive) in Table A (0 the Company::

(i) save where Ihe proposed lransfer of transmission is within paragraph (a)
above ("a permiited transfer") any pereon becoming enlitied to a share in congequence of
the death or bankrupicy of & tember shall give a transier nofice before he elects In
respect of any share 10 e registored himself of 10 execulc a transfeor;

(fiy it a person O pecoming entited shall not have oxeculed @ permitied
iransfer or given & lransfer noiice in respoct of any share within six months of the death
or bankrupicy, the Directors may at any time thereafter upon rosoiutien passed by them
give notice requifing such percon wilhin Ihitty days to exgculo permitied translers of
give a transfer atice in recpect of all the shares to which he has g0 become entiled and
for which tie has Aot provieusty done co and if he doas net do 50 he chall at the end of
such thirty days be deemed o have gvea & transior notice pursuant 18 paragraph {d) of
thic Article relating o theoe shares in rospest of which he has sull not exseuled
perriad translers of given & transfer nskice.

(ify where a ranstor oolice s givon of deomod to be given under this
paragraph {k} and ro price per ohare i specdicd therein e trangler nolice shall be
deemed to specily the SUm wivich chail, on the applicaton of the Bireciors, be cerlilied
in writing bgg the Auditors i accordanse with paragragh () of ihic Asticle as the falr
yalue thareoh

fy Whenever any Membar of the Company who i5 employed by the Cempany in any
capacity (ahethar of aot he 1o alos a Diraclor) £eases 1o te employed by the Company
otherwise ihan by reasos of e dealh the Directors may al any time not later than six
months after his ceasmyg (o be employed resolve that such Member do retive, and
thereupon he shall unless he has already sorved a wansfer notice} be deemed o have
served a Wransfer notice pursuant to pasagraph (d} of this Asticle and o have specified
therein the fair value fo be cerlified in accordance wilh paragraph (fj of this Article.
Notice of the passing of any such recolution shafl forthwith be given to the iMember
affecied thereby.




For and on bohalf of

5. fnatant Companias Limited
2 Baches Stréet
London M1 8UB

Far and on bohalf of

2. Swift Incaorporations Limitod
2 Baches Stroet
London M16UR

Dated this 22nd day of Decamber, 1588,

Witness to tho abiove slgnaturas, Terry Jayna B
2 Backes Strast / ﬁ/
Londan M1 5UB / N 0
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2332874

| hereby certify that

ACCORD SERVICES 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 6 JANUARY 1982
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an authorised officer
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