CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2844763

The Registrar of Companies for England and Wales hereby ceriifies that
MAGICACE LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limitec.

Given at Companies House, Cardiff, the 1st duly 1994
4. flto.;i;‘ s
PARI TR AN {MRS)

For the Registrar of Companies

COMPANIES HOUSE

HCoO078B



COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for regisiration of a company

Please do not Pursuant to section 12(3) of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  For official use
Please complete (Address overieaf) R
legibly, preferably f | f | _J
in black type, or O A

bold block lettering  Name of company

« MACICACE

) Lnas:-g Luf"Company LIMITED ;'
l, GRAHAM MICHAEL COWAN %
of 16 GLOUCESTER ROAD ;

NEW BARNET *%
HERTS ENS IRT 2;!
t delete as o solemnly and sincerely declare that | am a Baqﬁgt{mmaq{mmmggﬂmngme

appropriate . . . .
propet [person named as director owsttrEm¥X of the company in the statement delivered to the registrar

i e b G M

i, R L g

under section 10(2]]t and that all the requirements of the above Actin respect of the registration of the

TE SR T

above company and of matters precedent and incidental to it have been complied with,

s A e s

And [ make this solemn declaration conscientiously believing the same to be true and by virtue of the

Live BN

provisions of the Statutory Declarations Act 1835

Declared at __18 BATTERDALE Declarant to sign below
OLD HATFIELD
HERTS ALS 535‘!

the 24, / Amp RN

One thousand nine hy dred g g;}«'N RETY FOUR L\

before me ' "‘: bt \.)

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

Presentor’s name address and For official Use
reference {if any): New Companies Section Post raom
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This form should be completed in black.

Company name (in full)

Registered office of the company on
incorporation.

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

Number of continuation sheets attached

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

Dana 1

statement of first directors and
secretary and iniended situation
of registered office

CN;

MACGICACE

¢ . |

For official use - |

LIMITED

RO 4 INTERNATIONAL HOUSE

‘31 CHURCH ROAD, HENDON ;

A A o s TS —m w—

Post town LONDON

Joa e el
¥

. sty x TEME ¢ Tapde e -

County/Region

Postcode NW4 4EB x o

- r— B Saa mer

Name ACCESS

[ra)

s

Post town LONDON

INTERNATIONAL HOUSE ___ ...

31 CHURCH RQAD, HENDON .= . ﬁ g

COMPANY FORMATIONS

County/Region

P o e maw 4 Lmo_an o

Postcode 4 _4EB e e i temans o

Commins tn 3 e i e REY L F Gaemmn WM U

[]

INTERNATIONAL HQUSE, 31 CHURCH ROBD,

ACCESS_COMPANY, FORMATIONS

HENDON ,

LONDON Postcode NW4 4EB

Tefephone 081 202 2220 Extension
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Name *Style/Title

Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residentiat address must be give,

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

Consent signature

Directors (Seenotes1-5)
Please list dircetors in alphabetical order.

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

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

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

CS

MR.

ROBERT

CONWAY

NONE

L s

NONE

NONE

AD

18 BARNWELL HOUSE

ST GILES ROAD

Post town

LONDON

County/Region

Postcods SES5 7RP [

Country

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

Signed /2.

’\/\my

Date Z—6-Gy

——

co]

MR

~ GRAHAM MICHAEL

COWAN

NONE

NONE

NONE

[an]

16 GLOUCESTER RCAD

NEW BARNET

Post town

County/Region HERTS

Postcode EN5 IRT |

Country

[PRSPE—

rmeram

Nationafity {NA| BRITISH

IPE__CDJ‘JI’ANI,DIREQTOR —
lon] . ACCESS:COMMERCIAL INVESTIGATORS LIMITED

- ot

e ACCESS _COMBANY.. INFORMATION. LIMITED ... ..

Signed

| consent to s director of the company named on page 1
% M‘VJ\ Date 24§~ g

—

i m ———— s I

T mE AR e w e miumee Eswce———— l

g

e

o)

;< A\m

Signature of agent on betmil of ol subucribaors

————

Date 24~ 6- Gty
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MEMORANDUM OF ASSOCIATION Mmoo
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MAG cAce LimiTep

The name of the Company is MAGICACE LImITED

The registerec office nf the Company will ke situate in
England.

The objects for which the Company is established are:-

(a) To carry on all or any part of the business or
businesses as general traders, marketing specialists,
consultants, manufacturers, manufacturers” agents,
representatives, merchants, importers and exporters, factors
or otherwise with particular emphasis on trading between all
of Great Britain, Europe and the rest of the World; as
buyers, sellers, and dealers in merchandise of every
description and teo deal generally with goods, finished
products and raw materials of every kind, and to alter,
process, produce, buy, sell, exchange, improve and otherwise
cdeal with them; as shipping forwarding agents, carriers,
wharfingers, warehousemen, storage contractors, haulage
contractors, hirers, charters and contractors for the use of
ships or otherwise, all as the Company sees fit.

(b) To deal generally with goods, products and materials
of every description required for any business carried on
by the Company acting as distributors, dealers, wholesalers,
retailers, importers, exporters or otherwise, and to
assemble, process, buy, sell, exchange, hire, hire out,
repair, service, maintain, alter, improve, manipulate,
prepare for market and otherwise deal with them; ¢t
demonstrate, contract, advertise, finance, insure and
underwrite in relation thereto, and to do all or any of the
above acting as principals, agents, brokers, contractors,
trustees, appointees,; lessors, lessees or otherwise either
in the United Kingdom or elsewhere.
200636




(¢) To carry on any other business of any description which
may seem to the Company capable of being advantageously
carried on in connection with or ancillary to the objects of
the Company or calculated directly or indirectly to enhance
their value or render them more profitable,

(d) To purchase, sell, exchange, improve, mortgage, charge,
rent, let on lease, hire, surrender, license, accept surrenders
of, and otherwise acquire and deal with any freehold, leasehold
or othexr property, chattels and effects, erect, pull down,
repair, alter, develop or otherwise deal with any building or
buildings and adapt the same for the purposes of the Company‘s
business,

(e) To purchase or otherwise acquire all or any part of the
business or assets of any person, firm or Company, carrying on or
formed to carry on any business which this Company is authorised
to carry on or possessed of property suitable to the purposes of
this Comgany, and to pay cash or to issue any shares, stocks,
debentures or debenture stock of this Company as the
consideration for such purchase or acquisition and to undertake
any liabilities or obligations relating to the business or
property so purchased or acquired.

(f) To apply for, purchase or otherwise acquire any patents,
licences or concessions which may be capable of being dealt with
by the Company, or be deemed to benefit the Company and to sell,
license, lease or grant rights thereto.

(g) To sell, let, license, develop or otherwise deal with the
undertaking, or all or any part of the property assets or rights
of the Company upon such terms as the Company mway approve, with
power to accept shares, debentures or securities of, or interests
in, or guarantees by, any other Company.

(h) To invest and deal with the moneys of the Company not
immediately required for the purposes of the Company in such
shares or upon such securities and subject to such conditions as
may seem axpedient.

(1) To lend and advance money, give credit or guarantees, act as
surety to such persons, firms or Companies, upon such terms and
with or without security and subject to such conditions as may
seem desirable.

(i) To guarantee the payment of any debentures, debenture stock,
bonds, mortgages, charges, obligations, interest, dividends,
securities, moneys or shares or the performance of contracts or
engagements of any other Company or person and to give
indemnities and gquarantees of all kinds and to enter into
partnership or any fjoint purse arrangement with any person,
persons, firm or Company, having for its objects similar objects
to those of this Company or any of them.

(k) To borrow or raise money in such manner as the Company shall
think f£it, the horrowing powers of the Company to be unlimited,
and in particular, by the issue of debentures or debenture ston '
charged upon all or any of the Company’s property, both present
and future, including its uncalled capital, and to re-issue any
debentures at any time paid off.




Sl) To draw, make, accept, endorse, discount, execute and
issue promissory notes, bills of exchange, debentures,
warrants, and other negotiable documents.

(m) To purchase, subscribe for, or otherwise acquire and hold
shares, stocks or other interests in, or obligations of any
other Company or corporation.

(n) To remunerate any person f£irm or Company for services
rendered or to be rendered in placing or assisting to place
any of the shares in the Company’s capital or any debentures,
debenture stock or other securities of the Company or in or
about the formation or promotion of the Company or the
conduct of its business.

(o) To pay out of the funds of the Company all costs and
expenses of or incidental to the formation and registration
of the Company and the issue of its capital and debentures
including brokerage and commission.

(p) To promote or aid in the promotion of any Company or
ompanies for the purpose of acguiring all or any of the
property rights and liabilities of this Company or for any
other purpose which may seem directly or indirectly calculated
to advance the interests of this Company.

{gd) To make payments towards insurance and to support and
subscribe to any charitable or public object and any
institution, society, club or assoclation which may in any
way benefit the Company or its employees and to give penslons,
gratuities or charitable aid or to establish and support or
assist in the establishment and support of funds and trusts
calculated to benefit directors or ex-directors, employees or
ex~employees of the Company or their wives, children ox other
relatives or dep~ndants.

(r) Po remunerate the Directors of the company in any manner
the Company may think fit.

(s} To distribute any property of the Company in specis among
the members.

(t) To do all such other things as are -incidental or
conducive to the attainment of the above objects or any of
them.

It is hereby expressly declared that the foregoing sub~clauses
shall ba construed independently of each other and none of the
objects therein mentioned shall be deemed to be merely
subsidiary to the objects contained in any other sub-clauses.

4, The liability of the members is limited.

5. The Share Capital of the Company is £1,000 divided into
1,000 Ordinary Shares of £1 each, with power to increase or to
divide the shares in the capital for the time being, into
different c¢lasses having such ©rights, privileges and
advantages as to voting and otherwisez, as the Articles of
Association may from time to time prescribe.




We, the Subscribers to this Memorandum of Association, wish to be

formed into a Company pursuant to this Memorandum; and we agree to

take the number of "Shares shown opposite our respective names.

Mames and Addresses of Subscribers

Number of Shares taken
by each Subscriber

GR MICHAEL COWAN
15 QUCESTER ROAD
NEW BARNET

HERTS
EN5 1RT

ROBERT CONWAY

18 BARNWELL HOUSE
ST. GILES ROAD
LONDON

SE5 7RP

OAA_L_.
ONE

ONE

DATED The 17th day of January 1994

WITNESS to thfﬁabove signatures:-

L

MARK DARREN PAYNE
63 SAVERNAKE ROAD
MEADOWCROFT
AYLESBURY

BUCKS

HP19 3LR
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rhe Companies Act 1985
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCTATION

or

MAGICALE AW TED
PRELIMINBRY

1. The regulations contained in Table A in the Schedule to the
Companies (Tables & to ¥) Regulations 1985 (such Table being
hereinafter called wpable A") shall apply to the Company save in
ao far as they are excluded or varied hereby, that is to say,
clauses 3, 24, 64 and 99 of Table A shall not apply to the
Company, and in addition to the remaining Clauses of Table A, as
varied by these Articles, the following shall be the requlations
of the Company.

2. The Company is a private Company and shall not offer to the
public (whether for cash or otherwise) any shares in oOr
debentures of the Company, or allot or agree to allot (whether
for cash or otherwise) any shares in or debentures of the
Company with a view to all or any of those shares or debentures
being offered for sale to the public.

SHARES

3. The shares of the Company shall be under the control of the
Directors who may allot, grant options over, O otherwise deal
with or dispose of any relevant securities (as defined by
Section 80 (2) of ths Companies BAct 1985) to such persons, OR
such terms and in such manner as they think fit.

4, Bll relevant securities of the Company from time to time
unissuad shall core under the general authority conferred by
article 3 hereof for a period of not more than five years from
the date of incorporation of the Company unless varied or
revoked or renewed by the Company in General Meeting (but not
for morz than five years at a time) and the Directors under the
general anthority shall be entitled to make at any time before
the expiry of such authority any offer or agreement which will
or may regquire securities to be allotted after the expiry of
such authority.

5. Section 89 (1) of the Companies Act 1985 shall be excluded
from applying in relation to any allotment of Shares in the
Company »
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6. The Company shall have the power to issue Shares which are
to be redeemed or are liable to be redeemed at the option of the
Company oxr the Shareholder subject to the provisions within Part
V of the Companies Act 1985 and on such terms as may be provided
by the Resolution of the Company creating such redeemable Shares,

7. The Company may purchase its own Shares (including any
redeemable Shares) subject to the provision of Part V of the
Companies Act 1985.

8. The Company may make a payment in respect of the redemption
or purchase of any of its Shares otherwise than out of its
distributable profits or the proceeds of a fresh issue of Shares
subject to Sections 159 or 162 (as the case may be) of the
Companies Act 1985.

LIEN

9. The Company shall have a first and paramount lien on every
Share (whether or not it is a fully paid Share) for all moneys
(whether presently payable or not) called or payable as g fixed
time or called in respect of that Share and of all Shares
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 or his estate
and Clause 8 of Table A shall be modified accordingly.

GENERAL MEETINGS

10. Bvery notice convening a General Meeting shall comply with
the provisions of Section 372 (3) of the Companies Act 1985,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.

11. If a quorum is not present within half an hour from the time
appointed for a General Meeting, the General Meeting will stand
adjourned to the same day in the next week at the same time and
place or such 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 and Clause 41 in Table A shall
not apply to the Company.




IRANSFER OF SHARES

12. 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.

DIRECTORS

13. The shareholding qualification for Directors may be fixed
by the Company in General Meeting and unless and until so fixed
no qualification shall be required but they shall be entitled to
receive notice of and to attend and speak at any General Meeting
of the Company.

14. There shall be at least one Director and unless otherwise
determined by the Company in General Meeting there shall not be
any other limitation as to the number of Directors and if at any
time there shall be only one Director of the Company, he or she,
may act as sole Director exercising all the powers, authorities
and discretions vested in the Directors.

15. The first Director oxr Directors of the Company shall be the
person or persons named in the statement under Section 10 of the
Companies Act 1985,

16. The Dixectors may exercise all the powers of the Company to
borrow money without limit as to amount and upon such terms and
in such manner as they think fit 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.

17. Any Director may act by himself or his firm in a
professional capacity for the Company, and he or his firm shall
be entitled to remuneration for professional services as if he
were not a Director; provided that nothing herein contained
shal® suthorise a Director to act as Auditor to the Company.

18. A Director may vote as a Director in regard to any contract
or axrangement in which he is interested or upon any matter
arising thereout, and if he shall so vote, his vote shall be
counted and he shall be reckoned in estimating a quorum when any
such contract or arrangement is under consideration and Ciause
94 of Table A shall be modified accordingly.




NAMES AND ADDRESSES OF SUBSCRIBERS

HAM MICHAEL COWAN
16 GLOUCESTER ROAD
NEW BARNET

HERTS

ERS5 1RT

‘/121~ *IZﬁﬁiZM#z;:EZT
ROBERT CONWAY

18 BARNWELL HOUSE
ST. GILES ROAD
LONDON

SE5 7Rp

DATED The 17th day of Janunary 1994

WITNESS to the above signatures y~

!

-

MARK DARREN PAYNE
63 SAVERNAKE ROAD
MEADOWCROFT
AYLESBURY

BUCKS

HP19 3IR




