No: 1975376

The Companies Act 1985
The Companies Acts 1985 and 1989
Pubuc Company Limited by Shares

,MEMORAJ .••••
'DUJVI OF ASSOCIATION

of
SWALLO\l'FIELD

plc

(As amended by Special Resolutions passed 10th January 1986,
16th June 1988, 4th October 1988 and 8th May 1996)

1.

The Company's name is Swallowfield plc,

2.

The Company is to be a public company.

3.

The Company's registered office is to be situated in England and Wales.

4.

The Company's objects are:
(A)

(i)

To carry on the business of a holding and investment company and to
do all lawful acts and things whatever, that are necessary or convenient
in carrying on the business of a holding company or the business of.al1
investment company.

(ii)

To carry on the business of a management and servicing company and
to act as managers or to direct the management or other companies or
of the business, property and estates of corporations, private persons
or companies and to undertake and ca,rry out all such services in
connection therewith as may be deemed expedient and to exercise its
powers as a controlling shareholder of other companies.

(ill)

To acquire by purchase, lease, concession, grant, licence or otherwise
such lands, buildings, leases, underleases, rights, privileges, stocks,
shares and debentures in public or private companies, corporate or
unincorporate, policies of insurance and other such property, real or
personal and rights and interest in property as the Company sha.Hdeem
fit.

(B)

To carry on any other trade or business which can, in the opinion of the
Board of Directors, be advantageously carried on by the Company.

(C)

To acquire by purchase, lease, exchange, hire or otherwise, or to hold for any
estate or interest, any land, buildings, easements, rights, privileges,

concessions, patents, patent rights, licences, secret processes, machinery,
plant, stock-in-trade and any real or personal property of any kind necessary
or convenient for the purpose of or in connection with the Company's
business.
(D)

To erect, alter or maintain any buildings, plant and machinery necessary or
convenient for the Company's business and to contribute to or subsidise the
erection, construction and rnaintenance of any of the above,

(E)

To acquire by subscription or otherwise and hold, sell, deal with or dispose
of any shares, stock, debentures, debenture stocks, or other securities of any
kind whatsoe\ler, guaranteed by any company constituted or carrying on
bUSiness in any part of the world and debentures, debenture stock and other
securities of any kind guaranteed by any Government or Authority, Municipal,
Local or otherwise, whether at home or abroad, and to subscribe for the same
either conditionally or otherwise and to guarantee the subscription thereof and
to exercise and enforce all rights and powers conferred by the mvner5hip
thereof.

(F)

To receive money on deposit either without security or secured by debentures,
debenture stock (perpetual or terminable), mortgage or other security charged
on the undertaking or on all or any of the assets of the Company i.ncluding
uncalled capital, and generally to act as bankers.

(G)

To borrow and raise money in any manner and to secure with or without
consideration the repayment of any money borrowed, raised or owing or any
obligation or liability undertaken by or which may become binding upon the
Company by mortgage, charge, debenture, debenture stock, bond, standard
security, lien or other security of whatsoever nature upon the whole or any
part of the Company's property or assets (whether present or future) including
its uncalled capital and aJso, either with or without the Company receiving any
consideration or advantage, direct or indirect, from giving any such guard.I1tee
and so as to be an independent obje~t of the Company, to guarantee the
performance of any obligations undertaken by or which may become binding
upon or any liabilities of others including the payment of capital or principal
together with any premium, dividends or interest on or other payment in
respect of loans, credits, stocks, shares, or securities or other obligations of
any nature whatsoever and \vithout limiting the generality of the foregoing
obligations for the repayment of money and/or discharge of liabilities both
present and future, actua.l or contingent and insofar as the same is not
prohibited by law, obligations and liabilities incurred in connection with or for
the purpose of the acquisition of shares in the Company or in any company
which is for the time being the Company's holding company as defined by
Section 736 of the Companies Act 1985 due, owing or incurred to bankers Or
any other person of any company, firm or person, and in parti.cular (but not
by way of limitation) of the Company's holding company or any company
which is contemplated to become the Company's holding company or a
subsidiary, as defined by Section 736 of the Companies Act 1985 of the
- 2 -

Company or of the Company's holding company, or otherwise associated with
otherwise associated with the Company in business or of any company, fim1
or person which the directors of the Company shall think appropriate and to
create mortgages, charges, debentures, liens or other security of whatever
nature upon the whole or any part of the property or assets of the Company
(both present and future) including its uncaUed capital in support of such
guarantees or otherwise as security for any such obligations and liabilities of
others, and to secure any securities of the Company by a Tmst Deed or other
assurance and to enter imo partnership or any joint purse arrangement with
any person, finn or company.
(H)

Ta lend money with or without security, a.nd to invest money of the Company
upon such tenns as the Company may approve, and to guarantee the
dividends, interest and capital of the shares, stocks or securities of any
company of or in which the Company is a member or is otherwise interested,
and generally as the Directors think fit.

(1)

to apply for, purchase or otherwise acquire and hold or use any patents,
licences, concessions, copyrights and the like, conferring any right to use or
publish any secret or other infonnation a.nd to use, exercise, develop or grdint
Ucences in respect of the property, rights or infom1ation so acquired.

(J)

To take part in the formation, management, supervision or control of the
business or operation of any company or undertaking and for that purpose to
appoint and remunerate any Directors, Accountants, Consultants, experts or
agents.

(K)

To employ experts, consultants and valuers to investigate and examine the
condition, prospects, value, character and circumstances of any business
concem and undertakings and generally of any assets, property or rights.

(L)

To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisition or taking over of all or
any of the assets or liabilities of the Company or the promotion of which shall
be in any matUlCr calculated to advance directly or indirectly the objects or the
interests of the Company and to acquire, hold or dispose of shares, stocks or
securities issuC'Aiby or any other obJjgations of any such other company.

(M)

To draw, accept and negotiate promissory notes, biBs of exchange and other
negotiable instruments.

(:0))

To invest and deal with the monies of the Company not immediately required
for the purposes of the business of the Company in or upon such investments
and in such manner as the Company may approve.

(0)

To pay for any property or rights acquired by the Company either in cash or
by the issue of fuBy or partly paid up shares, with or without preferred or
deferred or special rights or restrictions in respect of dividend repayment of
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capital, voting or otherwise, or by any securities which the Company has
power to issue, or pa.rtly in one mode and partly in another, and generally on
such terms as the Company may determine.
(P)

To accept payment for any property or rights sold or othenvise disposed of or
dealt with by the Company, either in cash, by instalments or otherwise, or in
fully or partly paid-up shares or stock of any company or corporation, \vith
or without preferred or deferred or special rights or restrictions in respect of
dividend, repayment of capita], voting or othe.rwisc, or in debentures or
mortgages or other securities of any company or corporation or partly in one
mode and pali]y in another, and generally on sucb terms as the Company may
determine, and to hold, dispose of or otherwise deal with any shares, stock or
securities so acquired.

(Q)

To enter into arrangements for joint working in business or amalgamate with
or enter into any parinersrnp or arrangement for sharing profits, union of
interests, reciprocal concession or co-opemtion with any company, tlnn or
person carrying on or proposing to carry on any business within the objects
of the Company or which is capable of being carried on so as directly or
directly to beneHt the Company.

(R)

To purchase or otheIwise acquire, take over and undertake al] or any part of
the business, property, liabilities and transactions of any person, or company
carrying on any business the carrying on of which is calculated to benefit the
Company' or to advance its interests, or possessed of property suitable for the
purposes of the Company.

(S)

To sell, improve, manage, develop, turn to account, exchange, Jet on rent,
royalty, share of profits or othenvise, grant licences, easements and other
rights in or over, and in any other manner deal with or dispose of the
undertaking and all or any of the property and assets for the time being of the.
Company for such considemtion as the Company may think fit.

(T)

To establish, maintain, participate in and/or contribute to or procure the
establishment and maintenance of, participation in and/or contribution to any
pension, superannuation, benevolent or life assurance fund, scheme or
arrangement (whether contributory or otherwise) for the benefit of, and to
give or procure the giving of donations, gmtuities, pensions, allowances,
benefits and emoluments to, any persons who are or were at any time in the
employment or service of the Company, or any of its predecessors in
business, or of any company which is a subsidiary of the Company or is al1ied
to or associated with the Company or with any such subsidiary, or who may
be or have been directors or officers of the Company, or of any such other
company as aforesaid., and the wives, widows, famiJies and dependants of any
such persons, and to establish, subsidise and subscribe to any institutions,
association, societies, clubs, tmsts or funds calculated to be for the benef1t of,
or to advance the interests and weU-being, of the Company or of any s11ch
other company as aforesaid, or of any such persons as aforesaid, and to make
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payments for or towards the insurance of any such persons as aforesaid, and
to establish and contribute whether by way of gift or loan or in any other
manner to any scheme or trust for the purchase of shares in the Company or
its holding company to be held for the benefit of the employees (including
directors and Officers) of the Company, and (subject to the provisions of the
Companies /o•.ct 1985) to lend money to the Company's employees to enable
them to purchase such shares, and to subscribe or guarantee money for
charitable or benevolent objects, or for any exhibition or for any public,
general or useful object, or for any other purpose which may be considered
directly or indirez~tly to further the objects of the Company or the interests of
its members, and to do any of the matters aforesaid either alone or in
conjunction with others.
(U)

To subscribe to or otherwise aid the establishment and support of, any schools
and any educational, scientific, literary, religious or charitable institutions or
trade societies, whether sllch institutions or societies be solely connected with
the business carried on by the Company or its predecessors in business or not,
aI1d to institute and maintain any club or other establishment.

(V)

To distribute in specie assets of the Company properly distributable amongst
the members, but so that no distribution amounting to a reduction of capital
be made except with the sanction (if any) for the time being required by law.

(W)

To do all or any of the things herein before authorised, either alone or in
conjunction with others, or as factors, trustees or agents for others, or by or
through factors, trustees or agents.

(X)

To do all such other things as are incidental to or which the Company may
think conducive 'with the above objects or any of them.

The objects set forth in any sub-clause of this clause shall not be restrictively
construed but the widest interpretation shall be given thereto, and they shall not,
except when the context expressly so requires, be in any way limited to or restricted
by reference to or inference from any other object or objects set forth in such subclause or from the terms of any other sub-clause or by the name of the Company.
None of such sub-clause or the object or objects therein specified or tbe powers
thereby conferred shall be deemed subsidiary or ancillary to the objects or powers
mentioned in any other sub-clause, but the Comp<'J1YshaH have fuJ! power to exercise
all or any of the powers and to achieve or to endeavour to achieve all or any of the
objects conferred by and provided in anyone or more of the said sub-clauses.
5.

The liability of the Members is limited.
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6.

The Share Capital of the Company is £1,290,000 divided into 25,800,000 Shares of
5p each",

"

On 20 November 1989 the Share Capita! or the Company was increased to
£2,290,000 divided into 25,800,000 Ordinary Shares of 5p each and 1,000,000
Convertible Redeemable Preference Shares of £1 each,
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We, the several persons whose names, addresses and descriptions are subscribed, are
desirous of being formed into a Company in pursuance of this Memora.'1dum of Association,
and we respectively agree to take the number of shares in the capital of the Company set out
opposite our respective names.
'
Names, Addresses and Description
of Subscribers

Number of Shares taken
by each Subscriber

Stanley Harold Davis
124-128 City Gate Road
London EC 1V 2NJ

One

Company Director

RacheI Futerman

One

124-128 City Gate Road
London ECl V 2Nl
Company Director

Dated the 4 day of November 1985
W1TNESS to the above signatures:
Ronald Leslie Hall
124-128 City Gate Road
London EC 1 V 2Nl
General Manager

WLM\dOC$\3839
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