t

ET Wt

4]

NOTICE OF MISSING PAGES FROM

THE MICROFICHE RECORD

Companies House regrets that pages are missing from
documents on this company’s microfiche record,

This has been noted but urfortunately steps taken to
rectify this were unsuccessful.

Companies House would like to apologise for any
inconvenience this may cause.

Companes House Is an Executive Agency of the Department of Trade and Industry
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The Companies Acts 1948 to 1976

COMPANY LIMITED BY SHARES

MEMORANDUM QOF ASSOCIATION
of

MANTRA LIMITED

The name of the Company is "MANTRA LIMITED".
The registered office of the Conmpany will be situate
England.

The objects for which the Company is established are:-

(A) To carry on all or any of the businesses of general
merchants and traders, manufacturers, assemblers, distri-
butors, importers, exporters, merchants, factors and shippers
of and wholesale and retail dealers in goods, wares, pro-
duce, products, commodities, fancy goods, handicrafts, and
merchandise of every description, to act as agents for and
to enter into agreements and arrangsments of all kinds on
behalf of such persous, firms or companies as may be tchought
expedient, and to negotiate, assign and mortgage or pledge
for cash or otherwise, any suv-h agreements and the payments
due thereunder and any property the subject thereof, to
carry on all or any of the businesses of mail order specia-
lists, credit and discount traders, cash and carrvy traders,
manufacturers' agents, commission and general agents,
brokers, factors, warehousemen, and agents in respect of
raw and manufactured goods, of all kinds, and general rail-
way, shipping and forwarding agents and transport contrac-
tors; to create, establish, bulld up, and maintain an
organisation for the narketing, selling, retailinyg, servicing,
advertisement, distribution or introduction of the products,
merchandise, goods, ware, and commodities dealt in or
services rendered by any persons, firms or companies, and
to participate in, undertake, perform, and carrv out all
kinds of commercial, trading and financial operations and
all or any of the operations ordinarily verformed by import,
export and general merchants, factors, shippexs, agents,
traders, distributors, capitalists, and financiers, either
on the Company's own account or otherwise; and to open and
establisn shops, stalls, stores, markets and depots for the
sale, ~ollection and distribution of the goods dealx in hy
the Company. ﬁf?*?“wwuwuﬁA
5}5‘{1‘!”;““,‘\““57 g L~
,’;.' @@Jﬁ‘m - ‘ o
] ;%‘;f"wé\;m’img” o
1

Wtim, #.Twnaa.-__m ,'f:ﬂ f?



(B} To carry on any other trade or business whatscever
which can, in the opinion of the Boaxd of Directors,

be advanftageously carried on by the Company in connecticn
with or as ancillary o any of the abcwve businesses or

the general business o% the Company, or further any of
its objects.

(C) To purchase, take on lease or in exchange, hire or
otherwise acgquire and hnld for any estate or interest
any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret
processes, nachinery, plant, stock—~in-trade, and any
real or personal property of any kind for such consider-
ation and on such terms as may be considered expedient.

(D) To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings, bridges,
reservoirs, shops, stores, factories, huildings, works,
plant and machinery necessary or convenient for the
Company 's husiness, and to contribute to or subsidise

the erection, construction and maintenance of any of the
above.,

(E) To borrow or raise or secure the payment of money
for the purposes of or in connection with the Company's
business, and for the purposes of or in connection with
the borrowing or raising of money by the Company to
become a member of any building society.

(F) To mortgage and charge the undertaking and all or
any of the real and personal property and assets, present
or future, and all or any of the uncalled capital for the
time being of the Company, and to issue at par or at a
premium or discount, and for such consideration and with
and subject to such rights, powers, privileges and con-
ditions as may be thought £it, debentures or debenture
stock, elther permanent or redeemable or repayable, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurance:

(G) To issue and deposit any securities which the Company
has power to issue bv way of mortgage to secure any sum
less than the nominal amount 'of such securities, and also

hy way of security for the performance of any contracts

or obligations of the Company or of its customers or

other persons or corporations having dealings with the
Company, or in whose businesses or undertakings the
Company is interested, whether directly or indirectly,

(1) To receive money on deposit or loan upon such terms
as the Company may approve, and to guarantee the obli-
gations and contracts of any person or corporation.

(I} To make advances to customers and others with of
without security, and upon such terms as the Company may



approve, and generally to act as bankers for any rerson
or corporation,

(J} To grant pensions, allowances, gratuities and bonuses
to officers, ex-officers, emplovees or ex~employses of
the Company or its predecessors in business or the
dependents or connections of such persons, to establish
and maintain or concur in establishing and maintaining
trusts, funds or schemes (whether contributory or non-
contributory) with a wiew to providing pensions or other
benefits for any such persons as aforesaid, their depen-
dents or connections, and to support or subscribe to any
charitable funds or institutions, the support of which
may, in the opinion of the Directors, be calculated
directly or indirectly to benefit the Company or its
employees, and to institute and maintain any club or
other establishment or profit-sharing scheme calculated

to advance the interests of the Company or its officers
or emplcyees.

(K) To c¢raw, make, accept, endorse, negotiate, discount

and execute promissory notes, bills of exchange and other
negotiable instruments.

(L} To invest and deal with the moneys of the Company
not immediately required for the npurposes of its business
in or upon such investments or securities and in such
manner as may from time to time be determined.

(M) » To pay for any property or rights acqguired by the
Company, either in cash or fully or partly paid-up
shares, with or without preferred or deferred or special
rights or restrictions in respect of dividend, repayment
of capital, voting or otherwise, or hy any securitiss
which the Company has power to issue, or partly in one
mode and partly in anothexr, and generally on such terms
as the Company may determine,

(N) To accept payment for any vroperty or rights sold
or otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully
or partly paid-up shares of any company or corporation,
with or without deferred or preferred or special rights
or restrictions in respect of dividend, repayment of
capital, voting or otherwise, or in debentures or
mortgage debentures or debenture stock, mortgages or
other securities of any company or corporation, or
partly in one mode and partly in another, and generally
on such terms as the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stock or
securities s© acquired.

(0) To enter into any rartnership or joint-purse
arrangement or arrangement for sharing profits, union

of interests or co-operation with any company, firm or
person carrying on or nroposing to carry on any business



within the objects of this Company, and fo acguire and
hold, sell, deal with or dispose of shares, stock or
securities of any such company, and to cuarantee the
contracts ox liabilities of, or the pavment of the
dividends, interest or capital of any shares, stock or

securities of and to subsidise or otherwise assist any
such company.

(P) To establish or promote or concur in establishing
Oor promoting any other company whose objects shall
include the acguisition and taking over of all or any

of the assets and liabilities of this Company or the
promotion of which shall be in any manner calculated to
advance directly or indirectly the objects or interests
of this Company, and to acquire and hold or dispose of
shares, stock, or securities of and quarantee the payment
of the dividends, interest or capital of any shares,

stock or securities issued by or any other obligations
of any such company.

(Q) To purchase or otherwise acquire and undertake all
or any part of the bhusiness, property, assets, liabilities
and transactions of any person, firm or company carrying

on any business which this Company is authorised to carry
On.

(R) To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights in
or over, and in any otner manner deal with or dispose of
the undertaking and all or any of the proverty and assets
for the time being of the Company for such consideration
as the Company may think fit.

(8} To amalgamate with any other company whose cbjects
are or include objects similar to those of this Company,
whether by sale or purchase (for fully or partly paid-up
shares or otherwise) of the undertaking, subject to the
liabilities of this or any <uch other company as afore-
said with or without winding up, or hy sale or purchase
(for fully or partly paid-up shares or otherwise) of all
or a controlling interest in the shares or stock of this
or any such other company as aforesaid, or bv partnership,

or any arrangement of the nature of partnership, or in any
other manner..

(T) To distribute among the members in specie any property
of the Company, or auy nroceeds of sale ox disposal of
any property of the Company, but so that no distribution
amounting to a reduction of capital be made except with
the sanction {(if any) for the time heing requirxed by law.

(U} To do all or any of the abhove thincs in any part of
the world, and either as principals, agents, Ltrustees,
contractors or otherwilse, and either alone or in con-



Junction with others, and eithe= by or throagh agents,
Erustees, sub-contractors or otherwise.

(V} To do all such other things as are incidental o
conducive to the above objects or any of themn.

And it is hereby declared that in the construction of this
clause the word "company" Except where used in reference to
the Company shall be deem=d to include any person ox partnership
Or other body nf persons, whether incorporated or not incor-
perated, and whether domiciled in Great Britain or elsewhere,
#nd that the objects specified in the different Paragrapns of
this clause shall, except where otherwi_e expressed therein, be
in nowise limiteqd by reference to any other paragraph or the
name of the Company, hut may be carried out in as full ang
ample a manner and shall he construeg in as

each of the said paragraphs defined the objects of a sep wrate,
distinct andg independent company,

4, The liability of the members is limited.

f
5. The share capital of the Company is £100, divided into 190
shares of £1 each,. The shares in the original or any increaseq

i L and there may be

attached thereto respectively any preferential, deferred or
other special rights, privileges, conditions Or restrictions

as to dividend, capital, voting or otherwise.



WE, the several persons whose names and z&8dresses are syh-
scribed, are desirous of being formed inteo a Company o

pursuance of this Memorandum of Asscciation,

and we respec—

tively agree to take tihe number of shares in the capital of
the Company set opposite our respective names.

NAMES, ADDRESSES AND
DESCRIPTIONS OF

Number ©f Shares
taken by each

SUBSCRIBERS Subscriber
H. THOMAS, ONE
70/74 CLty Road,

London ECLY 2DQ.

Company Registration Agent.

C. MILFORD-COTTAM, ONE

70/74 City Road,
London ECLlY 2Dq.

Company Registratlon Agent.

pated this 12th day of March 1980

Witness to the above Signatures:-

W.R. PAYNE,
70/74 City Road, .
London ECLY 2DQ.

Company Registration Agent.
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The Companies Acts 1948 to 1976

COMPALUY LIMITED BY SIARES

ARTICLES OF ASSOCIATION

of

MANTRA LIMITED

PRELIMINARY

1. {a) Subject as hereinafter provided, the regulations
contained in Parts I and II of Table A in the First Schedule
to the Companies Act 1948 (hereinafter referred to as "Table
A") shall apply to the Company.

(hb) Regulations 3, 5, 24, 53, 71, 75, 79, 88, 96 and 97
of Table A, Part I and regulation 5 of Table A, Part II shall
not apply to the Company. :

SHARES

2. The shares shall be at the diswosal of the birectors,
wio may allot or othorwise dispose of them, subject to
regulation 2 of Table A, Part II, and to the provisions of
the next following Article, to such persons at such times and
generally on such terms and conditions as they think proper,
and provided that no shares shall be issued at a discount,
except as provided by section 57 of the Act.

f/é "The ownership of a share in the company shall be restricted to the owners //
of long leaseholds in Highpoint and accordingly the ownership of a share
must pass with the ownership of the lease. In addition, no new shares
shall be issued other than to the ownexrs of long leaseholds at Highpoint
vho are not already shareholders".



cannot in the opinien of the Directors he conveniently offexad
1N manner hereinbefors provicded,

4. Subject to the provisions of section 58 of the Act,
any preference shares may with the sanction of a Special
Resolution be issueg upon the kerms that they are or at the
option of khe Company are liable to he redeemed.

LIEN
5. In regulation 11 of Table A, Part I, the words *{not
being a fully pald share)" and the words " (cther than fully
pald shares)" shall be omitted.

TRANSFER OF SHARES

6. The instrument of transfer of a fully raid share need
not be executed hy or on behalf of the transferee and requ-~
lation 22 of Table A, Part I, shall be modified accordingly.

DIRECTORS

7. Unless and until otherwise determined bv the Company in
General Meeting, the number of the Directors shall not be less
than one nor more than five. The first Directors will be the
PersSon or persons named in the Statement delive.*ed to the
Registrar of Companies in accordance with Section 21 of the
Companies Act 1975.

8. If and so long as there shall be one Director only he
shall be entitled to exercise all the powers and shall carry
out all the duties assigned to NDirectors and the provisions
-0f these Articles and the regulations of Table A shall be
construed accordingly.

9. The words "in General Meeting" shall be inserted after
the words "unless the Company™ in regulation 78 of Table A,
Part I. .

i

BORROWING POWERS

10. The Directors may exercise all the powers of the Company,
to borrow money, and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and to
issue debentures, debenture stock and other securities whether
“utright or as security for any debt, liability or obligation
of the Company or of any third party,

POWERS AND NUTIES OF DIRECTORS

1l. A Director may vote in respect of any contract or arrange~
ment in which he is interested and be counted in the gquorum
present at any meeting at vhich any such contract or arrangement
is proposed or considered, and if he shall so vote his vote

shall be counted. This Article shall have effect in substitution

for paragraphs (2) and (4)  of regulation R4 of Table A, Part I,
which paragraphs shall not apply to the Company,

8
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DISQUALIFICATICH OF NIRECTORS

12, The office of a Director shall be vacated-

(1) If by notice in writing to the Company he
resigns the office of NDirector.

(2) If he ceases to be a Director by virtue of
section 182 of the Act.

(3) If he becomes bankrupt or enters into any
arrangement with his creditors.

(4) If he is prohibited from being a Director
hy an order made under any of the provisions
of section 188 of the Act, orssection 28 of
the Companies Act 1976,

(8) If he becomes of unsound mind.

(6) If he is removed from office by a resolution
duly passed under section 184 of the Act.

13, Any person may be appointed or elected as a Director,
whatever may be his age, and no Director shall be required
to vacate his office hy reason of his attaining or having

attained the age of seventy years or any other age.

REMOVAL OF DIRECTORS

14. In addition and without prejudice to the provisions

of section 184 of the Act, the Company may by Extraordinary
Resolution remove any Director before the expiration of his
periocd of office, and may by Ordinaxy Resolution appoint
another Director in his stead.

PROCEEDINGS OF DIRECTORS

15. A Director may from time to time by notice in writing

to the Company apvoint any person approved by his c¢o-Directors
to act as an alternate Director at any meeting of the Board
from which he is himself absent, and may in like manner remove
any person so appointed from office., An alternate hirector so
appointed may alsc be removed from his office by notice in
writing to the Company given by the co-Directors of the
Director bv whom he was appointed. An alternate Director
appointed under this Article shall not be required tc hold

any gualification or be entitled to any remuneration from

the Company, but he shall be entitled, while holding office

as such, to receive notice of meetings of Directors and to
attend and vote tnereat in place of and in the absence of

the Director appointing hin.

SECRETARY

16. The first Secretary of the Company shall be Howard Thomas.
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NAMES, ADDRESSES AMND DESCRIPTIOQNS OF SUBSCRIBERS

H. THOMAS,
70/74 City Road,
London EClY 2DQ

Company Registration Agent.

C. MILFORD-COTTAli,
70/74 city Road,
London EClY 2DQ.

Company Registration Agent.

Dated this 12th day of March 1980
Witness to the above Signatures:-

W.R, PAYNE,
70/74 City Road,
London ECLY 2DQ.

Company Registration Acent.
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