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COMPANIES FORM No. 12

Statutory Declaration of compliance
with regquirements on application
for registration of 2a company

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

To the Registrar of Companies For official use  For official use

i it sl

24997760

s e rbe e el —

Name of company

*

LAYBRAN LIMITED

1, HOWARD THOMAS
of 70/74 City Road, London EClY 2DQ.

do solemnly and sincerely declare that [ am a FEEHHISK ¥RGAEEKN ARSTSHHGTEK SKME X EntBany]t
[person named as director or secretary of the company in the statement delivered to the registrar
under section 10(2)]T and that all the requirements of the abaive Act in respect of the registration of the
above company and of matters precedent and incidental to it have bean complied with,

And | mate this solsimn declaration conscientiousiy believing the same to be true and by virtue of the

nrovigsions of the Statutory Declargtion:s Act 1835
Declared at 1l Breams Buildings, Declarant to sign below
in the City of London EC4

the 5th day of NOVEMBER

One thousand nine hundred and _ CrCHE Y ~SEVEN.

before me VVL\:‘ Lm\_c:\

A Commissioner for Oaths or Notary Public or Justice of

the Peace or Solicltor having the powers conferred on a
Commissioner for Qaths,

Presentor's name address and For official Use
referenca {if any): New Companles Section Post rocm
(WEZ) The Solicitors’ Law Stationery Soclety plc, Oyez House, 27 Crimscott Street, London SE1 5TS 4-868 B'HAM.
gl by 5017173
% h h & *

Companies G12



COMPANIES FORM No. 10

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

qu?se_ do not Pursuant to section 10 of the Companies Act 1985
write In
this margin

To the Registrar of Companies

Please complete
leqibly, preferably
in black type, or
bold klock lettering

Name of company

For official use

“Insert full name »
of company

LAYBRAN LIMITED

The intended situation of the registered office of the company on incorporation is as stated below

— T CE Y ROADT

by % N o oS

#;

M1
ITONEHONT

Postcode

¥CIY7D0.

If the memorandum is delivered by an agent ar the subscribers of the

memorandum please mark X’ in the box opposite and insert
the agent’s name and address below

x|
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; Lompany Division

T Mo Naad Landas COFY 0NN
ooty o CUonTar 2oy Postoode
e S

Number of continuation sheets attached (see note 1)

Presentor’'s name, address and For official use

reference {if any): General Saction

Page 1
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The namels) and particulars of the person who is, or the persons
directors of the company {note 2) are as follows:;

who are, to be the first director or

Name {note 3)

Business occupation

WILLIAM TESTER

REGISTRATION AGENT

Previous name(s) (note 3)

Nationality

Address (note 4} 70/74 CITY ROAD,

BRITISH

LONDON, Date of birth {where applicable)
Postcode| ECLlY 2DQ. | (note 6)

Other directorshipst

\ £ NONE

# ‘J

b2 :i l \
I consent tod-a] t a%‘: digéctor)of the company named on page 1 5.11.87
Signature ] Date

BALEPS!
v

Name (roté 3)

&

Business accupation

CATHERINE M_ILFORD—COTTAM

REGISTRATION AGENT

Previous namels) {note 3) Nationality
Address (note 4) 70/74 CITY ROAD, BRITISH
LONDON, Date of birth (where applicable)
Postcode| ECLY 2DQ. | (hote 6)
Other directorshipst
NONE
f.a—-l\ . ! /, /} ‘;f '- ﬁ 7 /"“‘\ ;
: Vi e ﬁ\!ﬁ”'}?.-
i consent tc\)_hac_t as d|pé$; W(;Ké_épr’pbankp&{m’&di@r‘%&é\b 5.11.87
Signature Date

o]

Name (note 3) P/

,-E%usiness occupation
£

Previous namel(s) {note 3)

Nationality

Address (note 4)

Date of birth {where applicable)

Postcode

{note 6}

Other directorshipst

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

Date

Please do not
write in
this margin

/,/
/,
o
vy

tEnter particulars
of other
directorships
held ar previously
held (see note 5).
If this space is
insufficient use a
continuation sheet.
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Delete if the form is
signed by the
subscribers.

Delete if the form Is
signed by an agent
on hehalf of the
subscribers.

All the subscribers
must sign aither
personally ot by a
person or persens
authorised to sign
for them.

age 2 Page 3

The name(s) and particulars of the person who is, 0
secretaries, of the company are as follows:

or the persons who are, t0 bhe the first secretary, or joint

Name (notes 3 & 7)

HOWARD THOMAS

Previous name(s} (note 3}

Address {notes 4 & 7) 70/74 CITY ROAD,

LONDON,
Postcode EClY 2DQ.
| consent to act as se ){’,@ffh‘éf’bmpany named on page 1
..fﬂr1i"f
Signature _. Date 5.11.87
4
Name (notes 3 & 7)
Previous name(s} (note 3}
Address (notes 4 & 7)
Postcode
| consent to act as secretary of the company named on page 1
Signature Date
%
CS5e
Signature of agent on behalf o ubscribers Date S }”/@
Signed Date
Signed Date
Signed Date
Signed Date
Signed Date
Signed Date




»7 g

o e b ke Y —— — e e e —————
\

-~

PP . SR SO

L i N
? S
SOSHF . WL

The Companies Act 1985

COMPANY LIMITED BY SHARES & ’\ﬁ ol_—l (‘-’j

MEMORANDUM OF ASSOCIATION

of

S

LAYBRAN LIB’:[}T%D

1. The Company's name is "LAYBRAN LIMITED".

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

3. The Company's objects are:-

{({B) To carry on all or any of the businesses of general
merchants and traders, manufacturers, assemblers, distri-
butors, importers, exporters, merchants, factors and ship-
pers of and wholesale and retail dealers in goods, wares,
produce, products, commodities, fancy goods, handicrafts,
and merchandise of every description, to act as agents
for and to enter into agreements and arrangements of all
kinds on behalf of such persons, £firms or companies as
may be thought expedient, and to negotiate, assign and
mortgage or pledge £for cash or otherwise, any such agree-
ments and +the payments due thereunder and any property
the subject thereof, to carry on all or any of the busi-
nesses of mail order specialists, credit and discount
traders, cash and carry traders, manufacturers' agents,
commission and general agents, brokers, factors, warehouse-
men, and agents in respect of raw and manufactured goods,
of all kinds, and general railway, shippi.. and forwarding
agents and transport contractors; to create, establish,
build up, and maintain an organisation for the marketing,
selling, retailing, servicing, advertisement, distribution
or introduction of the products, merchandise, goods, wares,
and commodities dealt in or services rendered by any
persons, firms or companies, and to participate in,
undertake, perform and carry out all kinds of commercial,
trading and financial operations and all or any of the
operations ordinarily performed by import, export and
general wmerchants, factoxs, shippers, agents, traders,
distributors, capitalists and financiers, either on the
Company's own account or otherwise; and to open and
establish shops, stalls, stores, markets and depots for
the sale, collection and distribution of the goods d
in by the Company.




(B) To carxry on any other trade or business whatsoever
which can, in the opinion of the Board of Directors, be
advantageously carried on by the Company in connection
with or as ancillary to any of the above businesses or

@he general business of the Company, or further any of
its objects.

(C) To purchase, take on lease or in exchange, hir~ or
otherwise acquire and hold for any estate or interest
any lands, buildings, easements, rights, privileges, conces-
sions, patents, patent rights, licences, seécret processes,
machinery, plant, stock-in-trade, and any real or personal
property of any kind for such consideration and on ‘such
terms as may be considered expedient. .

(b)) To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings, bridges,
reservoirs, shops, stores, factories, buildings, works,
plant and machinery necessary Or convenient for the
Company's business, 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 fox
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
condivions as may he thought £it, debentures or debenture
stock, either permanent or redeemable oxr repayable, and
collaterally or further to secure any securities of the
Company by a trust deed ox other assurance.

(G) To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any sum
less than the nominal amount of such securities, and also
by way of security for the performance of any contracts
or obligations of the Company or of its customers oxr other
persons oxr corporations having dealings with the Company,
or in whose businesses or undertakings the Company is
interested, whether directly or indirectly.

(H) 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 ox
without security, and upon such terms as the Company may
approve, and generally to act as bankers for any person
or corpcration.



{J) To grant pensions, allowances, dgratuities and bonuses
to officers, ex~officers, employees or ex-employees of
the Company or its predecessors in business ox 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 view 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 c¢lub oxr other
establishment or profit-sharing scheme calculated to advance
the interests of the Company or its officers or employees.

(K) To draw, 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 purposes of its business
in or upon such investments ox securities and in such
manner as may from time to time be determined.

(M) To pay for any property ox rights acqguired by the
Company, either in cash or fully or partly paid-up shares,
with or withott preferred or deferred or special rights
or restrictions in respect of dividend, repayment of
capital, voting or othexwise, or by any securities which
the Company has power to issue, or partly in one mode
and partly in another, and generally on such terms as
the Company may determine.

(N} To accept payment for any property or rights sold
or otherwise disposed of oxr 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 otierwise, 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 anothexr, and generally on such terms as the
Company may determine, and to hold, dispose of or otherwise
deal with any shares, stock or securities so acqguired.

(0) To enter into any partnership or joint-purse arrange-
ment or arrangement for sharing profits, union of interests
or co-operation with any company, firm or person carrying
on or proposing to carry on any business within the objects
of this Company, and to acquire and hold, sell, deal with
or dispose of shares, stock or securities of any such
company, and +to guarantee the contracts or liabilities
of, or the payment of the dividends, interest or capital
of any shares, stock or securities of and to subsidise
or otherwise assist any such company.

3



(PY To establish or promote or concur in establishing
or promoting any other company whose objects shall include
the acquisition 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
gecurities of - and guarantee 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 Dbusiness, property, assets, liabil-
ities 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 ovexr, 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 consider-
ation as the Company may think £it.

(§) To amalgamate with any other company whose objects
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 such other company as afore-
said, with or without winding up, or by sale or purchase
(for f£ully or partly paid-up shares ox otherwise) of .
all or a controlling interest in the shares or stock of
this or any such other company as aforesaid, or by
partnership, ‘or any arrangement of the nature of partner-
ship, or in any other manner.

(T) To distribute among the members in specie any pxo-
perty of the Company, or any proceeds of sale or disposal
of any property of the Company, but so that no distribu-
tion amounting to a reduction of capital be made except
with the sanction (if any) for the time being required
by law.

(U) To do all or any of the above things in any part
of the world, and either as principals, agents, trustees,
contractors or otherwise, and either alone or in con-
junction with others, and either by or through agents,
trustees, sub-contracltors or otherwise.

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

And it is hereby declared that in the congtruction of
this clause the word 'company' except where used in reference
to the Company shall be deemed +to include any person oOr



partnership or other body of persons, whethex incorporated
or not incorporated, and whether domiciled in Great Britain
or elsewhere, and that the objects specified in the different
paragraphs of this clause shall, except where otherwise expressed
therein, be in nowise limited by reference to any other paragraph
or the name of the Company, but may be carried out in as full
and ample a manner and shall be construed in as wide a sense
as if each of the said paragraphs defined the objects of a
separate, distinct and independent company.

4, The liability of the members is limited.

5. The Company's share capital is £100, divided into " 100
shares of £1 each. The shares in the original or any increased
capital may be divided into several classes, 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 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.

NAMES AND Number of Shares
ADDRESSES OF taken by each
SUBSCRIBERS Subscriber

W, TESTER ONE

70/74 City Road, gt

London EClY 2DQ.

Long Q 9

C. MILFORD- COTTAM V ONE

70/74 City Road g

London EClY 2D Vl/: ;,,//%/ , @QOUM/\.

e

Dated this 2nd day of November, 1987.

Witness to the above Signatures:-

| C oo
W.R. PAYNE A
70/74 City Road,

London EClY 2DQ.



The Companies Act 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

LAYBRAN LIMITED

PRELIMINARY

1. (a) Subject as hereinaftex provided, the regulations
contained in Table A in The Companies (Tables A to F) kegulations
1985 (hereinafter referred to as "Table A") shall apply to
the Company.

{b) Regulations g, 64, 76, 77 04, 95, 96, 957 and 113
of Table A shall not apply to the Company .

{(¢) In these Articles "the Act" means the Companies Act
1985 and every statutory modification and re-enactment thereof
for the time being in force.

2. The company is a private company and accordingly no invita-
+ion or offer shall be made to the public (whether for cash
or otherwise) to subscribe £for any shares 1in O¥ debentures
of the company, nor ghall the Company allot or agree to allot
(whether for cash OX otherwise) any shares in or debentures
of the company with a view to all oxr any of these shares oYX
debentures being offered for sale to the public.

SHARES

3. (a) The Directors may subject to Article 4 hereof allot,
grant options over. or otherwise deal with or dispose of any
relevant securities (as defined by Section go (2) of the Act}
of the Company to such persons and generally on such terms
and conditions as the Directors think propexr-

{b) The general authority conferred DbY paragraph (a) of
this Article shall bhe conditional upon due compliance with
. article 4 hexeof and shall extend to the amount of the authorised
share capital of the Company upon its incorporation. The said
authority will explire on the 3lst day of Ocpober, 1992 unless
renewed, varied OY revoked by the Company 3in general meeting
in accordance with the said gection 80.



(9) The Directors shall be entitled under the general
authorlty_ conferred by paragraph (a) of this Article to make
at any time before the expiry of such authoxity any offer ox
agreement which will or might require relevant securities of
the Company to pe allotted after the expiry of such authority.

4. l(a) Subject to any direction to the contrary that may
be given by the Company in general meeting all shares authorised
pursuant to Article 3 hereof to be allotted shall be offered
to the members in proportion to the existing shares held by
them and such offer shall be made by notice in writing specifying
t@e‘npmber of the shares to which the member is entitled and
limiting a time (being not less than 21 days} within which
the offer if not accepted will be deemed to have been declined,
agd after the expiry of such time or upon receipt of an intima-
tion from the member to whom such notice is given that he
declines to accept the shares offered, the Directors may, subject
to these Articles, allot or otherwise dispose of the same to’
such persons and upon such terms as they think most beneficial
to the Company. The Directors may in like mannexr dispose of
any such shares as. aforesaid which, by reason of the proportion
borne by them to the number of persons entitled to any such
offer as aforesaid or by reason of any other difficulty in
apportioning the same, cannot in the opinion of the Directors
be conveniently offéred in manner hereinbefore provided.

tb) By virtue of Section 91 (1) of +the Act, Sections .
89 (1) and 90 (1) to 90 (6) inclusive of %he Act shall not
apply to the Company.

LIEN

5. 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 at a fixed
time in respect of that share 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 member whether

solely or one of two or more Jjoint holders for all moneys
. ‘'preszntly payable by him or his estate to the Company; but

the Directors may at any time declare any share to be wholly
or in part exempt from the provisions of this Article. The
Company's lien (if any) on a share shall extend to all dividends
payable thereon.

TRANSFER OTFF SHARES

6. Save as otherwise provided in these Articles, thg D;rectors
may, in +their absolutr discretion and without assigning any
reason therefor, decline to register any transfer gf any share,
whether or not it' is a fully r-~.d share. The first sentence
of regulation 24 of Table A sb ..t not apply to the Company.



MEETIN3S

7. _ In accgrdance with Section 372 (3) of the Act in every
notice calling a general meeting of the Company there shall
appear with reasonable prominence a statement that a member
entitled to attend and vote is entitled to appeint a proxy
to actend and vote instead of him and that a proxy need nat
be a member of the Company. Regulation 38 of Table A shall

be modified accordingly and the second sentence of regulation
59 of Table A shall not apply to the Company.

8. IQ regulation_4l of Table A there shall be added at the
end: "if at any adjourned meeting a guorum is not present within

half an hour from the time appointed for the meeting the meeting
shall be dissolved".

DIRECTORS

9. Unless and until otherwise determined by the Company i
General Meeting the number of the Directors shall not be less.
than one noxr more than five. The fiyrst Directors of ithe Company
will be the person or pPersons named in the Statement delivered
to the Registrar of Companies in accordance with Section 10
of the Act. '

10. If and so long as there shall ke one Director only he
shall be entitled to exercise all the powers and shall carry
out all the duties assigned to Directors and the provisions
of +these Articles and the regulations of Table A shall be
construed accordingly.

11. No person other than a pDirector retiring by rotation shall
be elected a Director at any general meeting unless - :

(i) he is recommended by the Directors; or

(ii) not less than fourteen nor more than thirty
five ciear days before the date of the
meeting, a notice in writing signed by
a member qualified to vote at the meeting
has been given Lo the Company of the

‘iptention to propose that person for
election, together with a notice in writing
signed by that pexrson of his willingness
to be elected.

12. A Director shall not be required to hold any share qualifi-
cation but shall nevertheless be entitled to receive notice
of and to attend at all general meetings of the Company and
at all separate general meetings of the holders of any class
of shares in the capital of the Company.

13. The Company shall not be subject to Qection 293 of the
Act. Any person may be appointed o elected as a Director,
whatever may be his age, and no Director shall be regquired
o vacate his office by reason of his attaining ox having
attained the age of seventy years ox any other age.

9



BORROWING POWERS

14, The Directors may exercise all the powers of the Conpany
to borrow money, and to mortgage or charge its undextaking,
propexty and uncalled capital, or any part thereof, and, aubijant
(in the case of any security convertible into shares) to Bection
80 of the Act and BArticle 3 hereof, to issue debentures,
debenture stock, and other securities whether outright or as

security for any debt, liability or obligation of the Conmpany
or of any third party.

POWERS AND DUTIES OF DIRECTORS

i5. A Director may vote in respect of any contract or proposed
contract or arrangement in which he is interested, whethexr
directly or indirectly, or upon any matter arising therefrom
and he may be counted in the gquorum present at any meeting
at which any such contract, arrangement or matter is proposed
or considered, and if he shall so vote his vote ahall be counted.

10



NAMES AND ADDRESSES OF SUBSCRIBERS

W. TESTER,
70/74 City Road,
London EClY 2DQ.

. ™ '
C. MILFORD-COTTAM, - oy L N
70/74 City Road, / ~h)L4/Qg‘g&“?;Vr" \%{E%imﬂv

Tondon ECLlY 2DQ. %
RN

Dated this 2nd day of November, 1987.
. o + ‘,’;A;'?u“ P - :.w.iiﬁ]
Witness to the above Signatures:— LT ‘X
»
W.R. PAYNE,
70/74 City Road, "
London ECLlY 2DQ. A

L1



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2198767

| hereby certify that

LAYBRAN 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 27 NOVEMBER 1987

MRS . (- oSS
an authorised officer

HCoO7R



