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1. The Company's name is *hr BTy sl f v FE
2. The Company's Reglstered Office Is to be situated In Englond.
3. The Company's objects arel-

A, To carry on business throughout the world as manufacturers,
wholesalers, agents, faclors, retallers, distributors, importers and
exporters of goods, raw matarinls, materials, consumables and
finished products of any and avery description, to carry on business
as adverlising wgents, alr conditioning and ventHation engineers,
antique desters, bullders, bullders merchants; builchars, caravan
dealers, cor hire and texi oporators, carpenters and joiners,
coterers, restaurant proprietors, chemlsts, civil engineers, cleaning
contractors, clothiers, commodily dealers, computer  bureau
operators, canference organisers, daslgn engineers, driving school
operators, dry cleaners, clectricions, engineers, employment agency
proprietors and estale agents, to deal as aforesald In carpets,
ceramics, chemicals, clothing, confectionery, cosmatics, frozen {oods,
fancy goods, handbags, matals and moter sccessories, to carry on
business as farmers, f{lim and television film makers, financial and
investment consultants, fishmongers, flooring contractors, f{lorists,
furniture manufscturers, garage, proprietors, coach bullders,
glazlers, grocers, greengrocers, halrdressers, haulage, freight and
shipping  contractors, Insurance agents, Interior designers,
fronmongers, Jewellers, kitchen planners, landscape gardeners,
launderette  operators,  mall order distributors,  managument
consultants, metal platers  and pollshers, motor doalers, music
publishers, machinery  and  tool distributors,  newsagents,
tohacconisis, nominees, trusiees, nursing home, notel and off licence
proprietors, opticlans, photographers, plant hire contractors,
plumbers, precision engincers, printers, publlc relations consultants,
public house proprietors, publishers, record producers, recording
studio proprietors, roofing 3nd seaffolding  contractors, ship
charterers, stock and share dealers, theotrical agents, timber
merchants, travel agents and wurf accountants, to deal as aforesald
in office equipment, packaging products, patents, plastic gocds,
plastics, records, casseites and video tapes, sectional buitdings,
shoes, boots, sports equipment, sports clothing, swinming pools,
rextites, toys, wines, spirits and household goods, and to carry on
any other trade or business whatsoever which can be advantageously
carried on in connection with the aforesaid activities.
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To carry on any other business which, in the opinion of the Company,
may be capable of being eonveniently or profliable carried on in
conjunction with or subsidiary to any other business of the Company
and is calculated to enhance the value of the Company's property.

To quarantee or give security for the payment or performance of any
gontracls, debts, or obligations of any persun, company or firm, for
any purpose whatsoever, and to act as agents for the collection, recelpt
or payment of money end generally to give any guarantee, security
or indewnity.

To toke on lease, purchase or In exchange, hire or otherwise acquire
and holg for any interest or estate any bulldings, lands, eagements,
privileges, rights, concessions, patent rights, patents, secret
arocesses, leencas, machinery, plant, stoch-in=irade, and any real or
personal property of any kind convenient or necessary for the purpose
of ar in connection with the Company's business or any depariment or
branch thereof.

To apply for, purchase or otherwise acquire and hold any patents,
licences, concessions, brevets d'invantion, copyrights and the like,
conferring any right 1o use or publish any secret or other information
and tn use, dJdevelop, exercise, or grant licences in respect of the
property, rights and information s¢ acquired.

To srect, build, construct, or reconstruct, lay down, alter, enlargwe
and maintain any factories, buildings, works, shops, siores, plent and
machinery necesssry or convenient for the Company's business and to
contribute to or subsidise the construction, erection and malntenance
of any of the aforesaid.

To subscrie for, lahe, purchase or otherwlse acquire and hold, sell,
deal with or dispose of any share, slocks, debaentures, debenture
stocks, bonds, obligations and securites, quaranteed by any Company
~onstituted or carrylng on business in any part of the world and
debentures, debenture stocks, ULonds, obligations and securities
quaranteed by any Government or Authority, Municipal, Parochial, Local
or otherwise, within and without the Unlted Kingdom and to subscribe
for the same either conditionslly or otherwise and to guarantec the
subscription thereof and lo enforce and exercise azil rights and powers
conferred by the ownership thereof.

To promota by way of advertising the products and services of the
Company in any manner and to raward customers or potential customers
and to promole and take part in any scheme likely to benefit the
Company.

To bLorrow or raise money and secure or discharge any debt or
abligation of or binding on lhe Company in such manner as may be
thought fit and in porticdar by morilgages of or charges upon the
undertaking and all or any of the real or heritable and personal or
moveable property (present or future) and the uncalled capital for the
tUme being of the Company or by the creation and issue of debenture
stacks, debentures or other cbhigations or sewurities of any description.

To suppurt, guarantee  andfor  secure cither with or  without
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connideratwon  the  payment  bf  any  debenture stogk, debentures,
dividends, shares or mongys or the performance of engagemenls or
caentracts of any other Company or persen and in particular (but without
prejudice to the generality of the foraguing) of any Company which is,
for the time being, the Company's holding company as defined by Section
736 of thoe Cempanies Act, 1985 or another subsidiary, as dafined by the
said soction, of the Cumpoany's ho'ding campany ov otherwise pssociated
with the Cempany In business and ta give indemnities and guarantees of
all hinds and by way of sccurity as aferesaid either with or without
considoratinn o mwortgage and charge the undectoking and all or sny of
the real and persenal preperly and assots present or future, o issue
debontures ane debentuce stock and collatecslly or further to secure any
securities of the Company Ly 3 Trust Deed or other assurance and to
enter Inlo partnership or any juint purse arrangoment with any person,
persons, {(iIrm or company.

To make advances to customers and others with or without security, and
upon such terms as the Company may approve, and to guarantee the
dividenzs, interest and eapital of the stocks, shares or sccurities of any

companv of or i which the Company is & member or is atherwise
mnterested.

To take part 9 the sangaement, formation, control or supervision of the
busiess o eperation of ony company or undertaking and for that
purpuse to appeint and remunerate any directors, experts or sgents.

To employ experis b exam'ne and  Investigate Into the character,
prospuects, value, ondition and circumstances of any undertokings and
Lusiness concerns and genetally of any property, assets or rights.

To draw, make, weepl, ondorse, negotiate,  discount amd  execute
promissory notes, bills of exchanige and other negotiable instruments; to
roceive morey on deposit or loan upon such terms as the Company may
approve, and generatly 16 a6l a8 bankess for customers and others,

Tu promote or establish o concur in promoting or establishing any other
campany whose objects siall include the taking over of or the a.quisition
of all or any of the assets or liabilities of this Company or the promeotion
of which shall be in any manner calculated to advance directiy or
indirectly the objects or interests of this Company and to hold, acquire,
Mspose  of slorks, shares or securitles issued by or any other
abligations of any such company.

To deal with ond invest the meneys af the Company not immediately
required for the purposes of tht business of the Company in or upon
such invesimerts and in such manner a8 the Company may spprove.

To accept payment for any rights or properly sold or otherwise disposed
of or dealt with by the Cempany, either in cash, by instalments or
otperwise, or in partly or fully paid-up shares or stock of any
corporation or coempany, with or without defevred or preferred or special
rights or restriction.  in respech of repayment of capital, dividend,
voling or utherwise, or in mortgages or debentures or other securities of
any corporation or company or partly in one mode and partly in another,
andg generally on such terms as the Company may geterming and to hold,
dispose of or otherwise deal with any stock, chares or securities so
actuired,
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To enter into any partonership or amalgamate witn or enter into any
arrangement for sharing proflts, Interests, or co-operative or enter into
co-operation with any compony, persen or {lrm carrying on or
proposing to carry on any business within the objects of this Company
or which Is capable of being carried on so as to benefit this Company,
whather directly or indirectly and to acquire and hold, deal with, sell
or dispose af any stock, shares or securities of or other interests in
aryy such compeny, ond to guarantee lhe contracts or Habllities of,
ptherwise assist or subsidise, any such company.

To pay for any right or property acquired by the Company elther in
cash or partly or fully paid-up shares with or witheut deferred or
preferred or special rights or restrictions in respect of ripayment of
capital, dividend, voting of otherwise, or by any securities which the
Company has power o issue, and generally on  suth  terms and
conditions as the Company muy determine.

To develop, [mprove, manige, sall, turn to account, let on rent,
royalty, exchange, share of profits or otherwise, granl casements,
Heences and other rights In or over, and n any other manner dispose
of or desl with the undertaking and all or any of the assets and
progerty for the tlime being of the Company for such consideration 2s
the Company may think fit.

To acquire, purchsse, tske over and undertake part or all of the
business, proporty, Bassets, abilitias and engagements of any firm,
person or company carrying on any business tha carrying on of which
‘s colculated to benefit this Company or to ndvance its interssts
generally.

To sid in the support and astablishment of any educational, sclentlfic,
religious or cheriiabie instltutlons or trade associations or societies,
whether such assoclations, sucieties or institutions bu solely connected
with the business carricd on by the Company or Its predecassors in
business or not, snd to maintln and institute any club, society or
other organisaiion,

To grant pensions, gratulties, sllowineas and bonuses to employees or
ex-employees, officers or ex-officars of the Company oOrF its
pradecessors in business or the tspendents of such persons snd to
maintain and establish or coneur in mpintalning funds, trusts or
schemes, (whether contributory ov nun-eontributory)  with a view to
providing pensions or ciher funtds for any such persons or thelr
dependuents as aforesaid.

To distribute In specie any of the shores, debentures or securities of
the Company or any procesds of sale or digposal of any property of the
Company botween the mombers of the Company in accordance with the
rights, but so that na distribution amounting to a reduction of capits!
:x-. made except with thie sanction (if any) for tha time being rexuired
yy law,

To do all or any of the above things in any part of the world, either
alone as principals, or 2% agents, trustees, sub-contractors or
otherwise.

To do alf such other things as may be desmed incldental or conducive
1o the attainment of the above objects or any o them.



It ts hereby declored that the objects of the Company 2% spoecified in
cach of the foregoing sub-clauses of this Clause shall be sepacate and
distinet objects of the Company anstl shall not in any way be limited by
poference to oy other sub-clauses or the erdec fn which the same
ceeur. The widest interpretation sholl Do given ta the objects contained
in wach sup-clause of this Clause ang shall not save where the context
expressly so requires be n any way restricted or jlimited by inference
from or reference to any other objeat or ebjects sol forth In such
sub-clouse or from the terms of any ottier sub-clause. None of such
sub-clause or Lha objects mentioned  thereln or the powers thereby
canferred shall be deemed anciilary to or subsidiary o the powers of
v jects specified in any other sub-clause.

e liabsifity of the membiers is Vimitedd,

The share capitol of the Company is One Thousand Pounds divided into One
“housand Shares of £1 each. ’



Wi, the several persons whose names, addresses and descriptions are
subscribed are desirous of bring formed into @ Company in pursuance
of this Memorandum ol Assoctation and we respectively agree to take
the number of shares in the capital of the Company sot opposite our
respactive names.

=

NAMES, ACDRESSES AND DESCRIPTIONS
0

. GUASCRIBERS

Mumber of Shares
taken by cach

subscriber

e

el

JOSEPH ANTHONY HAMMOND

ONE

173 Leonard Street,
City Road, S
Lendon, BC2A RAQ i f f
U
CHARTERED SECRETARY S “,m <k
;

a
PAYMOND PAUL KALMAN ONE
1473 Leonard Street, bt
City Road, .
Landon, BEC2A AAQ LU
COMPANY SECRETARY "

Dated this 1%t day of March 1988

WITNESS to the above signaturas:=

MICHAEL NORMAN CLAFF
112 Leonard Street, /. 4
City Road, [
Londen, ECIA HAQ b 7 A

CHARTERED ACCOUNTANT |
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ARTICLES OF
ASSOCIATION

ARELIMINARY

The Company shall be » private company within the meaning of the
Companjes Act 1985 (hereinafter referrad to ns “the Act") and subject as
hereinafler provided the regulations contained or incorporated in Table A
in the Companies (Tables A to F) Regulations 1985 (haerelnafter referred
to as Tabie A}, shall apply to the Company. Raefersnce to any provision
af the Act shall where the context so admits ba construed as and include
a reference o such provision as modified by any statute for the time
Leing in force.

Reqgulstions 8, 23, 24, 61, 64, 73, 7+, 75, 80, 81, 34, 89, 95, 97 und {i8
of Table A shall not apply to the Company, but the Articles hereinafter
contained, together with the remuining regulations of Table A, but
subject 19 the modificatinns herelnafter expressad, shall constitute tha
regulations of the Company,

SHARES

Sections 89 to 94 Inclusive of the Companias Act 1885 shall apply to the
Company In their entirety. Any Shares not accapted pursuant to the
procedure set out therein shall be under the contro! of the Directors
who may ailot, granl options over or otherwise dispose of the same to
such persons on such terms and In such manner as they think fit;
provided that in the case of shares not accaptled as aforesald such
shores shall rol be disposed of on terms which are more favourable to

the subscribers thereof than the terms on which they were offered to
the Members,
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Subject to Article 3 hereof, the Diveclors are unconditionally
authorised for the purposes of Section 80 of the Companies Act 1985,
to aliot shares up to the amount of the share capital created on
incorperation of the Company at any time or times during the period of
{ive years from the date of Incorperation.

LIGN ON PARTLY PAID SHARES

The Company shail have & first and poramount lien on every share
(not belng a fully pald sharej for all menies (whether presentiy
payable or not) pavable st » fixed Ume or cslled In respect of that
chare. The DI cztors may at any {lme declare any share to be wholly
or in port exempt from the provistons of this regulation. The

Company's lien on 2 share shall extend lo any amaunt paysble in
respect of it.

SHARE TRANSFERS

The Directors may in thaelr shsolute discration, and without assigning
any reason therefor, decline to reglster any wronsfer of any share,
whether or not it is a fully pald share.

The instrument of transfer of 2 fully paid share shall be signed by or
on behalf of the transfuror and in the case of shares which are not
fully pald up, the instrument of transfer shall in addition be signed
by or on behalf of the trangferce.

DIRECTORS

Unless and untll otherwise datarmined by the Company In General
Mecting the number of Dircctors shall not be less than ono nor mare
thon five. If at sny time and ‘rom time to time there shall be only one
Director of ths Company, such Director may act slone In exercising all
the powers and authoritles vested in the Directors. The first Director
or Oirectors of the Company shall be thu person or persons named In

the stotement delivered to the Reglistrar of Companies in accordance
with the Act.
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Any Director may by nutice in writing signed by him and deposited ot
the registered office of the Company appaint an alternate Dirgctor 1O
act on his behaif, Such alternate Director must bBe aither a Director of
ihe Company, or a persen approved by resolution of all the Dirgctors
for the time being of the Company . BEvery atternate Director shall
during tha pariod of his sppointment be antitled to notice of Meetings
of Directors and in the shsence of the Director appointing him 10
attend and vote therent a3 @ Director, but his sppoiniment shall
immediately ceass and determine if and wheo the Director appointing
Sim ceasez to hold office ns a Director. A Owector who is slso an
alternate Director shail be enlitlzd, in addition to his own vote, 10 23
separate vole on behal! of the Director whom he is reprasenting.

The office of a Director stall be vacated if

by wtice in writing delivered to the Company at s Registered Office,
er tepdersd at @ mecling of the Directors, he resigns the office of
Director; or

he becomes bankrupt or makes any arrangement oF composition with his
crediters generally; ¢r

he 1%, or may be, suffering from mental disorder and either

he is admitted tu hospital {n pursuance of an application for admission
for treatment under the Mental Health Act 1983 or, In Scotiand, 3n

appiication for admisslon under the Mental Health (Scotland) Act 1960,
or

an order is nade by 3 Court having jurisdiction {whether m the
United KRingdom or clsewhere) in matlers concerning mental disorder
for his detention or for the appointmaent of a receiver, curalor bonis
or other person to exercise powers with respect o his property or
affairs, or

he ceases o be a Director by virtue of any provisinn af the Act or he
breomes prohivited by law from being a Director,
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MANAGING DIRECTORS AND MANAGERS

Tae Directors may from time to time appoint one o mare of their body
to the office of Managing DMrecter or Manacer for such period and on
sych terms as they think it end, subjest to the termgs of any
sgrepment  entered o o any parlicular case, may revoke such
appotment,  His appointment, subject to the payment to him of such
rompensation or damages as moy b payable lo him by reason thereof,

shall be wutomatically terminoted if he ceoase from any czuse to be o
Dirscior,

A Managing Director or Mooager shall receive such remunrration
{whuther Ly way of salary, commission or purticipation in profits or

partly in ong way and partly In another] as the Directors may
determng,

PROCEEDINGS OF DIRECTORS

The quorum necessary for the tiansaction i the business of the
Direclors may be fixed by the Directors and unless s0 fixed shail,
when one Director only is in office, be one, and shall, when more than
ane thrector is in offi. e, be twao,

SECRETARY

The first Secrctary of the Company shall be the person named In the
statement dolivered to the Registrar of Companies pursuant ta the Acl.

INDEMNITY

Subjict to the pravisions of the Act, but withoul prejudice to any
indennity tn which a Director may otherwise be entitied, every
Gircctor  or  olther offlcer or  Auditor of the Company shall be
mdemnafiec out of the assels of the Company against any liability
incurred by him in defending any proceedings, whether civil or
erimiat, in which Judgement is given in his favour or in which he is
acquitted e in connection  with any application in which relief is
grantedd to bam by the court fram liability for negligence, default,
breach uf duety or bresch of trust in velation to the affairs of the
Comgeny .
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MAMES, ADDILSSES ARNU DESURIPT IONE OF SUBSCRIBERS
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SOSEPH AMTHONY HAMMOND
143 Leonard Hlrest,
City Read

London, ECAA BAG

CHARTERED SECRETARY

i
%
RAYMOND PAUL KALMAR
113 Leonard Streel, ”,,.ft
City Read, "L
$ ondon, EC2A SAQ {
COMPANY SECRETARY -~
Dated this 15t day of March 1588

WITMESS to the abow;}i)gnaturcs:-

MICHALEL NORMAMN
1/3 Leonard Sireet
City Road,

t.ondon, EC2A HA

el
CHARTERED ACCOUNTANT \
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2246643

{ hereby certify that

JESTDUNE 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 21 APRIL 1988

o
R T

an authorised officer

HCOA7R



