COMPANIES FORM No. 12

Statutory Declaration of compliance
with regquirements on appiication
for registration of a company

Please do not Pursuant to section 12{3} of the Companies Act 1985
writg In
this margin
To the Registrar of Companies For official use  For official use
Plezse complete L A
legibiy, preferably | | { |
in blz;cktype. or ek e ':.354(08(9%

bold block fettering  Name of company

“ insertfull THF AZIZ GROUP RIC.

name of Company

l, __Malcolm Row Chet‘ulé)urp'h
of MM&?@MMWEWJB

1t delete s do solemnly and sincerely declare that | am a [Selieitor-engagodin-the-formation-of-tho-comparylt
appropriate . . .
pprop [person named as dirsetor-or secretary of the company in the statement delivered to the registrar

unael section 10{2}]1 and that al! the requirements of the above Actin respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at __130 High Stxféét Declarant to sign below
Horpchureh e e
Essex-” RBM12 4UH ’

the 21ist

Ona thousand nine hundr,

before me

1 0/
A Commissic ner for Oaths.e&Notan-Public-or-Justice-of-
ihe-Rasse-or-Solicier-havmg-the-poweare-conionasd-om-a—

GommissionerfoOather

! x'-—l‘.i . I W, N
Presentor S name address and For officiat Jue LO'L. “‘«W:LTMHUU "?—f
reference (if any): New Companies Section Po :

CHETTLEBURGH'S LIMITED
Temple IHouse

20 Holywell Row :
London EC2A 4JB i

Tel: 01 377-0381
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this margin
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COMPANIES FORM No. 10 ‘L

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

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For official use

Name of company

T T A== mouﬁft"z..z.

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

-

33/32 ALFRED PLACE,

LONDON WCIE 70P

[ Postcode

memorandum please mark *X'in the box opposite and insert

i ‘e memorandum is delivered by an agent for the subscribers of the | !
X
<he agent’s name and address below

CHETTLEBURGH'S LIMITED

Temple House

20 Holywell Row

P P

London [Postcode] EC24 4B

Number of continuation sheets attached (see note 1) I

‘
: ve
moan

W G T PN e
i ) Geln AN ¥ 1
Presentdr’s name address and For official Use bt f
reference (if any): General Section .Poét,igomﬁw;‘h;ﬁ? e
ALl oy [Py )

CHETTLEBURGH'S LIMITED 25 NL‘.‘; Ho
Temple House 1988 .
20 Holywell Row M iz ed ra
London EC2A 4JB > ok

Tel: 01 377-0381
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- i ¥ [] ¢ l‘ "
The name(s} and particuiars of the person who is, o, the persons whe are, to be the first director or Ploase donot
directors of the company (note 2) are as follows: ‘tﬁ"ﬂ In ;
S margin

Name {note 3) ﬁSIF Bagun Azi= Business occupation
| INvEST MERT 1 Ecron

Previous narne(s} (note 3) Nationa‘ﬁty

Address (noted) 24 A, FrRETON LtosE BRirisu

w \WMBLEPo o Date of t_vj/r,th"(\;vhere applicable)
Lop PonN Postcode 3“[7 SNs| (note 6) 2V = |~ 19¢7

Othar directorships t

EuRoAs _cAlITAc MANATEMENT LT,

ﬁzz(.g[{ﬁ:!_'é ﬁfgféﬁ'iie‘,z Arg

&

| consent to act as d."eu f the con;upany named on page 1 e
Signature %Em L] l Date

A Ama
Name (note 3) M INA i ﬁ_' v Business occupatlon

gfﬁﬂéfﬂ?)’
Previous name(s) {note 3} Natlonallty
Address (note 4] R 4 ALFRE""'O:J é'bef E;*{ljfl’;\'ﬁ
f W MB L& pon . Date of birth{®Where applicable)
LDN 00'*’ Postcode S'cuq sN ga (note6) 1) —27—194&

Other directorships t
Neve

-..,.....

o~ e

SR

st to izt as director of the

iompany named on page 1
] Sig o

TN,

A\

1 enter particulals
of other

§ directorships
i held or previously
i held {see note 5)

if this space is
insufficient use a
continuation sheet.

Name (note 3)

Business occupation

Preixiqus namels) {note 3

Address (note 4)

Nationality

Poswode

Date of birth (where applicable)
{note 6)

Gther directorships

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

Signature

Date

Page 2
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write in
this margin
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in black type, or
bold bleck lettering

Y

rdelete if the form is
signed by the

subcribers

deleteif theform is .
signed by an agenton
behalf of the

* subscribars,

All the subscribers
must sign either
parsonally orty a
pearson or persons
authorised to sign
far them.

Maima ¥

e

The name{s} and particulars of the person who is, or the persons who are,to be the first secretary, or joint
secretaries, of the company are as follows:

Name [notes 3 & 7)

Malcolin Roy Chetileburgh

- e

T LIC T EESPRNY

Pre;.rious name(s} (note 3)

N/A

Address notes 4 & 7)

Temple House

20 Holywell Row

/)\ Postcode

London EC2A 4JRB

Signature

| consent to act as secretary of the cgm yém d on page 1

Date 18th ‘November 88

Z

Name (notes 3 & 7}

£

Previous name(s} (note 3)

Address (notes 4 &7)

Postcocle
| consent to act as secretary of the company named on page 1
Signature Date~

)
=
Signature of agent on behalf of subsribers Date 18th November 88
Signed Date
Signed Date
Signed Date
Signed ¢ Date
Signed Date
Signed — Date ]




THE COMPANIES ACT 1985
A PUBLIC COMPANY LIMITED BY SHARES.

MEMORANDUM OF ASSOCIATION of /
THE AZ1iZ GROUP P.L.C. -

',_4"
The name of the Company is:- THE .AZI1Z GROUP P.L.C.
The Registered Office of the Company will be situate in Englanﬁd/
The objects for which the Company is established are :-

(a) Tocarry onbusiness as a holding and investment company and
t0 acquire and advise on and hold, administer and deal in
patents, trade marks, licences, brevets d'invention and allied
rights; to grant licences and franchise agreements thereout
with a view to receiving the royalties therefrom; to develop,
improve, produce, manufacture, promote, export, distribuge
and supply the articles or systems so patented and to g'r'émt
rights to manufacture the same under licence or sub-contrac
and generally to conduct any activity designed to genera
income from such patents, trade marks licences, brevdt 1“ )
d’inventions and allied rights throughout the world.

(b) To carry on with a view to the promotion of the
aforementioned activities business as financiers, trustees,
administrators, promoctors and manager of business operations
and transactions of persons, firrms, companies or corporations
and to provide on such terms as might be agreed premises,
furniture and equipment and all general office services as might
ber required.

(c) Tocarry oninrespect of such promotions business as financial,
investment, commercial, business management, public
relations, advertising and business efficiency experts.

S08/ 71623

CHETTLEBURGH'S LIMITED i
TEMPLE HOUSE j (un Sl ROUS
20 HOLYWELL ROW, 5

i%‘?‘ ol
LONDON EC2A 4B . 3 JAN
TEL. 01-377 0381 e .wh
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(c)

(e}

(f)

()

(h}

(i)

(i

(k)

To carry on any other business of any description whatsoever
which may seem to the Company or in the opinion of the
Directors thereof be advantageously carried on in connection
with or ancillary to the objects of the Company or any of them
and calculated directly or indirectly to render more profitable
the Company's business.

To purchase or by any other means acquire, sell, lease, rent,
licence, surrender, accept surrenders of, mortgage, charge or

otherwise deat in any freehold, leasehold or other property
wheresoever situate.

To erect, construct, pull down, dismantie, remove or replace,
repair and maintain, alter, hire, enlarge and adapt any buildings
both portable and otherwise and use the same for the
Company’s business or any of them.

To buy, sell, import, export, manufacture, exchange or part
exchange, let on hire, build, construct, install, erect, enlarge,
improve, adapt, dismantle, re-model, repair and maintain any
engine, machinery, plant and material of any description
capable of being conveniently made, used or sold in any of the
businesses or trades aforesaid.

To purchase or by any other means acquire, take over and
undertake all or any part of the business, property, liabilities and
assets of any person, firm or company carrying on or formed to
carry on 2ny business for which this Company is authorised to
carry on or possessed of property suitable to the purposes of
this Company and which is calculated to advance the interests
of this Company and make more profitable the Company’s
business and to pay cash or to issue shares, stock, debentures
or debenture stock of this Company as the consideration for
such purpose of acquisition and to undertake any liabilities or
obligations relating to the business or property so purchased or
acquired.

To enter into partnership or any arrangement of any kind with
any person, persons, firm or company having for its objects
similar objects to those of this Company or any of them with a
view to increasing the business of the Company.

To purchase, subscribe for or otherwise acquire shares, stock
or other interests in any Company or Corporation.

To act as agents or brokers for any person, firm or company
and to undertake and perform sub contracts for any person,

F-INMAZ



()

{m)

(n)

(o)

(p)

{a)

(r)

persons, firms or companies and also to appoint such agents,
sub-comtractors and brokers and to act in any of the businesses
of the Company through them.

To apply for, register, purchase or by any other means acguire
and protect and prolong and renew trade marks, patents,
licences, concessions and designs which may be capable of
being dealt with by the Company or likely to benefit the
Company and to grant licences or privileges thereout,

To sell, let, licence, develop or otherwise deal” with the
undertaking or all or any part of the property or assets of the
Company upon such terms as the Company may approve with
p ~ver to accept shares, debentures or securities of, or
interests in any other Company.

To guarantee the payment of any debentures, debenture stock,
mortgages, charges, bonds, obligations, interests, dividends,
securities, monies or shares or the performance of contracts or
engagements of any other company or person and to give
indemnities and guarantees of all kinds whenever considered
desirable and to guarantee either by personal obligation or by
mortgaging or charging all or any part of the undertaking
property and assets both present and future and uncalled
capital of the Company or by both such methods the
performance of any contract or obligation of any person firm or
company whatsoever.

To invest and deal with the monies of the Company not
immediately required in such shares or upon such securities
and in such manner and on such conditions as may from timra to
time be determined.

To borrow and raise money upon such terms and on such
security as may be considered expedient and in particular by
the issue or deposit of debentures or debenture stock and to
secure the repayment of any money borrowed, raised or owing
by mortgage charge or lien upon the whole or any part of the
undertaking, property and assets of the Company, both
present and future, including its uncalled vapital.

To draw, make, accept, endorsz, discount, execute and issue
promissory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable instruments,

To lend and advance money and give credit t© any persons,
firms or companies on such terms and conditions as the
Company may decide.




(s) To make advances to customers and others and allow them
credit without security to enable them to purchase the goods,
produce or products of the Company or use its services and for
any purpose calculated to enhance the Company’s business.

(t) To promote the Company’s interests by advertising its products,
works or services in any manner and to take part in competitions,
displays and exhibitions and offer prizes, gifts and concessions to
customers or prospective customers as might seem desirable.

{(u) Toremunerate any person, firm or company rendering services 1o
this Company in any manner whatsoever,

{(v) To grant pensions, allowances, gratuities and bonuses to existing
or former employees and officers (including Directors or ex-
Directors) of the Company or the dependants of such persons
and to establish and maintain or concur in maintaining trusts,
funds or schemes, (whether contributory or non-contributory)
with a view to providing pensions or other funds for any such
person as aforesaid or their dependants and to establish and
support or 1o aid in the establishment and support of any schools
and any educsational, scientific, literary, religious or charitable
institutions or trade societies, whether such institutions or
societies be solely connected with the business carried on by the
Company or not, and to institute and maintain any club or other
establishment or profit sharing scheme calculated to advance the
interests of the Company or of the persons employed by the
Company.

(w) To pay all and any expenses incurred in connection with the
promotion, formation and incorporation of this Company and to
prormote or aid in the promaotion of any other companies.

{(x} To distribute any property in specie among the members of the
Company.

{y} To do all such other things as are incidental or conducive to the
attainment of the above objects aor any of them,

it is declared that the foregoing sub-clauses or any of them shall
be construed independently of each other and none of the
objects herein mentioned shall be deemed to be merely
subsiduary to the objects contained in any other sub-clauses.

The liability of the members is limited. e

The share capital of the Company is £1,000,000 divided into
1,000,000 shares of £1 each with power to increase or to divide the
shares in the capital of the Company for the time being into different
classes having such rights, privileges and advantages as to voting or
otherwise as the Articles of Association may from time to time
prescribe.

T
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We, the persons whose names and addresses are subscribed
hereafter are desirous of being formed into a Company in
pursuance of this Memorandum and we respectively agree to take
the number of shares in the capitai of the Company set opposite
our respective names.

Names, Addresses and D
of the Subscribers.

riptions Number of Shares taken
by each Subscriber

Chettleburgh’s Li
by Malcolm Roy ieburgh, !
a duly authorised Officer, /
Temple House,

20, Holywell Row,
London, EC2A 4JB

One

Company Registratio

Chettieburgh Interriatio i
by Malcolm Roy Chettleburgh
a duly authorised Officer,
Temple House,

20, Holywell Row,

London, EC2A 4JB

d, One

Company Registration Agents,

-~

Dated this 3rd day of October, 1988 /

lan Michael Cheffins/
Temple House, /
20, Holywell Row,

London, EC2A 4JB

Company Registration Agent



THE COMPANIES ACT 1985
A PUBLIC COMPANY LIMITED BY SHARES.

ARTICLES OF ASSOCIATION of o

THE AZIZ GROUP P.L.C. d

PRELIMINARY.

The Company is a Public Company within the meaning of ’
Section 1 of the Companies Act 1985 (the Act). /

Subject as hereinafter provided the Regulations set out in Table
‘A’ of the Schedule t0o the Companies (Tables A to F)
Regulations 1985 shall apply to this Company.

The following Articles of the said Table ‘A’ shall not apply to

this Company videlicet: - 46, 47, 680, 64 t0 69, 73, 74, 75,
76 and 77.

CAPITAL.

The Directors of the Company shall for the purpose of lection
80 of the Act within a period of five years from the date of
incorporation of the Company be entitled to exercise the
Company’s power to allot, grant opfions over or otherwise
dispose of the Shares which are comprised in the aythorised
share capital with which the Company is incorporated and no
other authority for the Directors to allot, grant options Over or
otherwise dispose of existing or new shares shall be valid for
more than five years from the date of passing the members
resolution to which it relates.

The liability of any Member in default in respect of a call shall be
increased by the addition at the end of the first sentence in
Clause 18 in Table A of the words ‘and all expenses that may
have been incurred by the Company by reason of such non-
payment’.

PLCE/ES




10.

PLC?/8S

Subject to the provisions of the Act including Sections 159 and
171 thereof the Company shall have power to issue shares
which are to be redeemed or are liable to be redeemed at the
option of the Company or the shareholder on such terms as
may be provided by the resolution of the Company creating
such redeemable shares,

Subject 10 the provisions of the Act including Sections (71 to
175 thereof the Company may purchase its own shares
including any redeemable shares.

LIEN.

The lien conferred by Article 8 of Table ‘A’ on shares and
dividends shall also attach to fully naid up shares and dividends
thereon registered in the name of any person in respect of all
monies owing by such person to the Company on any account
whatsoever, whether he shall be the sole registered holder of
the relevant shares or one of two or more joint holders
thereof.

PROCEEDINGS AT GENERAL MEETINGS.,

At any General Meeting a Resolution put to the vote of the
Meetirg shall be decided on a show of hands uniess a poll is
(before or on the declaration of the result of the show of hands)
demanded by the Chairman or any member in person or by
proxy. Unless a pall is so demanded a declaration by the
Chairman that a Resolution has on a show of hands been
carried or carried unanimously, or by a particular majority, or
lost, an entry to that effect in the baok containing the minutes
of the proceedings of the Company shall be conclusive
evidence of the fact without proof of the number or proportion
of the votes recorded in favour of or against such Resolution.
The demand for a poll may be withdrawn. In the event of an
equality of votes the Chairman shall not have a second or
casting vote.

DIRECTORS.

The Directors of the Company may be any number but not less
than two. The first Directors of the Company shall be the
person or persons named in the Statement delivered to the
Registrar of Companies prior to the formaticn of the Company
and deemed to be appointed Directors accordingly. No
Director shall be subject to retirement by rotation.



re

17.

12.

13.

14,

15,

PLCEIRS

In the case of an equality of votes at any Directors Meeting the
Chairman of the Meeting shall not have a second or casting
vote.

Subject to the provisions of Section 317 of the Act a Director
may contract with and participate in the profits of any
contracts or arrangements as if he were not a Director. A
Director shall also be capable of voting in respect of such
contracts or arrangements, where he has previously disclosed
his interest to the Company, or in respect of his appointment
to any office or place or profit under the Company, or in
respect of the terms thereof and may be counted in the
quorum at any Meeting at which any such matter is
cunsidered.

SECRETARY.

The first Secretary of the Company shall be the person or
persons named as Secretary in the Statement delivered to the
Regisirar of Companies prior to the incorporation of the
company and deemed to be appointed accordingly.

BORROWING POWERS OF THE DIRECTORS.

The Directors of the Company may exercise all the powers of
the Company to borrow money, whether in excess of the
nominal amount of the share capital of the Company for the
time being issued or not and to mortgage or charge its
undevrtaking property or uncalled capital, or any part thereof,
and subject to section 80 of the Act to issue debentures,
debenture stock ard othar securities whether outright or as
security for any debt liability or obligation of the Company or
of any third party.

ALTERNATE DIRECTORS.

Any Director may in writing appoint any person to be his
alternate to act in his place at any meeting of the Directors at
which he is unable to be présent. Every such alternate shall
be entitled to notice of meetings of the Directors and to attend
and vote thereat as a Director when the person appointing him
is not personally present and where he is a Director to have a
separate vote on behalf of the Director he is representing in
addition to his own vote. A Director may at any time in
writing revoke the appointment of an alternate appointed by
hirn.The remuneration of such an alternate shall be payable out
of the remuneration payable to the Director appointing him
and the proportion thereof shall be agreed between them.
An alternate need not hold any share qualification.




R R

INDEMNITY.

16. Subject to Section 310 of the Act and in addition to such
indemnity as is contained in Clause 118 of Table ‘A’ every
Director, Officer or Official of the Company shall be
indemnified out of the funds of the Company against all costs,
charges, losses and expenses and liabilities incurred by him in
the execution and discharge of his duties or in relation
thereto.

DISQUALIFICATION OF DIRECTQRS.
17. The office of a Director shalli be vacated:-

( 1) If by notice in writing to the Company he resigns the
office of Director,

( 2) Ifhe ceases to be a Director by virtue of Sections 291 or
293 of the Act,

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

{ 4 ) If he becomes of unsound mind,

(5) If he is prohibited from being a Director by any order
made under Sections 295 to 300 of the Act,

{ 6) If he is removed from office by a resolution duly passed
under Section 303 of the Act.

PLC/3735




by Malcolm Roy C
a duly authorised Officer,

Temple House,
20, Holywell Row
Lendon, EC2A 4J4B

Company Registration Agents.

Chettleburgh Internati [ n

by Malcolm Roy Chettleburgh,
a duly authorised Qfficer,
Temple House,

20, Holywell Row
London,EC2A 4JB

Company Fegistration Agents.

Dated this 2rd day of October, 1988 4

Witness to the above signa ure=)

lan Michael Cheffins, A <

Temple House, ——
20, Holywell Row,
London, ECZ2A 4.iB

Comparwy Registration Agent

PIt




CERTIFICATE OF INCORPORATION

OF A PUBLIC LIMITED COMPANY

No. 2340868

| hereby certify that

THE AZIZ GROUP P.L.C,

is this day incorporated under the Companies Act 1985

as a public company and that the Company is limited.

Given uncier my hand at the Companies Registration Office,

Cardiff the 30 JANUARY 1989

7O fe b

F. A JONToW

an authorised officer



