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(%) To carry on any other lrade or business whatever which can in the opinion of the
Board of Directors be advantageously carried on in cannection with or ancillary to eny of
the businesses of the Company

{c} To purchase or by any other means acquire and take options over any property
whatever. and any rights or privileges of any kind over or in respect of any properly

(d) To apply for. register. purchase, cor by othe: means acquire and proi2cl,
prolong an renew whether m the Umited Kingdom or elsewhere any palents. patent tights,
brevets d'inventio 1. licences, sacrel processes. trade marks designs. protections and
concassions ard to disclaim, alter. modify. use and turn to account and to manutacturo
uncer or gran! icences or privilegos i respect of lha same and lo expend money in
expenmenting upon, lesting and :mproving any patents nventions or nights which the
Company may acquire or propose {o acquie

(et Toacywre o underlake the whole or any partol the business goodwill, and assets
o' any person. htm or company camying on of proposmg lo cdrry on any ol the
busingssas which the Company is authonsed 10 cairy on and as parl of the considetaiun
for such acquistion lo undertake all o am of the habiibes of such person irm or
company or 10 acquire an ntorestin amalgamate with. or anter into partnership or Inlo
any arrangoment lor shanng probts of for cnoapsration ot [or mutaal assmisiance with
any such parson fum ot compary. i for subsdising of olherwise assisting any such
porsan hrm of company and 1> give o accopd by way o cons«l nation for any of the
acts of hings aloresard ot propatly acquued any shares debanlutos debenlure stock
or securis thal may be agreod upon and to boid and retmin o soll moigagoe and deal
with any shates debeniutes dobontuto slock > $a< AT 30 toconod

it To wnptove manage consliuct repan develop axchango. kst on leave or
othatwise modgage chargo sl cispose of i lu account grant kcencas opliond
nghis and provieges n raspect of of othorvase desal wth all or any part of the properly
and tigts of the Company

g To nvest and doal with Ine monays of ine Company nol smmedhaloly tequied in
JUCh Mannet A% May ltonm Pma (o hme be doloimeed and 1o hold or othiervwase deal wlh
any mvesiments mado

(M 10 lend and 4Q0vaANCE MOney O gve Credd on any lkevms and weth o wdhoul
serutly 10 ANy POIROn MM o COMPATY (MCRNgG wiIhoot repuchee o the gone:dity of
the loregomg dany hoideng company subakary of ow subskiaty of ot any othe
company assuciaing in ary way wih the Company) 10 anigd «io guaraniess contiacia
ol wxdemndy and surelysheps Ol aW konds K- 10060 TNy O JBOG .G of J0AN upad Ay
Wfms and 10 SECUCE OF QUATANIEE N ANy My ol 41K UPON BTy KM the paytwen of any
sum of monay Of e perfaimance of any obligakon Dy any pareadn M. of LOMpanNy
Incloding ¥eihoul piejuchice 10 the ganeaidy of the lceQowng arty such hokhkng company.
subachary lelow sublahaly OF 350CHIINI company as atoresswd)

(1 To hotrow and (s Monsy N Any manng and o secure ha repaymant of any
money borrowed thised Of owng by mongage charge Mandard securty kao or othor
seculy upon the whole o any part of the Company s properly o assols (whaeiba
present of fuie) mciuching its uncaied capial and also Ly & sinviar morigage charge.
suandard secuiky. et Of Securdy 10 secuwra and gquatanies the periohmance by the
Company of any obigaon of habdty 2 may undedake o winch may bacome bnding on
|

i To deaw. make. accept endorse dsCout negobase execute and issue
cheques. bils of exchange prormasory noles. beils of laceng. warraats. debentwes and
other neQobabie or Wanskerabie msirumenis




(k) To apply for, promote. and oblain any Act of Parliament. order or liceice of the
Department of Trade or other authority for enabling the Company to carry any of ts
objects irto effect. or for effecting any modification of the Company’s constitution. or for
any other purpose which may seem calculated directly or indirectly to promote the
Company's mteresls, and o oppose any proceedings or apphications which may seem
calculated directiy or indirectly to prejudice the Company’'s interests.

() To enter into any arrangements with any government or authority (supremn,
municipal, local. or otherwise) that may seem conducive to the attamment of the
Company's objecls or any of them. and to obtan fiom any such government or authorty
any charters, decrees, rights. privileges or concaessions which the Company may think
desirable and to carry oul, exercise. and comply with any such charters decrees.
rights, privileges, and concessions

(m) To subscnbae for take purchase or otharwise acqure hold. sell. deal with
and dispose of, place and underwrnte shares. stocks debentures debeniure stocks,
honds obligations or securities issued or guaranteed by any other company constituted or
carrying on busingss in any part of the world and debentures debenture stocks honds.
obhgations or securities issued or guaranteed by any government or authonty. muracipal,
local or olherwise n any pant of the worid

im1 To control manage hnance subsichse ca ardinate or atherwise assist any
ccinpany of companies 1 whveh the Company has a drect onindirect inancialhinterest o
provide secretanal admmnisiralive tachimcal commercial and ather snrvees andlachies
of al kinds o &ny such company of compames and to make paymunis by way of
subvenhion o olherwise and any othar artangements which may sesim desiabio with
raspeci 1o any business of oporahons of of generally wib tesnocl in any such company
OF COMpares

1ov To promole any othar company fot Ihe purpose of acqunag the whole or any
patl of the Dusingss Of Propoerty O undpelakang or &ny ©F ths kambhes of the Company
Qr of uncieriaiing Ary DUBINES OF OPRIRLANE Wiiic D May appear hkely 1o Assist or benefd
ihe Company ot 1o enhanC e 1he valug of any propatly of busingss of fae Company and 1o
pilace or guaranied ibe placing of underwile sebiscrbio lod of olherwan acquire all o
any patt of the shares or Secunbes of any such company 4s aloresaul

ip! Ta soff r otharvoae dispose of ID¢ &hole o dny pard of tho busingss or
property of ither Tlompany  arher logeihor OfF 0 pothans for such considoralon as the
Company may Imnk bt apd i parboulat for ahases dobenhures 9t sptunhes of any
COMPAnyY PRIVCTABNG InN fame

rg) o &CY &3 Agonis or Drosers and &3 frusfors for any porane hete gr company
ang] g undottare 100 porform sub contrlcts

itr Toremunorale amy porsan bum or CMpany rendnnng senac es 1o the Company
mither Dy CASH payment D¢ by tha Aliotenon] I hun OF ham of shares a¢ other secudins
of he Compar, crediet as pad 30 lull or 1 plirf o ofhetwr as may he thought
axppdent

18) TOpay a¥ OF ANy e20rNLen nCurréd it COnbenbon wilh the prarnaton Tormation
ang meoiporaboa of e Company o o CONBACT wah any person hom o company 10
pay Ui same and W0 pav commiss-, 10 trohers and otbers for underwaling placing
sah g Or Quaranieeing Ihe sobscrphon of any snares of Other secunhies of lhe
Company

ih  To suppor and subscnbe 1o any chardable ¢« pubhc object and to support and
subscnbe 10 any msbivhob 100Gy of ciub winch may be for the benelit o the




Company orits Directors or employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions, annutties, gratuities, and
superannuation or other allowances or benelits or charitable aid and generally to provide
advantages. facilities and services for any persons who are or have been Directors of, or
who are or have been employed by, or who are serving or have served the Company. or any
company whictiis a subsidiary of the Company or the holding cormmpany of the Company or a
fellow subsidiary of the Company or the predecessors in business of the Company or of any
such subsidiary. holding or fetiow subsidiary company and to the wives. widows. children
and olher relatives and dependants of such persons, to make payments towards insurance:
and to selup. establish. support and maintain superannuation and other funds or schemes
(whather contributory or non-contnbutory) for the benetit of any of such persons and of
therr wivas. widows, children ana other relabves and dependants. and to set up.
establish. support and mamtain profit sharing or share purchase suliames fct the benefit
of any of the employees of the Company or of any such subs:diary. nolding rr fellow
subsidiary company and lo lend money to any such employees or {0 trustess on their behalt
lo enable any such purchase schemes 10 be estabhshaed or maintained

(v} Subject to and n accordance with a due comphance with the provisions of
Sechons 155 10 158 (inclusive) 91 the Act bl and sc far as such provisions shall bs
applicable) to give whether directly o snduectly any kind of financial assistance tas
delined in Sechon 1521 1a! of the Ach lor any such purpose as s speciico i 3eclion
151(1) and or Sechon 1512 of the Act

tv) To distobule among e Mumbers of the Company i kind any property of the
Company ol whatover ndluro

iw) To procurn the Company 10 ba rogislored ¢ recogmsen in any part of the
wotld

(x) To Jo AW o1 any of (he ings of mattors alorosaxd in any part of tho world and
mihet a3 pincipals agenis conbiackis o otherwise and by of (hrough agents.
brohets sub conkaciorns or othorwse and oither Along Ot 1IN counchinn wlh glhers

1y) To do Al sueh oihe. ¥ungs as May be deemed mnculents! of cunducive o the
ananmen of the Company 3 obyocis of any of them

AND 30 thal

11 Rono of the niyects sol torth o any sub clause of iy Clausn shal be
rsinchvely consituod bl 1he wdost v 'orpioiapon shal bhe givon 10 cach such objoc!
and none of such otyocls shal oxcepl whete the conlost axprosaly 80 roguies. be in
any way kmiog O tosin ied Dy roleronce 0 of wiergnce rom any other obiect of
obyecis set orh 10 such sub clauso or Dy tolerence W or mieronce lrom the lerms of
any o sub clause of s Claung of Dy roivrence 1o or nlerance rom tho namae of ihe
Company

i2) Nong of the 3ub clavses ol Mws Clavse and none of he objocls thergn
speChed shal be dooermod subshaty of Ancilary 10 Any Oof IR0 obyects specred M any
othed such sub clause and The Company shall have as il a D wer 10 exeicise each and
avecy one of the obyects pecified n sach sub clause of ins Clause as though each such
sud ciause conaned the objects o 4 separate Company

13) The woed “Company” n s Clause excepl where used m redgience o ihe
Company sholl be deomed 10 nciude any parings shep o other body of persons. whethes
mcorporaied of unencorpoiated and whether donuciled n the Uoded Kmgdom o
elsawhare




(4) In this Clause the expression "the Act" means the Companies Act 1985, bul
so that any reference in lhis Clause to any provision of the Act shall bec desmed to
include a reference to any statutory modification or re-enactment of that provision for

! the time being n force,

| 4. The liability of the Members is limited.

5. The Company's share capital is £100 divided inlo 100 shares of £1 each.

|
l We. lhe subscribersto this Memorandum of Assoclation, wish to be formed into a Company
e pursuant to this Memorandum; and we agree o lake the number ol shares shown
O l opposile our respective namas.

Number of shares taken

el Namas and addresses of Subscribers by sach Subscriber
| -
! "
) 1 tneisnt Compamnias Limiad . One
. 2. Baohes Sirael.
London N1 8UB
6 2 3wl Incorporaiiona Limied On#
., R 2. Bachas Suse!
R London N1 6US
q‘
o ' Tolal shares nken - Two
AL Deied s 21l day of March. 1988
" ‘ Wineas 1o s sbove Spnebares - Terry Jayne.
' 2. Sachen Sweel
London N1 808
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e o 1 (a) The Reguiaions contained in Tabie A in tha Bohaduie 1o ihe Companes (Tabies A o
C g ] F) Reguisdons 1988 as amandad by the Companas (Tobiss A 1o F) {Amendment)
i Reguisiions 1988 (suoh Table being horsinafwr oalled ~Tabls A”) shall apply 10 the
Yoald Compary sove »n 30 lar &8 thoy are sxcluded of vanad harstyy and such R
(sive &8 $0 exoludod or vared) and the Ariclae herainafier contamed shad be the
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2. (a) Sharss which are comprwed n I sulhornead shars Capial
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RN Company @ ¥ «
Coor Secton 80 of S AC sand 0 paragraph (d) botow) alOL. (XAt OPEONE OVl OF
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T () AN sheres which are not oompriead ih ti authorseed shars capial wit wiich ihe
e Company ' IRCOrporaind and which iy DIreciors propoes 10 lewws shal ficst ba ollered
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the Members in proportion as nearly as may be to the number of the exisling shares heid by
them respeclively untess the Company n General Meeting shall by Special Resolution
olherwise direct The offer shall be made by nolice specifying he number of shares
offered. and limting a perod (not being less than fourteen days) within which the offer.
it not accepted. will be desmed to be dechned. After the expiration of that period, those
shares so deemed to be declined shall be offered in the proportion aloresaid to the
persons who have, within the said penod. accepted all the shares offered to them. such
further offer shall be made n Iike lerms in the same manner and limited by a iike period
as the original offer Any shares not accepted pursuant to such offer or further offer as
aforesaid or not capabie of being offered as aforesaid except by way of fractions and any
shares released from the prowisions of lhis Article by any such Special Resolution as
aforesaid shall be under the control of the Direclors. who may allot. grant options over
or otherwise dispose of the samae to such persons. on such terms and ir such manner as
they think fit. provided that n the case of shares nol acceplad as aforesaid. such
shares shall not be disposed of on lerms which are mota favoutable 10 the subscribers
theretor than the terms on which they were olfered lo the Members The foregoing
provisions of llis paragraph (b) shall have effercl subject to Secltion 80 of the Act

(c] In accordance sth Secton 91111 of the Acl Sechons 84(1) and 90i1) to (6)
(inciusive) of the Acl shall not apply lo the Company

(d) The Dueclors are generally and uncondibonally authonised lor the purposes ol
Sechon 80 of the Act 10 expicise any power of he Company 10 aliol and grart nghls 1o
subscribe ot ot converl socurtes nto shares ol the Company up o the amount ol the
aulhotsed share capial with which the Company 8 incorposaled al any tme of lines
dunng the penod of Hve years rom the date i ncorpotation and the Duaciors may.
afie: ihat penod 4lol any shares of grani any such nQghis under this authorty
pursuance ol an ofor of agroemant 3o I do Mmade by the Company wiltun thal perod
The authorsty horgby grven may at any inne (subiect 10 the sard Sechon 80) be renewsd
ravoked or vared by Ordinary Resalubon of tha Company 1 General Meeing

S8HARES

3 The ken conletred by Clause 8 - Tabie A shall atlach ais0 10 Nty poud up shaies.
and the Company shalt aiso have a st and paramount ken on ail shares. whether lulty
paxd of nOl. Banding regisiered i the name ol any PION Ndebied o UNGe! kabeiky 10
tha Company. whethet he shall Da e 30 reisiecad hoider thereol oc shall be ons of
two Of More jJoid holders 10f all MONeYS Presently DAY by twn ot hus ssiaie I0 the
Corwpany Clausa B i Tabiu A shall be Modibed accordmgly

4 The kabéty of any Membetc wi deteull n respect of 4 call shall De mcreased by ihe
adonon 4t the end of the ksl sentence of Clause 18 n Table A of he woids “and ak
expense ihal Mmay have been mcuired by Ihe Company Dy 18430 0F SuCh NON DAY~

GENERAML MEE TINGS AND RESOLUTIONS

8 (2 A noce convenng a General Meotng shall be requeed 10 specily the general
nature of he Husmess 10 be ransacied only = the case ol special busness and Clause 38
w Table A shall o mudhed acc o dngly

Al Dusingss shah be deermned spavial that 18 Wansacied al an E ceaordenary General
Moshng and m30 al thal 1s kansacied at an Annusl Gensral Mesing. vl the sxcepbon
of declarmg a dvajend the consuderaton of the accounts balance sheals and he




reports of the Uirectors and Auditors. and the appoiniment of, and the fixing of the
remuneration of, the Auditors

(b) Every notice convening a General Meeting shall comply with the provisions of
Section 372(3} of the Act as to giwing information o Members in regard to therr right to
appoint proxies; and notices of and other communications relating to any General Meeting
which any Member is entitled to receive shall be sent to the Directors and to the Auditors
for the time being of the Company.

6. {a) Clause 40 in Table A shall be read and construed as if the words "at the time
when the Meeting proceeds 1o business" were added at the end of the firsl sentence

(b} If a quorum is not present within half an hour from the time appointed for a General
Meeting the Gensral Meeting shall siand adjourned to the same day in the next week at the
same time and place or {o such other day and at such other time and place as the Direclors
may delerming: and f atthe adjowned General Meeling a quorum s not present within kalf
gn hourdlrom the ime apponted therelor such adjournad General Mesting shall be

issolve

{c) Clause 41 in Table A shall not apply to the Company

APPOINTMENT OF DIRECTORS

7 (a1 Clause 84 in Tadie A shail nol apply to the Company

(b} The maximum numbes and miimum number raspaciively of the Dueciors may ba
delsrminad trom hime to tme by Ocdinary Resolulion in Gongral Meating ol ihve Company
Subsect 1o and in detault ol anv such deletnmunabon thete shall be o Maxsknum number of
Direclors aad the mmsmum numbgs of Dweciors shall b3 ong  WhAnsoeval the minmum
numbat of the Dicaciors shall be one. a soie Dracior shall have aulhoity 1o exaiCise oMl
the rs and cegcrabons by Tabie A and by these Arucias axprassed 10 be vesiod n
the Direclors genatally and Cisusa 59 in Tabla A shak be modied accordingly

(c) The Dxaciors shakt nol ba requrad 10 teiwa by rotakon and Clauses 73 o 80
(inchusive) i Tabke A shak not 4pply (0 the Company

() No petson shall ba appownied & Dwecior &1 any Gonaral Madhng uniass edher -

() he » recommended by I Dreciors ot

(¥} not iass an lourtleen NOt Mote han Mty hva Clodr ORys DOt the dale
appowiad for the Genarsl hisedng nOBCe erecuind Dy & Wember qualbd Yo voie &l the
Qenaral Mesng has been gren 10 the Company of Ihg nienkon 10 propose 1hat peison
for appowviment WEehet with NOlCE execuied by hat parson ol s wilbngness 10 be
Appowied

100 Sulyect 10 paragraph @ sbove the Company may by Ordwnary Resolson m
General Meshing appont arny person who « waling 10 4C1 10 be & Dwacior esdher 10 b 4
VACANCY OF 43 an adcmonal Dweclor

h The Dweciors may appowd & parson who 1 wiling 10 act 10 be & Owecior.
oither 10 Il & vacancy or as an adobonsl Dwecior provsded hat 1he apposniment Joss
not causs the numbed of Deecions 10 exceed &ny numbed dalermenad @ AcCordancs with
paragraph (b) above as the maxsroum manbes of Discliors and ko the Bme beng M loice




BORROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow money without
limit as o amount and upon such terms and in such mannei as they think fit, and subject
{in the case of any security convertible into shares) to Sectlion 80 of the Act to grant
any mortgage, charge or standard secunty over its undertaking, property and uncalled
caplal, or any parl thereol, and to issue debentures, debenture stock. and other
securilies whelher outright or as sscurity for any debt. liability or obligation of the
Company or af any third party

ALTERNATE DMRECTORS

9. (a) An alternale Diraclor shall not be antitied as such o receive any remuneration
from the Company. save that he may be pawd by the Company such par (i any) of the
ramungration otherwisa payable 10 s appanior as such appontior may by nolice in
wnting to the Company from tma o tma diract. and the firs! sentence of Clause 86 in
Table A shall be modilied accorshingly

{b) A Director. or any such other parson as 18 menioned i Clause 850 Table A,
may act as an ahweenate Dweclor 10 represanl morae then ons Ditecior Rnd an akernate
Dhector shall ba entkied at any mestng ol the Dirsciors or o any commdios of the
Diractors to one vole lor every Direclor whom he represents mn addiliun io his nwn vole
(f any) as & Director bl he shall count as only one ior the purpose ol delstnining
whether a quorum ia prasent

DISQUALIFICATION OF DIRECTORS

10 The office of a Dwocior shall be vacalad ¥ ho bacomas mcapable by reason of dmass
o njury of mansging and admenisionng his properly and altars. and Clause 81 in Table
A shell be modied sccordmgly

GRATUITIES AND PENSIONS

11 (a) The Dereciors may exorcise e povwers of e Company conterrad by Clayse
b of ihe Memorancum of Assocsabon of the Company and shall be enlitiad 10 retan any
benshls recetved Dy dam of any of Tham by redson Of the exercise ol any sSuCh PDowers

) Clauee 87 i Table A shall not apply » the Company

PROCEEDINGS OF DIRECTORS

12 (a) A Dwecior ray vols &l acvy mesting of he Dwecions or of any commities of the
DiraClors. On oty reeokilion. nobvdhelanding That £ 0 80y Way CONCOMS OF 10lsses 10 &
maiter n wiuch he hes. direcily or sndiraclly. any kind of nisrest whatsoeves . and 4 he
shall voie On a0y such reschililon &s aloresad ug voie shal He counted. snd n relewon
W0 ouvy suCh reeokAion 23 8loresdid he shall (whether or NOL he shall voie On the SHMe)
be wmken o aCOOUWR in caltuleling e Quonan vesernt st e Meshng

) Cleuess 94 W0 97 (inclusive) i Tabie A shell nol agply 10 the Company
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INDEMNITY

13. (a) Every Director or other officer of the Company shall be indemnified outl of
the assets of the Company against all losses or liabilities which he may sustain or
incur in or aboul the execution of the dulies of his office or otherwise in relation
thereto, including any liability incurred by him in defending any proceedings. whether
civil or criminal, in which judgment is given in s favour or in whch he is
acquitted or in connecton with any application under Section 144 or Section 727 of
the Act in which relief is granted o him by the Court, and no Director or other
officer shall be liable for any loss. damage or misfortune which may happen to or be
incurred by the Company in the execution of the duties of his office or in relation
thersto. But this Article shafl only have eHfacl in g0 far as s provisions are not
avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the Company
TRANSFER OF SHARES

14. The Dweclors may in e absolule discrebon and without assigning any reason

Iherelor. decline o regesior the tanster of a share whether or not it 18 & lully

pcmfd share and the hrst senlence of Clruse 24 in Table A shall not apply to the
ompany

1  Insiant Compiiness Lumvigd
2 Baches Sheet
London N1 8UB

2  Swili Incorporabons Lumaed
2 Baches Sveat
London N1 BUB

Oabed Mus 233l day of March 1060

Winess 10 the above Sonatres Terry Jayns
2 Baches Skeol
London N1 6USB




