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COMPANIES FORNM No. 12

Statutery Declaration of compliance
with requirerments on application
for registration of a company

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

To the Registrar of Companies For official use  For official use
(Address overieaf) i'" - T - -I, - _i

Nama of company

* GOULDITAR NO, 178 LIMITED

|, _ EVELYN MARTA MEENAGHAN

of 93 SOMERS ROAD, LONDON E17 6RS

do solemnly and sincerely declare that | am a {Selicitor-orgaged-in-the-formation-ofthe-company]t

[person named as direstor or secretary of the company in the statement delivered to the registrar
under section 10(2}jt and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

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

Deciared at ___6-8 BOUVERTE STREET
LONDON EC4Y 8DD

Declarant to sign below

the S day of _SEPTENLER

o
One thousand ni dred a ninety one Jz }\
before me ) oL BEAD (QZ AL K
~V Lov V2.

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicttor having the powers conferred on a
Commissioner for Qaths.

Presentor's nar~ address and For official Use
reference (if any): New Companles Section Post room
Ref: MDS

c/o Gouldens
22 Tudor Street
London EC4Y 0JJ
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COMPANIES‘;,?J(”HOUSE

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

‘This form should be completed in slack. ;

Lc_N-l S0 5 For official use lz S
Company nare (in full) Goulditar No, 178 Limited ‘i:
g
8
3
Registered office of the company on - :
incorporation. Gﬂ 22 Tudor Street | ’g
i
L | o
Post town London "
County/Region H .
Postcode EC4Y 0JJ | C

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X' in the box
opposite and give the agent’'s name
and address.

Name . B _

RA .

Post town L

County/Region

Postcode

Number of continuation sheets attached I::l ‘

To whom should Comoanies House
4 direct any enquiries about the _Ref: MDS . L o B o
information shown in this form?

Megsrs, Gouldens . = .. . et e
22 Tudor Street, London __ Postcode EC4Y OJJ_
Telephone 071 583 7777 ~ Extension 381
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Company Secretary (se o - 5)

Name *Styla/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address mustbe given.

In the case of a corporation, give the
registered or principal office address,

Consent signature

Diractors {Seenotest - 5)
Please list directors in alphabetical order.

Name *Style/Title
y Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth

Business occupation

/ Other directarships
* Voluntary details

Page 2 Consent signature

c5| Ms A

Evelyn Maria

Meenaghan

AD 93 Somers Road I

Posttown London I

County/Region fl

Postcode E17 6RS | Countty England |
| consent to act as secrstary of the company named on page 1

Signed MMJJ\ 5 Date éﬂ\SQ;pkMM (ﬂ! ,

;;l Mr. ”

Stuart Neil “

Seaton ||

AD| 48 Bramford Road “

Posttown London _,JJ

County/Region i

Fostcode SW18 1AP |  Countty _Enpland

' "
Dol 0] 9 0/ 3 5 6] Nationality E\ British

0OC| Solicitor

e —

OD| Portman Square Holdings Ple

]

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

Signed __..—-—-""‘ Date 6‘(‘45@&}@\ l

= .
Lo 00 i, 8.
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Directors (continued)
(See notes 1 - 3)

Nare *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribars,

Delete if the form
is signed by an
agent on behalf of
all the subscribers.

All the subscribers
must sign either
personally or by a
parson or persons
authorised to sign
for tham.

Page 3

1

8
S |

Post town

County/Region

Postcode || Country |
DO| | | | l | | Nationality E-l }
oc !
oD

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

Signed Date

Signature of agent on behalf of all subscribers  Date

)
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COMPANY LIMITED BY SHARES B
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£50 PEE paID

MEMORANDUM OF ASSOCIATION

COMPANIES i

of HOUSE -

GOULDITAR NO. 178 LIMITED £y

1. The name of the Company is GOULDITAR NO. 178 LIMITED ‘»%
2. The registered office of the Company will be situate in England. Eg
3. The objects for which the Company is established are:- {?%
(A) (1) To purchase, sell, take on 1lease or in exchange, or 5%
otherwise acquire and deal 1in any lands or buildings wherever g

situate or rights and interests therein, and to manage, farm or =
let the same or any part therete for any period, and at such rent
and on such conditions as the Company shall think fit, or to
develop the same or any part thereof, and to construct and erect
houses, flats, shops, factories, offices, warehouses and buildings
of any Kkind thereon; to ‘tay out and provide roads services
pleasure gardens and recreation grounds: to pull down, alter or X
improve buildings, to plant, drain or otherwise improve the land
or any part thereof; and to carry on business as builders and
decorators, joiners, plumbers, carpenters, engineers,
electricians, sanitary engineers, merchant and dealers in builders
and decorators' requisites of all kinds.
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(2) To purchase or otherwise acquire hold as an investment and
deal in shares, debenture stocks, bonds, scrip or other
securities, businesses, policies of insurance, patents, copyrights
and such other property real or personal and rights and interest
in property .

__A_j
KR

: (A .‘H—- W

(3) To carry on business as bankers, financiers, capitaiists,
concessionaires, commercial agents, mortgage brokers, financial
agents and advisers, insurance agents, estate agents. business
transfer agents and to advance and borrow money; negotiate loans
and lend money for any purpese or object, with or without
security, including the lending of money to finance hire purchase
agreements in respect of any property or assets.

fe s SN YA b e }; H::,;'. o

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

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

(E)

(F)

(6)

(H)

(1)

2

To mortgage and charge the undertaking and all or any of the real
and personai property and assets, present or future, and all or
any of the uncalled capital for the time being of the Company, and
to issue at par or at a premium or discount, and for such
consideration and with and subject to such rights, powers,
privileges and conditions as may be thought fit, debentures or
debenture stock, either permanent or redeemable or repayable, and
coltaterally or further to secure any securities of the Company by
a trust deed or other assurance,

To issue and deposit any securities which the Company has power to
issue by way of mortgage to secure any sum less than the nominail
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 or other persons or corporations having dealings
with the Company, or in whose businesses or undertakings the
Company is interested, whether directly or indirectly.

To receive money on deposit or loan upon such terms as the Company
may approve, and tc guarantee or otherwise support or secure,
either with or without the Company receiving any consideration or
advantage and whether by personal covenant or by mortgaging or
charging all or part of the undertaking, property, assets and
rights present and future and uncatied capital of the Company or
by both such methods or by any other means whatsoever, the
1iabilities and obligations of and the payment of any monies
whatsoever (including but not 1limited to capital, principal,
premiums, interest, dividends, costs and expenses on any stocks,
shares or securities) by any person, firm or company whatsoever
inctuding but not limited to any company which is for the time
being the holding company or a subsidiary (both as defined by
Section 736 of the Companies Act 1985) of the Company or of the
Company's holding company or is otherwise associated with the
Cempany in its business.

To make experiments in connection with any business or proposed
business of the Company, and to apply for or otherwise acquire in
any part of the world any patents, patent rights, brevets
dtinvention, trade marks, licences, protectiops and coacessions
which may appear 1likely to be advantageous ar useful to the
Company, and to use and manufu.cture under or grant 3licences or
privileges 1in respect of the same, and to expend money in
experimenting upon and testing and in improving or seeking to
improve any patents, dinventions ar rights which the Company may
acquire or propose to acquire.

To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable
jnstruments.

To invest and deal with the monies of the Company not immediately
required for the purposes of 1its business 1in or upon such
tnvestments or securities and in such manner as may from time to
time be determined.
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To pay for any property or rights acquired by the Company, either
in cash or fully or partly paid-up shares, with or without
preferred or deferred or guaranteed rights in respect of dividend
or repayment of capital or otherwise, or by any securities which
the Company has power to issue, or partly in one mode and partly
in another, and generaliy on such terms as the Company may
determine.

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

To enter 1into any partnership or joint-purse arrangement 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.

To establish or promote or concur in establishing or promoting any
gther 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
caliculated to advance directly or indirectly the objects or
interests of this Company, and to acquire and hold or dispose of
shares, stock or securities of and 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.

To purchase or otherwise acquire and undertake all or any part of
the business, agoodwill, property, assets, Jlijabilities and
transactions of any person, firm or company carrying on any
business which this Company is authorised to carry on.

To sell, improve, manage, deveiop, turn to account, exchange, let
on rent, royalty, share of profits or otherwise, grant 1licences,
easements and other rights in or over, 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
consideration as the Company may think fit.

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 1iabilities, of this or any such other
company as aforesaid, with or without winding up, or by sale or
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purchase (for fully or partly paid-up shares or otherwise) of all
or a controlling interest in the shares or stock of this or any
such other company as aforesaid, or by partnership, or any
arrangement of the nature of nartnership, or in any other manner.

To apply for, promote, and obtain any Act of Parliament, order, or
jicence of the Department of Trade or other authority for enabling
the Company to carry any of its objects intn effect, or for
effecting modification of the Company's constitution, or for any
other purpose which may seem calculated directiy or indirectly to
promote the Company's interests, and to oppose any proceedings or
application which may seem calculated directly or indirectly te
prejudice the Company's interests.

To enter into any arrangements with any government or authority
(supreme, municipal, local or -otherwise) that may seem conducive
to the attainment of the Company's cbjects or any of them, and to
obtain from any such goverpment or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges and concessions.

To employ advisers to investigate and examine into the condition,
prospects, value, character, and circumstances of any business
concerns and undertakings and generally of any assets, property or
rights.

Te act as agents or brokers and as trustees for any person, firm
or company, and to undertake and perform sub-contracts.

To remunerate any person, firm or company rendering services to
the Company either by cash payment or by the allotment to him or
them of shares or other securities of the Company credited as paid
up in full or in part or otherwise as may be thought expedient.

Te pay all or any expenses incurred 1in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay comnissions to brokers and others for underwriting, placing,
seiling, or guaranteeing the subscription of any shares or other
secu-ities of the Company.

To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society or club which
may in the opinion of the directors be for the benefit, directly
or indirectly, of the Company or its directors or employees, or
may be connected with any town or place where the Company carries
on business; to give or award pensions, arnuities, gratuities, and
superannuation or other allowances or benefits 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 of any company which is a subsidiary of the Company or the
hotding company of the Company or a fellow subsidiary of the
Company or of the predecessors in business of the Company or any
such subsidiary, holding or fellow subsidiary company and to the
any wives, widows, children and other relatives and dependants of

L

ol
.,_."‘
/

ey

e




(X

(Y)

(Z)

(RA)

5

such persons; to make payments towards insurance; and to set up,
establish, support and maintain superannuation and other funds or
schemes (whether contributory er non-contributory) for the benefit
of any of such persons and of their wives, widows, children and
other relatives and dependants; to make provision for the benefit
of persons employed or formerly employed by the Company or any of
its subsidiaries, notwithstanding that the exercise of this power
is not in the best interests of the Company, in connection with
tho zessation or the transfer to any person of the whole or part
of ihe undertaking of the Company or any subsidiary; and to set
up, estabiish, support and maintain profit sharing or share
purchase schemes for the benefit of any of the employees of the
Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established
or maintained, .

To procure the Company to be registered or recognised in any part
of the world.

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

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 conjunction with others, and either by or
through agents, sub-contractors, trustees or otherwise.

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

It is hereby expressly declared that sach sub-clause of this clause shall
be construed independently of the other sub-clauses hereof, and that none
of the objects mentioned in any sub-clause shall be deemed to be merely
subsidiary to the objects mentioned in any other sub-clause.

4.
5.

The Tiability of the members is 1imited.

The share capital of the Company is £100, divided into 100 shares
of £1 each.
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WE, the several persons whose pames addresses and descriptions are
subscribed are desirous of being formed into a Company in pursuance of
this Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our respective
names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each

Subscriber
STUART NEIL SEATON W%’ " ONE
Solicitor

48 Bramford Road
London SW18 1AP

EVELYN MARIA MEENAGHAN ONE
Company Secretary

93 Somers Road
London E17 6RS
oATED this  §T™ day of Segbembrige:.

WITNESS to the above Signatures: /{/AADA/( L

(MALTIN ST )
C{o 22 Tudor Street “TRAREES )0;\\(_\'1‘0;2, :
London
EC4Y 0JJ
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
GOULDITAR NO. 178 LLIMITED

PRELIMINARY

1. The Company is a private company limited by shares and accordingly
any offer to the public of shares in or debentures of the Company or any
allotment of or agreement to allet shares in or debentures of the Company
with a view to their being offered for sale to the public is prohibited.
Subject as hereinafter provided and except where the same are varied by or
inconsistent with these presents the Regulaticns contained in Table A in
the Companies (Tables A F) Regulations 1985 (as amended prior to the
adoption of these Articles) (hereinafter called "Table A“) shall apply to
the Company.

SHARES

2. (A} A1l shares in the original capital of the Company for the time
being unissued which are relevant securities (as defined in Section 8G(2)
of the Act) shall be under the control of the Directors who are generally
and unconditionally authorised to allot, agree to allot, grant optjons
over or convert any security into or otherwise dispose of such shares or
any of them at such time or times and on such terms {(including time of
allotment) as they think fit in the period of five years from the date of
incorporaticn of the Company.

(B) At the expiry of such five year period, the authority
contained in Article 2(A)} shall expire, but such authority shall allow the
Company to make an offer or agreement before the expiry of such authority
which would or might require the allotment, grant of options over,
conversion of any security into or other disposal of, shares after the
expiry of such authority, and the Directors may allot, grant options over,
convert any security inte or otherwise dispose of shares pursuant to any
such offer or agreement as if such authority hkad not expired.

LIEN

3. Regulation 8 of Table A shall not apply tu the Company. The
Company shall have a first and paramount lien on all shares (whether fully
paid or partly paid shares) standing registered in the name of any person
for all monies presently payable by him or his estate to the Company
whether he shall be the sole registered holder or one of several joint
holders thereof. The Directors may at any time declare any share to be
wholly or 1in part exempt from the provisions of this Article. The
Company's 1ien on a shiare shall extend to any amount payable on it.

4, The registration of a transfer of a share shall operate as a
waiver of the Company's Tien (if any)} thereon.
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2
TRANSFER AND TRANSMISSION OF SHARES

5. Regulation 24 of Table A shall not apply to the Company. The
Directors may in their absolute discretion and without assigning any
reason therefor, deciine to register any transfer of any share, whether or
not it is a fully paid share.

PROCEEDINGS AT GENERAL MEETINGS

6. Regulation 46 of Table A shall be read and construed as if the
words "any member" were substituted for the words %"at least two members"
in paragraph (b) thereof and paragraphs (c) and (d) thereof were omitted.

YOTES OF MEMBERS

7. A proxy shall be entitied to vote on a show of hands and
Reguiation 54 of Table A shall be modified accordingly.

8. Regulation 59 of Table A shall not apply to the Company. On a
poll votes may be given either personally or by proxy or, in the case of a
member being a corporation, by its duly authorised representative.

DIRECTORS

9. Regulations 64 and 73 to 80 {inclusive) of Table A shall not apply
to the Company.

10. Uniess and until otherwise determined by ordinary resolution there
shall be no maximum number of Directors and the minimum number of
Directors shali be one. A soie Director shall have the authority to
exercise all the powers of the Company vested in the Directors.

11. The Directors or the Company by ordinary resolution may appeint a
person who is willing to act to be a director either to fill a vacancy or
as an additional Director, provided that the appointment does neot cause
the number of Directors to exceed any number fixed by or in accordance
with the Articles as the maxitmum number of Directors.

12. The iast sentence of Regulation 84 of Table A shall be omitted,

13. In Reguiation 85(c) of Teble A there shall be inserted after the
words "interest or benefit" the words "unless the Company by ordinary
resolution otherwise directs".

ALTERNATE DIRECTORS
14. The last sentence of Regulation &b of Table A shall be omjtted.
POWERS AND DUTIES OF DIRECTORS

15. Subject to a Director complying with the provisions ¢f Section 317
of the Act, he shall be entitled to vote at a meeting of Directors in
respect of any contract or arrangement in which he is intvrested and 1f he
does so his vote shall be counted and he may be taken into account in
ascertaining whether a quorum is present. Regulation 94 of Table A shall
be construed accordingly.
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PROCEEDINGS OF DIRECTORS

- 16. Notices ¢f meetings of directaors shall be givem to all Directors

and to any alternate Directors appointed by them. In regulation 88 of
Table A the words commencing "It shall not be necessary" and terminating
"absent from the United Kingdom" shall be omitted.

NOTICES
17. In Reguletion 112 of Table A the words “and who gives to the
Company an address within the United Kingdom at which notices may be given
to him" and the words "but otherwise no such member shall be entitled to
receijve any notice from the Company" shall be omitted.

18. In Regulation 116 of Table A the words "within the United Kingdom"
shall be omitted. .

WINDING UP

19. In Regulation 117 of Table A there shall be inserted hefore the
words "determine how the division” the words "with the 1ike sanction".
INDEMNITY

z0. Regulation 118 of Table A shall not apply to the Company. Every
person who is or has bheen a Director, Managing Directer, Agent, Auditor,
Secretary or othey officer of the Company shall be indemnified out of the
assets of the Company against all losses or liabilities which he may
sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any 1iabitlity incurred by him in
defending any proceedings, whether civil or criminal, in which judgment is
given in his favour or in which he is acquitted or in connection with any
application under Section 144 or Section 727 of the Act, in which relief
is granted to him by the Court, and no such person shall be liable for any
ioss, damage or misfortune which may happen to nr he incurred by the
Company 1in the execution of the dutiss of his office or in relation
thereto. But this Article shall only have effect to the extent that it is
not avoided by Section 310 of the Act.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

STUART NEIL SEATON W(//—"‘”gl‘m’!a" g 1

Soli¢itor -
48 Bramford Road
London SW18 1AP ;

EVELYN MARIA MEENAGHAN

Company Secretary .

93 Somers Road 7 J y
Londen E17 6R3

J DATED this 6 day ofgqfémef‘lggl-

WITjé:? to the above Signatures:
/ “45 (;,,-\_ (ﬁAA4¥ﬁni SOA(TH)

([ 22 Tudor Street qlatdee 3oL ol

London
EC4Y 0J3J
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2646033

| hereby certify that

GOULDITAR NO. 178 LIMITED

is this day incorporated under the Companies Act 1985 as

a privaie company and that the Company is limited.

)

© Given under my hand at the Companies Registration Office,
Cardiff the 16 SEPTEMBER 1991 77 . W

e F. A. JOSEPH

S

an authorised officer
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{Co. No. 2646033)

THE COMPANIES ACT 1985 (AS AMENDED)
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
- of -

GOULDITAR NO. 178 LIMITED
(passed on 10th October 1991)

At an Extraordinary General Meeting of Goulditar No. 178 Limited duly convened
and held at 22 Tudor Street, London ECAY 0JJ on 10th Octaber 1991 the following

resolution was passed as a Special Resolution.

SPECIAL RESOLUTION

1. That the name of the company be changed to JAYREX DEVELOPMENTS LIMITED.
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FILE COPY

CERTIFICATE. OF INCORPORATION
ON CHANGE OF NAME

Company No. 2646033

The Registrar of Companies for England and Wales hereby certifies that

GOULDITAR NO. 178 LIMITED

having by special resolution changed its name, is now incorporated
under the name of

JAYREX DEVELOPMENTS LIMITED

Given at Companies House, London, the 10th October 1991

C oo c‘?ﬂ/ﬁ%

C. O. FRIEND
For The Registrar Of Companies
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RES,.S.INC2
(Company Humber 2646033)
THE COMPANIES ACT 1985 (AS AMENDED)

COMPANY LIMITED BY SHARES

RESOLUTIONS
-0f =

GOULDITAR NO. 178 LIMITED

Passed the 10th October 1991

At an Extraordinary General Meeting of the above named Company duly convened
and held at 22 Tudor Street London ECAY 0J9 on 10th October 1991 the

following Resolutions were duly passed the first as an Ordinary Resolution
and the second as a Special Resolution.:-

ORDINARY RESOLUTION

1. That the authorised share capital of the Company be increased from £100
to £10,000 by the creation of 9,900 new Ordinary Shares of £l each "
ranking pari passu with the existing Ordinary Shares of $§1 SRRMPANIES i o
. i
[ 140CT 1591 i

AV 5130 i
\
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2. That, subject to the provisions of the Articles of Association of the
Company and te any directions which may be given by the Company in
general meeting, the Directors be and are hereby unconditionally
authorised (in substitution for all such authorities previously
conferred upon them save to the extent that the same may already have
been exercised) generally to exercise during the period of five years
commencing on the date of passing of this resolution the power of the
Company to allot, grant options over or otherwise deal with relevant
securities (within the meaning of Section 80(2) of the Companies Act
1985) in respect of all the 9,998 unissued shares Ordinary Shares of
2% each in the capital of the Company immediately followiny the passing
of this resolution and the Directors are further authorised to allot oy
agree to allot the said 9,998 unissued Ordinary Shares of £1 each in
the capital of the Company pursuant to the aforementioned authority as
if Section 89(1) of the Companies Act 1985 did not apply to the
allotment thereof.

SPECIAL RESOLUTION
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COMPANIES FORM No. 224

Notice of accocunting reference date
(to be delivered within 6 months of

incorporation)
m‘:i?g?ndﬂ not Pursuant to section 224 of the Companies Act 1985
this margiet

To the Registrar of Companies For official use  Company number
Ploass complets F=T=—1=m
legibly, preferably ) 1 ] | 2646033
in blatk type, or L Llod —ud

bold block lettering  Name of company

|
of st mame *  JAYREX DEVELOPMENTS LTD

gives notice that the date on which the company’s accounting reference period is to be treated as

coming to an end in sach successive year is as shown below:

Important

Tha accounting

refarence date to

be entered along-

side should be Day Month
completed as in the T T Y
following examplas; 3/ 1103

S5April
Day Month

30 Juna
Day Month

31 December
Day Month

e
$lnsart Signed .2 {Z/ . . s ~ - Designation + Secre: Dateys .
Director, g ,_,&1 Zfﬁ 7] mﬁ’/ﬁ;? /‘?ﬂ\..) g S t.m@/&'ﬂ} YO =y o
Secretary, e —~
Admimstratar,
Administrative , . .
Recaiver or Presentor’'s name address and For official use
Rocewver (Scotland)  refgrence (if any): General Section Post room

as appropnats
EVELYN MEENAGHAN

GOULDENS PRNE
22 TUDO%X STRLET YE’
LONDON EC4Y 0JJ
L
@'@ T}m Sohertors’ Law S-u;tuona-ry So;:mw ple, 24 Gmy’s.lr;r;—ﬁoud. l.nn&?n W_CIX 8HR T ) 1987 Edluog
4 87 FI01
Companies G224 [5019781)

h k%
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Notice of increase
in nomdinal capitai

PIqase: do not Pursuant to section 723 of the Companies Act 1985
write In
this margin
To the Regisirar of Companias For official use  Company number
Ploase compiate T — - -
legihly, preforably (Address overleaf] [ I 2646033
in black type, or [ R —

bold block lettaring Name of company

* JAYREX DEVELOPMEWTS LTD

* Insert full name
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dateg _10.10.91 the nominal capital of the company has been

increased by £ __ 9900 beyond the registered capital of £ _100

§ the copy must be

printed or in some A copy of the resolution authorising the increase is attached.§
other form approvec!

by the registrar The conditions {eg. voting rights, dividend rights, winding-up rights etc.} subject to which the new

shares have been or are i0 be issued are as follow:

. To rank pari passu with the existing ordimary shares of £l each

Please tick here if
continued overleaf

$insert

Director,

Secrat?ry,
dmi tor, . . '

ﬁdmi:,iﬁ::ﬁv’e Signed Designation Date

Receiver or

Reteiver we

{Scotland) as

appropriats

Presentor's name address and For official Use
reference (if any}: Ganaral Soction

EVELYN MEENAGHAN
GOULDENS )

22 TUDOR STREET
LONDON EC4Y QJJ
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

MEMORANDUM

AND

ARTICLES OF ASSOCIATION
OF
JAYREX DEVELOPMENTS LIMITED

Co. Mo: 2646033

Incorporated on 17th September 1991

Gouldens
22 Tudor 3treet
London EC4Y 0JJ
MDS (6%}
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASS&AIATION
of
JAYREX DEVELOPMENTS LIMITED

The nameé of the Company i JAYREX DEVELOPMENTS LIMITED*®
The registered office of the Company will be situate in England.
The objects for which the Company is established are:-

{m Ta purchase sell, take on lease or in exchange, or
otherwise acquire and deal in any lands or buildings wherever
situate or rights and interests therein, and to manage, farm or
let the same or amy part thereto for any period, and at such rent
and on such conditions as the Company shall think fit, or to
develop the same or any part thereof, and to construct and erect
houses, flats, shops, factories, offices, warshouses and buiidings
of any kind thereon; to lay out and provide roads services
pleasure gardens and recreation grounds: to pull down, alter or
improve buildings, to pilant, drain or otherwise improve the land
or any part thereof: and to carry on business as bujlders and
decarators, joiners, plumbers, carpenters, engineers,
electricians, sanitary engineers, merchant and dealers in builders
and decorators' requisites of all kinds.

(2) To purchase or otherwise acquire hold as an investment and
dea: in shares, debenture stocks, bonds, scrip  or other
seryrities, businesses, policies of insurance, patents, copyrights
asd such other property real or persopal and rights and interest
in property

{3) To carry on business as bankers, financiers, capitalists,
concessionaires, commercial agents, mortgage brokers, financial
agents and advisers, insurance agents, estate agents. business
transfer agents and to advance and borrow mohey; negotiate loans
and lend meney for any purpose or o%ject, with or without
security, including the lending of money to finance hire purchase
agreements in respect of any property or assets.

To carry on any other trade or business whatsoever which can, in
the opinion of the Directors. be advantagecusly carried on by the
Company in connection with or as ancillary to any of the above
businesses or the general business of the Company.

The Company name was Goulditar No. 178 Limited prior to a Special
Resolution of the Company passed on 10th October 1991,
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To barrow 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 buildinyg society.

To mortgage and charge the undertaking and all or any of the rea)
and personal property and assets, present or future, and all or
any of the uncalled capital for the time being of the Company, and
to 4issue at par or at a premium or discount, and for such
consideration and with and subject to such rights, powers,
privileges and conditions as may be thought fit, debentures or
debenture stock, either permanent or redeemable or repayable, and
collaterally or further to secure any securities of the Company by
a trust deed or other assurance.

To issue and deposit any securities which the Company has power fo
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 or other persons or corporations having dealings
with the Company, or in whose businesses or undertakings the
Company is interested, whether directly or indirectly.

To receive money on deposit or loan upon such terms as the Company
may approve, and to guarantee or otherwise support or secure,
gither with or without the Company receiving any consideration or
advantage and whether by personal covenant or by mortgaging or
charging all or part of the undertaking, property, assets and
rights present and future and uncalled capital of the Company or
by both such methods or by any other means whatsoever, the
liabilities and obligations of and the payment of any monies
whatsoever (including but not 1limited te capital, principal,
premiums, interest, dividends, costs and expenses on any stocks,
shares or securities) by any person, firm or company whatsoever
including but not limited to any' company which is for the time
being the holding company or a subsidiary (both as defined by
Section 736 of the Companies Act 1985) of the Company or of the
Company's holding company or {is otherwise associated with the
Company in its business.

To make experiments in conpnection with any business or proposed
business of the Company, and to apply for or otherwise acquire in
any part of the world any patents, patent rights, brevets
d'invention, trade marks, licences, protections and concessions
which may appear 1ikely to be advantageous or useful to the
Company, and to use and manufacture under or grant licences or
priviieges in respect of the same, and to expend money in
experimenting upon and testing and in improving or seeking to
improve any patents, inventions or rights which the Company may
acquire or propose to acquire.

To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable
instruments.

To invest and deal with the monies of the Company not inmediately
required for the purposes of its business in or upon such
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investments or securities and in such manner as may from time to
time be determined,

To pay for any property or rights acquired by tne Company, eijther
in cash or fully or partiy paid-up shares, with or without
wreferred or deferred or guaranteed rights in respect of dividend
Or repayment of capital or otherwise, or by any securities wnich
the Company has power Lo issue, or partly in one mode and partly
in another, and generally or such terms as the Company may
deteimine.

To dccept payment for any property or rights scld or otherwise
disposed of or dealt with by the Company, either in cash, by
instaiments or otherwise, or in fully or partly paid up shares of
any company or corporation, with or without deferred or preferred
or guaranteed rights in respect of dividend or repayment of
Capital ar otherwise, ar in detentures or mortgage debentures or
debenture stock, mortgages or other securities of any company or
Corporation, or partly in one mode and partly in another, and
generdally on such terms as the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stock or securities
S0 acpuired.

To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or
co-operation with any company, firm or person carrying on or
propesing to carry on any business within the ghjects of this
Company, and to acquire and hoid, sell, deal with or dispose of
shares, stock or securities of any such company, and to guarantes
the contracts or Tiabilities 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.

To establish or promote or cancur 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 prometion of which shall be inp any manner
calculated to advance directly or indirectly the objects or
interests of this Company, and to acquire and hold or dispose of
shares, stock or securities of and guarantee the payment of the
c¢ividends, interest or capital of any shares, stock or securities
issued by or any other obligations of any such company.

To purchase or otherwise acquire and undertake all or any part of
the business, goodwill. property, assets, ‘liabilities and
transactions of any person, firm or company carrying on any
pusiness which this Company 15 authorised to carry on.

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

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 aforesaid, with ar without winding up, or by sale or
purchase (fer fully or partly paid-up shares or otherwise) of all
or a controlling interest ip the shares or stock of this or any
sych other company as aforesaid, or by partnership, or any
arrangement of the nature of partnership, or in apy other manner.

To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling
the Company to carry any of its objects into effect, or for
ecfecting modification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
promote thz Compary's interests, and to oppoce any proceedings or
application which pay seem calculated direct”y or indirectly to
prejudice the Cuwapany's interests.

To enter into anv arrangements with any government or authority
(supreme, municipal, local or otherwise) that may seem conducive
to the attazinment of the Company's objects or any of them, and to
ohtain from any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges and concessians.

To employ advisors to investigate and examine into the condition,
prospects, value, character, and circumstances of any business
conpcerns and undertakings and generally of any assets, property or
rights.

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

To remunerate any person, firm or company rendering services to
the Company either by cash payment or by the aliotment to him or
them of shares or other securities of the Company credited as paid
up in full or in part or otherwise as may be thought expedient.

T¢ pay all or any expenses incurred in connection with the
prepotion, formation and incorporation of the Company, or to
cantract with any person, firm or company to pay the same, and to
ray commissions to brokers and others for underwriting, placing,
seliing, or guaranteeing the subscription of any shares or other
securities of the Company.

To support and subscribe to any charitable or pubiic object and to
support and subscribe to any institution, society or club which
may in the opinion of the directors be for the benefit, directly
or indirectly, of the Company or its directors or empioyees, Or
may be connected with any town or place where the Company carries
on business; to give or award pensions, annuities, gratuities, and
superannuation or other allawances or benefits 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 of any company which is a subsidiary of the Company or the
holding company of the Company or a fellow subsidiary of the
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Comgany or of the predecessors in business of the Cumpany or any
such subsidiary, holding or fellow subsidiary company and to the
any wives, widows, childreq and other relatives and dependants of
such parsons; to make payments towsrds insurance; and to set up,
establish, support and maintain superapnuation and otier funds or
schemes (‘'vhether contributory or non-contributoery) for the benefit
of any of such nersons and of their wives, widows, children and
other relatives and dependants; to make provision for the benefit
of persons employed or formerly employed by the Company or any of
its subsidiaries, notwithstanding that the exercise of this power
ts not in the best interests of the Company, in connection with
the cessation or the transfer to any person of the whole or part
of the undertaking of the Company or any subsidiary; and to set
up, establish, support and maintain profit sharing or share
purchase schemes for the benefit of any of the employaes of the
Campany or of any such subsidiary, holding or fellow subsidiary
company and te lYend money to &ny such employees or to trustees on
their behalf to enable any such purchase schemes to be established
or maintained.

To procure the Company to be registered or recognised in any part
of the world.

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

To do al) or any of the abowve things in any part of the world, and
ejther as principals, agents. trustees, contractors or otherwise,
and either alene or in conjunction with others, and either by or
through agents. sub-contractiors, trustees or otherwise.

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

[t is hereby expressly declared that each sub-clause of this clause shall
be construed independently of the ather sub-clauses hereof, and that none
of the objects mentioned in any sub-clause shall be deemed to be merely
subsidiary to the objects mentioned in any other sub-clause.

4, The 1iability of the members is 1imited.

B.% The share capital of the Company {s £10,000, divided into 10,000
ardinary shares of E1 rach.

*

Foilowing an Ordinary Rescluticn of the Company passed on 10th
October 1991 the Authorised Share Capital of the Company was
increased from £100 to £10,000
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WE, the several persons whose names addresses and descrigiions are
subscribed, 4re desirous of being formed into a Company in pursuance of
this Memorandum of Association, and we respectively agree to take the

number of shares in the capital of the Company set opposite our respective
names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each

Subscriber
STUART NEIL SEATON ONE
SOLICITOR

48 Bramford Road
London SW18 1AP

EYELYN MARIA MEEMNAGHAN ONE
Company Secretary

93 Somers Road

London E17 6RS

DATED this 6th day of September 1991

WITNESS to the above Signatures:

MARTIN DAVIDG SMITH
Articted Clerk
22 Tudor Street
London EC4Y 0JJ
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
JAYREX DNEVELOPMENTS LIMITED

PRELIMINARY

1. The Company is a private company limited by shares and accordingly
any offer to the public of shares in or debentures of the Company or any
&ilotment of or agreement to allot shares in or debentures of the Company
with 2 view to their being offered for sale to the public is prohibited.
Subject as hereinafter provided and except where the same are varied by or
inconsistent with these presents the Regulations contained in Table A in
the Companies (Tables A F) Regulations 1985 (as amended prier to the

adoption of these Articles) (hereinafter called "Table A") shall apply to
the Company. .

SHARES

2. (A) A1} shares in the original capital of the Company for the time
being unissued which are relevant securities (as definad in Section 80(2)
of the Act) shall be under the control of the Directors who are generally
and unconditionally authorised to aliot, agree to allot, grant options
over or convert any security into or otherwise dispose of such shares or
any of them at such time or times and on such terms (including time of
allotment) as they think fit in the period of five years from the date of
incorporation of the Comipany.

(8) At the expiry of such five year period, the authority
contained in Article 2(A) shall expire, but such authority shall allow the
Company to make an offer or agreement before the expiry of such authority
which would or might require the allotment, grant of optioens over,
conversion of any security into or other disposal of shares after the
axpiry of such authority, and the Directors may allot, grant options over,
convert any security into or otherwise dispose of shares pursuant to any
such offer or agreement as if such authority had not expired.

LIEN

3. Regulation 8 of Table A shall not apply to the Company. The
Company shail have a first and paramount lien on all shares (whether fully
paid or partly paid shajes) standing registered in the name of any person
for all monies presently payablie by him or his estate to the Company
whether he shall be the scle registered holder or one of several joint
hotders thereof. The Directors may at any time declare any share to be
wholly or in part exempt f{rom the provisions of this Article. The
Company's lien on a share shall extend to any amount payable on it.

4. The registraticn of a transfer of a share shall operate as &
wajver of the Company's lien (if any) thereon.

o aw—vperey

- —
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TRANSFER AND TRANSMISSION OF SHARES

5, Regulation 2% of Table A shall not apply to the Company. The
Pirectors may in their absolute discretion and without assigning any
reasan therefor, decline to register apny transfer of any share, whether or
not it is a fuliy paid share.

PROCEEDINGS AT GENERAL MEETINGS
6. Regulation 46 of Table A shall be read and construad as if the
words "any member" were substituted for the words "at least two members"
in paragraph (b) thereof and paragraphs (c) and (d) thereof were amitted.
VOTES OF MEMBERS

7. A proxy shall be entitled to vote on a show of hands and
Regulation 54 of Table A shall be modified accordingly.

8. Regulation 59 of Table A shall not apply to the Company. On a
poll votes may be given either personally or by proxy or, in the case of a
member being a corporation, by its duly authorised representative.

DIRECTORS
9. Regulations 64 and 73 to 80 (inclusive) of Tahle A shall not apply
to the Tompany.
10. Unless and until otherwise determined by ordinary resalution there

shall be no maximum number of Directors and the minimum number of
Directors shall be one. A sole Director shalt have the authority to
exercise all the powers of the Company vested in the Directors.

11. The Directors or the Company by ordinary resolution may appoint a
person who is willing to act to be a director either to fill a vacancy or
as an additional Director, provided that the appointment does not cause
the number of Directors to exceed any number fixed by or in accordance
with the Articles as the maximum number of Directors.

12. The last sentence of Regulation 84 of Table A shall be omitted.

13. In Reguiation 85(c} of Table A there shall be inserted avter the
words "interest or benefit® the words "unless the Company by ordinary
resolution otherwise directs”,

ALTERNATE DIRECTORS
14. The last sentence of Regulation 66 of Tabie A shall be omitted.
POWERS AND DUTIES OF DIRECTORS

15. Subject to a Director complying with the provisions of Section 317
of the Act, he shall be entitled te vote at a meeting of Directors in
respect of any contract or arrangement in which he is interested and if he
does 50 his vote shali be counted and he may be taken into account in
ascertaining whether a quorum is present. Regulation 94 of Table A shall
be construed accordingly.
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PROCEEDINGS OF DIRECTORS

16. Notices of meetings of directors shall be given to all Directors
and to any alternate Directors appointed by them. 1In regulation &8 of
Table A the words commencing “It shall not be necessary" and terminating
“absent from the United Kingdom" shal)l be omitted.

NOTICES

17. In Regulation 112 of Table A the words "and who gives to the
Company an address within the United Kingdom at which notices may be given
to him" and the words "but otherwise no such member shal] be entitled to
receive any notice from the Company" shall be omitted.

18. In Regulation 116 of Tabie A the words "within the United Kingdom"
shall be omitted.
WINDING UP
18. In Regulation 117 of Table A there shall be inserted hefore the
words "determine how the division" the words "with the 1ike sanction".
INDEMNITY
20. Regulation 118 of Table A shall not apply to the Company. Every

person who {s or has been a Director, Managing Director, Agent, Auditor,
Secretary or other officer of the Company shall be indemnified out of the
assets of the Company against all Tlosses or liabilities which he may
sustain or incur in or about the execution of the duties of his affice 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 his favour or in which he is acquitted or in connection with any
appiication under Section 144 or Section 727 of the Act, in which relief
is granted to him by the Court, and no such person 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
thereto. But this Articie shall only have effect to the extent that it is
not avoided by Section 310 of the Act.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

e

STUART NETL SEATON
SOLICITOR

48 Bramford Road
Lopdon SW18 1AP

EVELYN MARIA MEENAGHAN
COMPANY SECRETARY

93 Somers Road

London E17 6RS

DATED this 6th day of September 1991

WITNESS to the above Signatures:

MARTIN DAVID SMITH
Articled Clerk
22 Tudor Street
London EC4Y 0JJ
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

MEMORANGUM OF ASSOCIATION
of
JAYREX DEVELOPMENTS LIMITED

The name of the Company is JAYREX BEVELOPMENTS LIMITED*
The registered office of the Company will be situate in England.
The objects for which the Company is established are:-

(1) To purchase, sell, take on lease oOr 1in exchange, or
otherwise acquire and deal in any lands or buildings wherever
situate or rights and interests therein, and to manage, farm or
let the same or any part thereto for any period, and at such rent
and on such conditions as the Company shall think fit, or to
develop the same or any part thereef, and to construct and erect
houses, flats, shops, factories, offices, warehouses and buildings
of any kind thereon; to 1lay out and provide roads services
pleasure gardens and recreation grounds: to pull down, alter or
improve buildings, to plant, drain or otherwise improve the land
or any part thereof; and to carry on business as builders and
decorators, joiners, plumbers, carpenters, engineers,
electricians, sanitary engineers, merchant and dealers in builders
and decorators' requisites of all kinds.

(2) To purchase or otherwise acquire hold as an investment and
deal in shares, debenture stocks, bonds, scrip oc other
securities, businesses, policies of insurance, patents, copyrights
and such other property real or personal and rights and interest
in property

(3) To carry on business as bankers, financiers, capitalists,
concessionaires, commercial agents, mortgage brokers, financial
agents and advisers, insurance agents, estate agents. business
transfer agents and to advance and borrow money; negotiate loans
and lend money for any purpose or object, with or without
security, including the lending of money to finance hire purchase
agreements in respect of any property or assets.

To carry on any other trade or business whatsoever which can, in
the opinion of the Directors, be advantageously carried on by the
Company 1in connection with or as anciliary to any of the above
businesses or the general business of the Company.

The Company name was Goulditar No. 178 Limited prior to a Special
Resolution of the Company passed on 10th October 1991.
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To borrow ¢r raise or secure the payment of mongy 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.

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 af the uncalled capital for the time being of the Company, and
to 1issue at par or at & premium or discount, and for such
consideration and with and subject to such rights, powers,
privileges and conditions as may be thought fit, debentures or
debienture stock, cither permanent or redeemable or repayable, and
coliaterally or further to secure any securities of the Company by
a trust deed or other assurance.

To issue and deposit any securities which the Company has poweér to
jssue by way of mortgage to secure any sum Tess 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 or c¢ther persons or corporations having dealings
with the Company, or in whose businesses or undertakings the
Company is interested, whebther directly or indirectly.

To receive money on deposit or loan upon such terms as the Company
may approve, and to guarapktee or otherwise support or secure,
either with or without the Company receiving any cansideration or
advantage and whether by personal covenant or by mortgsging or
charging all or part of the undertaking, property, assets and
rights present and future and uncalled capitat of the Company or
by both such methods or by any other means whatscevey, the
liabilities and obiigations of and the payment of any monies
whatsoever (including but not 1limited to <capital, principal,
premiums, interest, dividends, costs and expenses on any stocks,
shares or securities} by any person, firm or company whatsoever
including but not ilimited to any company which is for the time
being the holding company or a subsidiary {both as defined by
Section 736 of the Companies Act 1985) of the Company or of the
Company's holding company or s otherwise associated with the
Company in its business.

To make experiments in connection with any business or proposed
business of the Company, and to apply for or ofherwise acquire in
any part of the woria any patents, patent rights, brevets
d'irftvention, trade marks, ticences, protections and concessions
which may appear likely to be advantageous or wuseful to the
Company, and to use and manufacture upnder or grant licences or
privileges in respect of the same, and to expend mongy in
experimenting upon and testing and in improving or seeking to
improve any patents, inventions or rights which the Company may
acquire or propose to acquire.

To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bilis of exchange and other negotiabie
instruments.

To invest and deal with the wonies of the Company not immediately
required for the purposes of its business in or upon such
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investments or securities and in such manner as may from time to
time be determinad.

To pay for any property or rights acquired by the Company, either
in cash or fully or partly paid-up shares, with or without
preferred or deferred or guaranteed rights in respect of dividend
or repayment of capital or otherwise, 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

To accept payment for apy property or rights sold or otherwisc
disposed of or dealt with by the Company, etther in cash, by
instalments or otherwise, or in fully or partly paid up shares of
any campany or corporation, with or without deferred or preferred
or guaranteed rights in respect of dividend or repayment of
capital or otherwise, or in debentures or mortgage debentures ar
debenture stock, mortgages or other securities of any company or
corporatien, or partiy in one mode and partly in another, and
generatly on such terms as the Company ‘'ay determine, and to hold,
dispose of or otherwise deal with any 1res, stock or securities
so acquired.

To eater inte any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or
co-operation with any company, fTirm or person carrying on or
proposing to carry on any business within the abjects of this
Company, and to acguire and hold, sell, deal with or dispose of
shares, stock or securities of any such company, and te guarantee
the contracts or tiabilities of, or the payment of the dividends,
intarest or capital of any shares, stock or securities of and to
subsidise or otherwise assist any such company.

To establish or promote or concur in establishing or promoting any
other company whose objects shall inciude the acquisition and
taking over of all or any of the assets and liabilities of this
Company or the promotion of which shall ba dn anpy manner
calculated to advance directly or indirectly the objects or
interests of this Company, and to acquire and hold ar dispose of
shares, stack or securities of and guarantee the payment of the
dividends, ‘interest or capital of any shares, stock or securities
issued by or any other cbligations of any such company.

To purchase or otherwise acquire and undertake all or any part of
the business, goodwill, property, assets, 1liabilities and
transactions of any person, firm or company carrying on any
business which this Company is authorised to carry on.

To sell, improve, manage, develop, turn to account, exchange, Jet
on rent, royalty, share of profits or otherwise, grant lYicences,
casements and other rights in or over, and in any other manner
deal with or dispose of the undertaking and a1l or any of the
property and assets for the time being of the Company for such
consideration as the Company may think fit.

To amalgamate with any other company whose objects are or inglude
objects similar to those of this Company, whether by sale or
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purchase (for fully or partly paid-up shares or otierwise) of the
undertaking, subject to the liabilities, of this or any such othar
company as aforesaid, with or without winding up, or by sale opr
purchase (for fully or partiy paid-up shares or otherwise) of ail
or a cuntrolling 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 partnership, or in any other manner.

To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling
the Company to carry any of its objects into effect, or for
effecting modification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
promote the Company's interests, and to oppose any proceedings or
application which may seem calculated directly or indirectly to
prejudice the Company's interasts.

To enter inte any arrangements with any government or authority
(supreme, municipal, Tocal or otherwise) that may seem conducive
to the attainment of the Company's objects or any of them, and to
obtain from any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may
tnink desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges and concessions.

To employ advisors to investigate and examine into the condition,
prospects, value, character, and circumstances of any business
concerns and undertakings and generally of any asscts, property or
rights.

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

To remunerate any person, firm or company rendering services to
the Company either by cash payment or by the allotment to him or
them of shares or other securities of the Company credited as paid
up in full or in part or otherwise as may be thought expedient.

To pay all or any expenses incurred in connection with the
promotion, formation and dJncorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society or club which
may in the opinion of the directors be for the benefit, directly
or indirectly, of the Company or its directors or employees, or
may be connected with any town or place where the Company carries
en business; to give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits 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 of any company which 1is a subsidiary of the Company or the
holding company of the Company or a fellow subsidiary of the
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Company or of the predecessors in business of the Company or any
such subsidiary, holding or fellow subsidiary company and to the
any wives, widows, children and other relatives and dependants of
such persons; to make payments towards insurance; and to set up,
establish, support and maintain superannuation and other funds or
schemes (whether contributory or non-contributory) for the benefit
of any of such persons and of their wives, widows, children and
other relatives and dependants; to make provision for the benefit
of persons empioyed or formerly employed by the Company or any of
its subsidiaries, notwithstanding that the exercise of this power
is not in the best interests of the Company, in connection with
tne cessation or the transfer to any person of the whole or part
of the undertaking of the Company or &ny subsidiary; and to set
up, establish, cupport and maintain profit sharing or share
purchase schemes for the benefit of any of the employees of the
Company or of any stch subsidiary, holding or fellow subsidiary
company and to lend money to any such empltoyees or to trustees on
their behalf to enable any such purchase schemes to be established
or maintained.

To procure the Company to be registered or recognised in any part
of the world.

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

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 conjunction with others, and either by or
through agents, sub-contractors, trustees or otherwise.

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

It is hereby expressly declared that each sub-clause of this clause shali
be construed independently of the other sub-clauses hereof, and that none
of the objects mentioned in any sub-clause shall be deemed to be merely
subsidiary to the objects mentioned in any other sub-clause.

4

B.*

The liability of the members is 1imited.

The share capical of the Company is £10,000, divided into 10,000
ordinary shares of £! each.

Following an Ordipary Resolution of the Company passed on 10th
October 1991 the Authorised Share Capital of the Company was
increased from £100 to £10,000
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WE, ,the several persons whose names addresses and descriptions are
_suhscribad, are desyrous of being formed into a Company in pursuance of
this Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our respective
names .

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each

Subscriber
STUART NEIL SEATON ONE
SOLICITOR

48 Bramford Road
London SW18 1AP

EVELYN MARIA MEENAGHAN ONE
Company Secretary

93 Somers Road

London E17 6RS

DATED this 6th day of September 1991

WITNESS to the above Signatures:

MARTIN DAVID SMITH
Articled Clerk
22 Tudor Street
London ECAY OJJ



7
THE COMPAN.ES ACT 1985

COMPANY LIMITED BY SHARES
ARTICLES QF ASSOCIATION
of
JAYREX DEVELOPMENTS LIMITED

PRELIMINARY

i. The Company is a private company limited by shares and accordingly
any offer to the public of shares in or debentures of the Company or any
allotment of or agreement to allot shares in or debentures of the Company
with a view to their being offered for sale to the public is prohibited.
Subject as hereinafter provided and except where the same are varied by or
inconsistent with these presents the Regulations contained in Tabie A 1in
the Companies (Tables A F) Reguiations 1985 (as amended pricr to the
adoption of these Articlies) (hereinafter called "Tabie A"} shall apply to
the Company.

SHARES

2. (A) A1} shares in the original capital of the Company for the time
beling unissued which are relevant securities (as defined in Section 80(2)
of the Act) shall be under the control of the Directors who are generally
and unconditionally authorised to aliot, agree to allot, grant options
over or convert any security into or otherwise dispose of such shares or
any of them at such time or times and on such terms (including time of
allotmant) as they think fit in the period of five years from the date of
incorporation of the Company.

(B) At the expiry of such five year period, the authority
contained in Article 2(A) shall expire, but such autherity shail allow the
Company to make an offer or agreement before the expiry of such authority
which would or might require the allotment, grant of options over,
conversion of any security into or other disposal of shares after the
expiry of such authority, and the Directors may aliot, grant options over,
convert any security into or otherwise dispose of shares pursuant to any
such offer or agreement as if such authority had not expired.

LIEN

3. Regulation 8 of Table A shall not apply to the Company. The
Company shall have a first and paramount lien on all shares (whether fully
paid or partly paid shares) standing registered in the name of any person
for all monies presently payable by him or his estate to the Company
whether he shall bc the soie registered holder or one of several joint
holders thereof. 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 on & share shall extend to any amount payable on it.

4, The registration of a cransfer of a share shall operate as a
waiver of the Company's lien (if any) ihereon.
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TRANSFER AND TRANSMISSION OF SHARES

"5, Regulation 24 of Table A shall not apply to the Company. The

Directors may 1in their absoiute discretion asd without assigning any
reason therefor, decline to register any transfer of any share, whether or
not it is a fully paid share.

PROCEEDINGS AT GENERAL MEETINGS

G. Reguiation 46 of Table A shall be read and construed as if the
words "any member" were substituted for the words "at least two members"
in paragraph (b) thereof and paragraphs (c) and (d) thereof were omitted.

VOTES OF MEMBERS

7. A proxy shall be entitled to vote on a show of hands and
Regutation 54 of Table A shall be modified accordingly.

8. Regulation 59 of Table A shall not apply to the Company. On a
poll votes may be given either personally or by proxy or, in the case of a
member being a corporation, by its duly authorised representative.

DIRECTORS

9. Regulations 64 and 73 to 80 (inclusive) of Table A shall not apply
to the Company.

10. Uniess and until otherwise determined by ardinary resoiution there
shall be no maximum number of Directors and the minimum number of
Directors shall be one. A sole Director shall have the authority to
exercise all the powers of the Company vested in the Directors.

11. The Directors or the Company by ordinary resolution may appoint a
persen who is willing to act to be a director either to fill a vacancy or
as an additional Director, provided that the appointment does not cause
the number of Directors to exceed any number fixed by or in accordance
with the Articles as the maximum number of Directors.
12. The last sentence of Regulation 84 of Table A shall be omitted.
13. In Regulation 85(c) of Table A there shall be inserted after the
words "interest or benefit" the words "unless the Company by ordinary
resoiuticn otherwise directs’,

ALTERNATE DIRECTORS
14, The last sentence of Regulation 66 of Table A shall be omitted.

POWERS AND DUTIES OF DIRECTORS

15, Subject to a Director complying with the provisions of Section 317
of the Act, he shall be entitled to vote at a meeting of Directors in
respect of any contract or arrangement in which he is interested and if he
does so his vote shall be counted and he may be taken into account in
ascertaining whether a quorum is present. Reguiation 94 of Table A shall
be construed accordingly.
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PROCEEDINGS OF DIRECTORS

" 16. Notices of meetings of directors shail be given to ali Directors

and to any alternate Directors appointed by them. In reguiation 88 of
Table A the words commencing "It shall not he necessary" and terminating
*absent from the United Kingdom” shxil be omitted.

NOTICES

17. In Regulation 112 of Table A the words "and who gives to the
Company an address within the United Kingdom at which notices may be given
to him" and the words "but otherwise no such member shall be entitled fo
receive any notice from the Company" shall be omitted.

18. In Regulation 116 of Table A the words "within the United Kingdom"
<h#l1l1 be omitted.

WINDING UP
19, In Regulation 117 of Tabhle A there shall be inserted before the

words “"determine how the divisien" the words “with the 1ike sanction".
INDEMNITY

20. Requlation 118 of Table A shall not apply to the Company. Every
person who is or has been a Director, Managing Director, Agent, Auditor,
Secretary or other officer of the Company shall be indemnified out of the
assets of the Company against all losses or 1l1jabilities which he may
sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any liability incurred by him in
defending any proceedings, whether civil or criminatl, in which judgment is
given in his favour or in which he is acquitted or in connection with any
application under Section 144 or Section 727 of the Act, in which relief
is granted to him by the Court, and no such person shall be liable for any
joss, damage or misfortune which may happen te or be incurred hy the
Company in the execution of the duties of his office or in relation
thereto, But this Article shall only have effect to the extent that it is
not avoided by Sectien 310 of the Act.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

STUART NEIL SEATON
SOLICITOR

48 Bramford Road
London SW18 1AP

EVELYN MARIA MEENAGHAN
COMPANY SECRETARY

93 Somers Road

London E17 6RS

DATED this 6th day of September 1991

WITNESS to the above Signatures:

MARTIN DAVID SMITH
Articled Clerk

22 Tudor Street
London EC4Y 0JJ




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2646033

The Registrar of Companies for England and Wales hereby certifies that
JAYREX DEVELOPMENTS LIMITED

having by special resolution changed its name, is now incorporated

under the name of
JOHN WALKER DEVELOPMENTS LIMITED

Given at Companies House, Cardiff, ine 17th August 1994
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JAYREX DEVELOPMENTS LIMITED

Company No. 2646033

At a meeting of the company held on 4 August 1994 at
Staplehurst Road, Sittingbourne the following resolution was

passed as a special resolution. ‘ ¢

W}ﬁ [/
?I w'!‘ [r._
THAT the name of the company be changed to: Y1l°i
John Walker Developments Limited
Signed: ..éggzl. I
Secretar
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