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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

HEHORANDUM OF ASSOCIATION
of
JAYREX DEVELOPMENTS LIMITED

The name of the Company i5 JAYREX DEYELOPMENTS LIMITEDX
The registered office of tha Company will be situate in England.
The objects for which the Company i5 established are:-

(1 To purchase, sell, take on Isase or in exchange, or
otherwise acquire and deal in any lands or buildings wherever
situate or rights and interests thersin, and to managa, Tarm or
1et the sam2 or any part thereto for any pariod, and at such rent
and on such <conditions as the Company shal) think fit, or to
davelop the same or any part thercof. and to construct and erect
houses, flats, shops, factories, offices, warzhousas and hulldings
of any kind thereons to lay out and provide roads servicas
pleasure gardens and recreation grounds: to puli down, alter or
improve buildings, to plant, drain or otherwiss improve the Jand
or any part thereof: and to carry on business as builders and
dacorators, Joiners, plunbers, carpentars, engineers,
electricians, sanitary snginears, marchant and dealers in builders
and decorators' requisites of all kinds,

(2) To purchase or otherwise acquire hodd as an investment and

deal in shares, debenture stotks, bonds, 3erip or other
securities, businasses, policies of insurance, patents, copyrights

?nd such ?ther preparty real or personal and rights and interest
n proparty

() To carry on business as bankars, financiers, capitalists,
concassionairas, commarcial agants, mortgage brokers, financia)
agents and advisers, insurance agents, estate agents. businass
transfer agents and to advance and borrow moneys negotiate loans
and lend monay for any purpose or object, with or without
security, including the lendima of money Yo finance hira purchase
agraemants in raspact of any property or assats.

To carry on any other trade or businass whatsoevar which can, In
the opinion of the Directors. be advantageousdy carried on by the
Company in connection with or as ancillary to any of the above
businasses or the genaral 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 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 connectfon with the borrowing or raising of
money by the Company to become a member of any bhuilding society.

{0} To mortgage and charge the undertaking and all or any of the real
and personal property and assets, present or future, and all or
any of the uncalled capital for the time being of the Company, and
to issue at par or at & premium or discount, and for such
consideration and with and subject to such rights, powers,
privileges and conditions a5 may be thought fit, debentures or
debenture stock, either penmanent or redeemible or repayable, and
coliaterally or furthsr to securg any securities of the Company by
8 trust deed or other assurance.

{E) To issue and deposit any securities which the Company has power to
! issue by way of mortgags to securg any sum 1855 than thoe nominal
amount of such securities, and also by way of security for the
performance of any contrasts or obligations of the Company or of
185 customgrs or other parsons or corporations having dealings
with the Company, or in whosg busingsses or undertakings the
Company is intergsted, whether dirgctly or ingiractly.

(F) To receive money on deposit or 10an upon such iarms as the Company
may approve, ax to guarantee or otherwiss support or sature,
gither with or without the Company racgiving any consideration or
advantage and whethar by personal covsnant or by morigaging or
charging all or part of the undartaking, property, assats and
rights present and future and uncalied capital of the Company or
By both such ®mathods or by any othsr mpans whatjoaver, the
ltabilities and obligations of and tha payment of any monies
whatsoever (including but not 1imited to capital, primcipal,
premiums, interast, dividends, co3is and expenias on any itocks,
shares or securities) by aay parion, firm or company whatsoever
including but not limsted to any company which is for the tima
baing the holding comany or a subsidiary (both as cafined by
Saction 735 of the Companies Act 1985) of tha Company or of the
Company's helding company or 1S otherwise associated with the
Comaany in 1ts ByYSInass.

(G) To make expariments IR comnettion with any businass or proposed
business of the Company, and 10 apply Tor or otharwisa acguira in
any part of the world any patents, patent rights, bravets
d'invention, trade marks, 1icencaes, protactions anad concessions
which may appear likely td be advantagaous or us2ful to the
Company, and to w32 and manvfacturz under or grant licences or
privilegas In respact of the 3ama, and 1D oxpand money in
axperimenting upon and telting ard in Improving or seeking o
improve any patents, iaventions or rights which the Company may
agcquite Or propeze to acquira.

(H) To draw, make, accept, endorsa, negotiate, discount and execute
promissory notes, Bbills of exchange and  other negotiable
fastrunants,

(1) To invest and deal with the monies of the Company not ismediately
required for tre 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,

(J) To pay for any property or rights acquired by the Company, either
in cash or fully or partly pald-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
ciigt ancithar. and generally on such terms as tha Company may

ermine.

(X) To accept payment for any property or rights so0ld or otherwise
disposed of or dealt with by the Company, either in cash, by
Instaimeats or otherwise. or in fully or partly paid up shares of
any company or corporation, with or withoul deferred or preferred
OF Quaranteed righis in respect of dividend or repayment of
capital or othervise, or in dsbentures or mortgage debentvres or
debenture stock, mortgages or other securities of any company or
corporation, or partly fn one mode and partiy in another. and
generally on such terms as the Company may datermine, and to hold,
dispose of or otherwise deal with any sharss, stock or securities
50 acquired,

(L) To enter into any partnership or joint-purse arrangement or
arrangesent for sharing profits, upion of intarests or
co-cperation with any comvany, Ffirm or parson carrying on or
propesing to carcy on any busimess within the objects of this
Cempany, and to acouire and hold, sell, dzal with or dispose of
shares, stock or securities of any such company, and te guarantee
the contracts or 1iabilities of, or the payment of the dividends,

| Interest or capita)l of any sharas, stock or sacurities of and to

" subsidise or otherwise assist any such company.

| (M) To establish or promote or concur in establishing or promoting any
: olRer <ompany whose objects shall imclude the acquisition and
taking over of al) or any of tha assets and 1iabilities of this
Company or the promotion of which shall ba in any mnner
calculated o advance directly or indiractly the objects or
interests of this Company, and %o acquire and hold or dispose of
shares, stotk or securities of aad guarantes the paymant of the
dividends, interest or capital of any sharas, stock or sacuritiss
issued by or any other obiigations of any such company.

{H) To purchase or otharwise acquire and undertake all or any part of
the business, gqooawill, property, assets. 1iabilitias and
transactions of any person, firm or company carrying on any
business which this Company is authorised to carey on.

(0) To sell, irprove, manage, davelop, turn to account, exchange, let
on rent, royalty, share of profits or otharwise, grant 1icences.
eastrvehts and other rights 1a or over, and in any other manner
dedl with or dispose of the undertaking and all or any of the

A property and assets for tha time being of the Company for such

' consideration as the Company may think fit.

(P) To amalgamate with any other company whose objects are or include
objects similar to those of this Company, whether by sale or

-
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purchase (for fully or partly paid-up shares or otherwise) of the
undertaking, subject to the liabiiities, of this or any such other
company as aforesaid. with or without winding up, or by sala or
purchase (for fully or partly paid-up shares or otherwise) of all
or a controdling 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 partaership, or in 3ny other manner.

To apply for, promote. and obtain any Act of Par]tament, order, or
1icence of the Department of Trade or other authority for enabling
the Company to carry any of its objects into effect, or for
effecting medification of the Company's comstitution, or for any
other purpose which may seem calculated directly or indirectly to
promote the Company's intgrests. and to oppoase any proceedings or
gpplication which may saem calculated directly or indirectly to
prejudice the Company's intarasts.

To enter into any arrangements with any goveramant or authority
(supréme, municipal, local or atherwise) that may 3Jaom congucive
to the attainment of the Compaay's objests or any of them, and to
obtain from any such government or authority any charters,
decrges, rights, privileges or concassions which the Company may
think desirable and to carry out, exercisg, and comply with any
such charters, decrees., rights, privilegaes eand concassions.

Yo ceploy advisors Lo investigate and sxaming inlo the condition,
prospects, value, character, and cirgumstancas of any business
eengérns and undertakings and genarally of any assats. properiy or
Fights,

To act as agents or brokers and as trustses ¥or any person, firm
or company, aid to undertake and perform sub-contracts.

To remunerate any person, Fiem or company vimdaring sarvicas to
the Cospany either by cash payment or by the allotment td him or
thes of shares or other sacurities of (ha Company craditad as paid
up In full or in part or otherwisa as may be thought axpedient.

To pay all _or any &xpenses incurred in connaction with the
promotion, formation and Jacorpora.ion Of the Company, or to
contract with any persena, fimm or company to pay the sama, ang to
pay cormissions to brokers and others for underwriting, placing,
sefling, or guaranieaind the subscription of any shares or other
securities of the Company.

To support and sw-3criba to any charitubie or publi= abjact and to
syaport and subscride - 2ny Imstituticn. sotiaty or ¢lud which
may ia the opinion of & » directors be for the yonefit, directly
of 1pdirectly, of th2 Comp.ar of it3 directors or amployees, or
may be «2nnected with any town or place whera the Company carries
on businessy to give or award pensions, annuities, gratuities, and
superannuation or othee allevancas or benefits or charitable aid
and genzrally to provide advantages, faciiities and services for
ahy persons who are or have been directors of, or who are or have
been employed by, Or who are sarving or have sarved the Company.,
or of any co@pany which is a subsidiary of the Company or the
nolding 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 wWives, «idows, children and other relatives and dependants of
such persons; to make payments towards insurance; and to set up,
gstablish, support and maintain superannuation and other funds or
schemes {whether contributory or non-contributory) for the benefit
af any of such persons .1 of their wives, widows, children and
Other reiatives and ¢ - n ants: to make provision for the benefit
of persons empioyed »r ;c.merly employed by the Company or any of
115 subsirdraries, notwithstanditg thiat the exercise of this power
' nol p Ene best interests cf the Company, in connection with
the cessation or the transfer to any person of the whole or part
af the urdertaking of the Compary or any subsidiary; and to set
ug, estatirsh, suppart and maintain profit sharing or share
purenase schemes fur the benefit ef any of the employees of the
Gempany ¢r of any such subsidiary, holding or fe'low subsidiary
company and Lo lend monsy Lo any such employes” or to trustees on
thern tehalf to emabie any such purchase schemes Lo be estab'ished
gr maintained,

To procure tne Comoany to be register ° or recognised in any part
gF the werid,

T3 4istrabute areny thre mambars in spacie any preperty of the
Cargany, €F amy procseds of salg or disposal of any property of
the Co7amy. Buk 5@ that mo gistridbution amounting Lo a raduction
CF caprtal £e made excepl with the sancticn {if any) for the time
B@1Rg Fe41Fed By fdw,

fe @3 @'k gr any of tha above things i any part of tha world, and
gftver a5 primerrrls, agents. tru3tees, COATraciors or otherwize,
arg ertker algre of 1n conjunciion with others, and either by or
LRSS agenmis, sub=centractors, trusiags or atherwisa.

e 43 all ssem srher Lhings a3 are 1ngildental or cInducive o the
AE3v@ GBJRELS GF any ef thed.

[t 715 nereby exbressly declared that each sub-clawse a7 ihis ¢€lause shall
B8 CORstrued irvederiaatiy of tha ~*hap Sub-¢lauses hareaf., angd thal rone
GF the GBJRELS ~antgnag i1m any sub-clawse shall te desmed to b2 marely
SuBSidiary 0 the 9Djects m2ationgd if 4Ay othar sub-olause.

4,

Tre Diability of the mewbers 18 Pimited.

The skare zaeital of :we Campany ¢ £10.000. divizag imto 10.050
AFAIRAT, _nA%ey AF ¢ waen,

FollGwing am J-divdfy *888iytiza af *+a Company =as22d4 on 10th
Betaser (591 e Aulwhyised Suars Capital 07 Yma Company wat
pReredsed fram £109 o ¢ 10,209




WE, the several persons whose names addresses and descriptions are
subscribed, are desfrous 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.

HAMES, ADORESSES AHD DESCRIPTIOHNS Hunber of Shares

OF SUBSCRIBERS taken by each
Subscriber

STUART NEIL SEATOH ONE

SOLICITOR

48 Bramford Reoad

London SH18 L/P

EVELYH MARIA MEENAGHAN ONE

Company Secretary

9] Semers Road

London ELI7 éRS

DATED this 6th ¢ay of September {921

WITHESS to the abose Sigmatures:

HARTIN DAVID SHITH
Articled Clerk
22 Tudor Street
Londsn ECAY 0JJ
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
JAYREX DEVELOPMERTS LIMITED

PRELIHIRARY

L. The Company is a private company 1imited 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 15 prohibited.
Subject as hersinafter provided and except where tho sama ure varied by or
inconsistent with these presents the Regulations contained in Table A n
the Companies (Tables A F) Regulations 1985 (as amonded prior to the
ggopgwn of these Articles) (herginaftar called "Table A") shall apply to

g Company. v

SHARES

r (A) A1) skares in the original capital of tha Compan; for the time
being unissued which are relevant securities (as dafimed in Saction B80(2)
of the Act) shall te under the control of ths Oiracters who ara generally
and unconditiomally authorised to allot, agree to ailet, grant options
over or cenvert 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 pariog of five years from the date of
incorporation of the Cowpany.

(&) At the expiry Of such five year period, the authority
cantained in Areicte 2(A) shall expira, but such ~uthority shall allow the
Corpany to make an offer or agreement befor2 the apiry of such authority
whicn would er might require the allotment, grant of options over,
conversion of any securi‘y into or other disposal of shares aiter the
expiry of such authority, and the Directors may aiiot, grant options over,
cOAvVErt any security Inte or otherwise dispose of shares pursuant to any
such offer or agraément as if wuch authorit, “ad not expirsd. .

LIEN

Js Regulition 8 of Tavle A shall aot apply to tha Company. The
Cempany Shall nave a first and paramount Vien on all shares (whether folly
pald or partly paid shares) standing registerad 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 ~agistered holder or one of Several joint
holders thereof. The Ofrestors may at any time declare any share to be
wholly or In part exemnt .:’% the provisions of this Article. The
Company's 1ien On a shire sha'l extend to any smount payable on it.

4. the registration of a transfer of a share shall operate as a
waiver of the Ctepany's 1ien (If any) thereon.
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TRANSFER AND TRANSMISSION OF 3HARES

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, decline to register any transfer of any share, whether or
not it 15 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) thergof and paragraphs {c) and (d) thereof were omitted.

YOTES OF MEMDERS

7s A proxy shall be entitled to vote on a show of hands and
Regulation 84 of Table A shal) bs modified accordingly.

8. Regulation 59 of Table A shall not appiy to the Company. On 2
poll votes may be given geither porsonally or by proxy or, in the case of a
member being a corporation, by its duly authorised rapresontative,

DIRECTORS

9. Regulations 84 and 73 to 30 (inclusive) of Table A shal) not apply
to the Cespany.

10, Unless and until otharwise dastsrmined by ordimary rasplution there
shall be no maxigm nugber of Oirectors and th2 minimum number of
Dirgctors snail be one. A sole Diractor shall have the authority to
exercise all the pouers of the Company vasted in tha Diractors.

11, The Directors or the Company by ordinary rasolution may appoint a
person who 15 willing to act to be a diractor althar to Fi11 a vacancy or
as an additional Director, provided that the appoimtment doas not cause
the nusber of Directors to excazd any numbar Fixed by or in accordance
with the Articles as the maximum aumber of Diractors,

12. The last seatence of Ragulation 31 of Table A 3hal) ba omitted.

13, in Regulation 385(c) of Tabia A thara shal) ba insertad after the
words "interast or benafit® the words “"umless tha Company by ordimary
resclution otherwise diragts®,

ALTERNATE OIRECTORS
14, The last sentence of Regulation 65 of Tablz A %hall bta omitted.
PONERS AND DUTIES OF DIRECTORS

15. Subject to a Diractor complyiny with the provisions of Section 317
of the Att, h2 3hall be entitled to vote at a meeting of Dirsctors in
respect of any contract ar arrangement in which he §s iaterasted and §f he
does $0 his vote 3hail b2 counted and ha may be taken into account in
ascertaining whether a gquorum Y$ present. Regulation 94 of Table A shall
be construed atcordingly.
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PROCEEDINGS OF DIRECTORS

16. Motices of meetings of directors shall be given to ail Directors
and to any alternate Directors appointed by them. In regulation 88 of
Tabie A the words commencing "It shall not be necessary” and terminating
“absent from the United Kingdom* shall be omitted.

NOTICES

17. In Regulation 112 of Tabie 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
receive any notice from the Company® shall be omitted.

18, fn Regulation 116 of Table A the words *within the United Kingdom®
shall be omitted.

WIHDING UP

19. In Requlation 117 of Table A thers shall ba inserted befora the
words "determine how the division® tra words "with tha like sanction".

[HOBHNITY

20, Regulation 118 of Table A shall not apply to tha Company. Every
parsen who s or has been a Director, Namaging Director, Agent, Auditor,
Secretary or other officer of the Company shall bz indemnified out of the
assets of the Cospany against all 103523 or liabilitias which he may
sustain or incur in or about the execution of the dutias of his office or
otherwise in relation thereto, including any 1iability incurred by him in
gefending any proceedings, whether civil or criminal, in which judgment is
given in his favour or In which he i3 acquitted or in connaction with any
application under Section 144 or Saction 727 of the Act, in which relief
i5 granted to him by the Court, and ndo such parson shall be liable for any
108§, damage or misfortune which may happen to or b2 incurred by the
Cempany in the execution oF the duties of his office or in relation
thereto, By' this Article shal) only have effect to the axtent that it is
not aveidad by Section J10 of tha Act.
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NAMES, ADORESSES AND DESCRIPTIONS OF SUBSCRIBERS

STUART NEIL SEATON
SOLICITOR

48 Bramford Road
London SYWIB 1AP

EVELYM HARIA HEEKAGHAN
COHPAMY SECRETARY

93 Somers Road

London E17 GRS

OATED this 6th day of September 1991

HITHESS to the above Signatures:

RARTIN DAYID SRITH
Articled Clerk
22 Tudor Street
Londen ECAY ON



