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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Pursvant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use  For of ficial use

'&,} H legibly, preferably
in black type, or
X boid block lettering  Name of company
. L
JAYTOWN PLC
Py * insert full nome
i of company
i
SR i, JOHN PIPES signing on behalf
of MBC Secretaries Limited
i
Classic House, 174~180 Qid Street, London ECIV 9BP
‘ delets as do solemnly and sincerely declare that I am a det ; i 18
Y § . - - [person named as director or secretary of the company in the statement delivered to the registrar
oo ppropri under section 10(2)])§ and that all requirements of the above Act in respect of the registration of
¥ the above company and of matters precedent and incidentz! to it have been complied with,
And I make this solemn declaration conscientiously believing the same to be true and by virtue of
] ‘ the provisions ol the Statutory Declarations Act 1835.
. Declared at __Staple Inn Buildings (South) Declarant to sign below
Staple Inn, London.
i WCI1V 7QE
i v dated i8 DEC 1391 =
e before me LAY /
ol [ A
, \/M HOOPER
- SOLICITOR
L /
DA
, L2
. A commissioner for Oaths or Notary Public or Justice of
o e the Peace or Solicitor having the powsss conferred on a
» N Commissioner for Qaths.
R
. o FPresentor’s name address and For ofiicial-Use
reference (if any): N//ewaqt;‘)fgnlulﬁrSe\\:ﬂo{l Post room
5 i’Y : ; g
i MBC Information Services Lid 7/ s
37 International Company Registrations and Searches i 20 DEG’ 1891 I
- Cleasic House, 174-180 Old Street, London. ECYVOBP § !
R Telephone 071-260 3360 L9 Sise /
2 Fax 071-608 0867 wE
LDE Box No. 274 o e
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Statement of first directors and
secretary and intended situation
This form should be compieted in black. of registered office

————— —

CR, O267 1724 For official use X |

e e

JAY FOWN PLE

Company name (in full)

Registered office of the company on — . .
incarporation. RO} MMAC_TrFogmaTion) Servites Limmen

e CLpssic,. House, [J4-— 180 OLD ST
Post town [ oyndDON |
County/Region |

Postcode £ ¢ | 9&L I

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

—
; Neme MeC TafofMaTion _SeruicEs b
RA:  __ Clessic  House 2

Dub—i¥o oL STReeT li

Posttown _|_omi0oa) i

i County/Reglon L |
| Postcode EC\V._ . YRP e —
Number of continuation sheets attached
To whom should Companies House |
direct any enquiries about the M. TaFormaTion. SepMites Limten
information shown in this form? ’
L1Lansic  House 14180 OLD STReeT
A omnoon . Postcode ECiv GRE
Extension

Telephorie (Y711 250 ~—~ 235
Page 1 ' .
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Company Secretary (senei-5)

Nome *Style/Title
Foienames
Surname
*Honours ete
Previous forenames
Previcus surname
Address
Uswal residential address must be given.

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

- o, LI

Gonsent’sighatﬂre :

Pirectors {Sec notes 1 - 5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname

*Honours etc

~ :Previous forenames'; | .

Previous surname .-

- -k e

Address

= # .
PRI SR -

Usual residential address must be given.
In the case of a corporation, give the
- registered or principal office address.

Date of birth

Business occupation

a8, . JSOther ditectorships

- . ] . v
“a fe e v 9 . -

* Voluntary details

]
v : ""J.‘

Consent signature

lesl me__ . e e
AOMN N J

— — Pipes |
J

1

]

AR el ). CoTThGE, i

Saxes

Posttown CouaDenl, EDer®BRIDGE

County/Region Ke nVT

Postcode TRie  T0OW | Country LA

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

Signed - oate ~ 4 MAR 199§

CD| .!

mee _Nomwees Limireo

ClLasslc. House

.= K0 OLD STREET
kY
Posttown | cypdOyond

County/Region } e -—"

Postcode EC 1V @2  Country Ak I
r;; | | 1 Nationality |NA Ak |
EE._,LM\ILE.D_MCQMEBmyL I
op|:-. Nane .. -

. -

PN A

{ consent

ct ag director of the company named on page 1
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Signéd”




Directors (continued)
{Secnotes 1 - 5)

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surnaime
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

ther directorships

* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers.

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

All the subseribers
must sign either
personally or by a
person of persons
authorised to sign
for them.

[coj _ y
l
MBS SecreTalies  LimiTer i

EI.,,C_.L_.B&mg_ House

T4 — €O _OLD STrRceT I

Post town | oniDoA]

County/Region "

Postcode EC1\} AL  Country Ui |
DO| | L | Nationality [NA| [L[¢ |
oc| LimiTer ComPanty, |
oD| Nonle

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

Date -~ 4 MAR 1991

Sidnature of agent on behalf ofa}nubsc'bg Date =4 MAR 1991
N

Signed Date

Signed Date

Signed Date

Signed Date

Signed Date

Signed Bate ]




3

The Companies Act 1985
{As amended by the Companies Act 1989)

Public Company Limited by Shares

MEMOCRANDUM OF ASSOCIATION

of

4,
(A)

JAYTOWN R

O2L67IL T,

The Company's name is JAY TOWN RLC

The Company is to be a Public C .npany.

The Company's registered office is to be situated in England and Wales,
The Company’s objects are:-

(i) To carry on within and without the United Kingdom the businesses
of exporters, importers, manufacturers, agents, brokers, general merchants
and dealers, both wholesale and retail in commodities of every description
and all commercial goods, manufactured goods and all goods for personal
and household use and consumption, ornament, recreation and amusement,
and generally in all raw materials, manufactured goods, materials,
provisions and general produce, -2d also the business of storage
contractors, wharfingers, carriers, shipping and forwarding agents,
warehousemen and store-keepers; and to carry on any other business
which is calculated directly or indirectly to enhance the value of any of
the Company's business, property, rights or assets; and to carry on the
aforesaid businesses, either together as a single business or as separate
and distinct businesses in any part of the world,

(i) To carry on the business of financial consultants, financiers and
industrial  bankers, capitalists, financial agents and advisors for
commodities, goods, wares, vehicles, apparatus, machinery and articles of
every description and in connection therewith or otherwise to loan and
advance money to and to purchase accounts on behalf of such persons,
firms or companies, concerned in any way whatever in the sale or
purchase in manner aforesaid of the beforementioned articles or goods; to
carry on the business of financing transactions and guaranteeing or giving
security for the payment of money or the performance of any obligation
or undertaking, to carry on the business of f[inanciers, financial agents,
bilf discounters; company promoters, underwriters, and dealers in stocks,
shares, loans, annuities and other securities, mortgage brokers and

insurance agents, .
60466
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(B)

(&)

(D)

(E)

(F)

(G)

(H)

t))

To carry on any other trade or business which can, in the opinion of the
Board of Directors, be advantageously carried on by the Company,

To acquire by purchase, lease, exchange, hire or otherwise, or to hold for
any estate or interest, any land, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret processes, machinery,
plant, stock-in-trade and any real or personal property of any kind
necessary or convenient for the purposes of or in conndction with the
Company’s business,

To erect, alter or maintain any buildings, plant and machinery necessary
or convenient for the Company's business and to contribute to or subsidise
the erection, construction and maintenance of any of the above.

To acquire by subscription or otherwise and hold, sell, deal with or
dispose of any shares, stock, debentures, debenturé stocks, or other

securities of any kind whatsoever, guaranteed by any company constituted

or carrying on business in any part of the world and debentures,
debenture stock and other securities of any kind guaranteed by any
Government or Authority, Municipal, Local or otherwise, whether at home
or abroad, and to subscribe for the same either conditionally or otherwise

and to guarantee the subscription thereof and to exercise and enforce

all rights and powers conferred by the ownership thereof.

To receive money on deposit either without security or secured by
debentures, debenture stock (perpetual or terminable), mortgage or other
security charged on the undertaking or on all or any of the assets of the
Company including uncalled capital, and generally to act as bankers,

To borrow and raise money in any manner and to sccure with or without
consideration the repayment of any money borrowed, raised, or owing by
mortgage, charge, debenture, debenture stock, bond, standard security, lien
or any other security of whatsoever nature upon the whole or any part of
the Company’s property or assets (whether present or future) including its
uncalled capital, and also by 2 similar mortgage, charge, debenture,
debenture stock, bond, standard security, indemnity, lien or security of
whatsoever nature to secure and guarantee the performance by the
Company or any other company or person (including, but without prejudice
to the generality of the foregoing) the holding company of the Company
or any company which is a subsidiary of such holding company within
each case the meaning of section 736 and section 736A of the Companies
Act 1985 ("the Act"), as amended by the Companies Act 1989, of the
Companies Act 1985, of any obligation or liability it or such person or
company may undertake or which may become binding upon it or such
person or company, and to secure any securities of the Company by a
Trust Deed or other assurance and 10 enter into partnership or any joint
purse arrangement with any person, persons, firm or company.

To lend money with or without security, and to invest money of the
Company upon such terms as the Company may approve, and to guarantee
the dividends, interest and capital of the shares, stocks or securities of

any company of or in which the Company is a member or is otherwise
interested, and generally as the Directors think fit,

To apply for, purchase or otherwise acquire and hold or use any patents,
licences, concessions, copyrights and the like, conferring any right to use
or publish any secret or other information and to use, exercise, develop
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(K)

)

(M)

(N)

(0)

(P)

Q

(R)

or grant licences in respect of the property, rights or information so0
acquired,

To take part in the formation, management, supervision or control of the
business or operation of any company or undertaking and for that purpose
to appoint and remunerate any Directors, Accountants, Consultants,
experts or agents,

To employ experts, consultants and valuers to investigate and examine the
condition, prospects, value, character and circumstances of any business
concerns and undertakings and generally of any assets, property or rights,

To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisition or taking over of all
or any of the assets or liabilities of the Company or the promotion of
which shall be in any manner calculated to advance directly or indirectly
the objects or the interests of the Company and to acquire, hold or
dispose of shares, stocks or securities issued by or any other obligations
of any such other company,

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

To invest and deal with the monies of the Company not immediately
required for the purposes of the business of the Company in or upon such
investments and in such manner as the Company may approve,

To pay for any property or rights acquired by the Company either in cash
or by the issue of fully or partly paid up shares, with or without
preferred or deferred or special rights or restrictions in respect of

dividend, repayment of capital, voting 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 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 or stock of any company or
corporation, with or without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or 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 so
acquired.

To enter into arrangements for joint working in business or amalgamate
with or enter into any partnesship or arrangement for sharing profits,
union of interests, reciprocal concession or co-operation with any
company, firm or person carrying on or proposing to carry on any business
within the objects of the Company or which is capable of being carried
on so as directly or indirectly to benefit the Company.

To purchase or otherwise acquire, take over and undertake all or any part
of the business, property, liabilities and transactions of any person, or
company carrying on any business the carrying on of which is calculated
to benefit the Company or to advance its interests, or possessed of
property suitable for the purposes of the Company.
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(S) ‘To sell, improve, manage, develop, turn to account, exchangs, let on rent,
royalty, share of profits or otherwise, grant licences, 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,

(T) To provide for the welfare of persons employed or formerly employed by
the Company and to grant pensions, allowances, gratuities and bonuses to
officers or ex-officers, employees or ex-employees of the Company or its
predecessors in business or of any associated company of the Company or
its predecessor in business or the dependants of such persons and to
establish and maintain or concur in establishing and maintaining trusts,
funds or schemes (whether contributory or non-contributory), with a view
to providing pensions or other funds for any such persons as aforesaid or
their dependants.

§9)) To subscribe to or otherwise aid the establishment and support of, any
schools and any educational, scientific, literary, religious or charitable
institutions or trade societies, whether such institutions or societies be
solely connected with the business carried on by the Company or its
predecessors in business or not, and to institute and maintain any club or
other establishment.

(V) To distribute in specie assets of the Company properly distributable
amongst the members, 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,

(W)  To purchase and maintain insurance for or for the benafit of any persons
who are or were at any time directors, officers, employees or auditors of
the Company against any liability incurred by such persons in respect of
any act or omission in the actual or purported execution and or discharge
of their duties and or in the exercise of their powers and or otherwise in
relation to their duties, powers or offices in relation to the Company, and
to such extent as may be permitted by law or otherwise to indemnify or
to exempt any such person against or from any such liability.

(X) To do all or any of the things hereinbefore authorised, either alone or in
conjunction with others, or as factors, trustees or agents for others, or by
or through factors, trustees or agents.

(Y) To do all such other things as are incidental to or which the Company
may think conducive with the above objects or any of them.

The objects set forth in any sub-clause of this clause shall not be restrictively
construed but the widest interpretation shall be given thereto, and they shali
not, except when the context expressly so requires, be in any way limited to or
restricted by reference to or inference from any other object or objects set
forth in such sub-clause or from the terms of any other sub-clause or by the
name of the Company. None of such sub-clauses or the object or objects
therein specified or the powers thereby conferred shall be deemed subsidiary or
ancillary to the objects or powers mentioned in any other sub-clause, but the
Company shall have full power to exercise all or any of the powers and to
achieve or to endeavour to achieve all or any of the objects conferred by and
provided in any one or more of the said sub-clauses,

5. The liability of the Members is limited.

6. The Share Capital of the Company is £50,000 divided into 50,000 Shares
of £1 each.
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WE, the subscribers to this Memorandum of Aatociation wish 0 be formed into
# Company pursuant to this Memoranduin; and we agree 10 take the pumber of
shares shown opposite our respective names,

Names and Addresses of Subscribers Number of shares taken
, by each Subscriber
For and on behalf of ONE

MBC NOMINEES LIMITE
Classic House
174-180 Old Street

I.ONDON i’)
ECIV 9BP o r”
For and on behalf of ONE

MBC SECRETARIES LIMITED
Classic House

174-180 Old Street

LONDON

ECIV 9BP !

Dated the 4th day of March 1991

WITNESS to the above Signatures:-

- L%%\,&,
' LYNN HUGHES

Classic House

174-180 Old Street
R LONDON

ECIV 9BP




The Companies Act 1985
(As amended by the Companies Act 1989)
Public Company Limited by Shares

ARTICLES OF ASSOCIATION

of
JRYTOWN PLE
PRELIMINARY
5. Subject as hereinafter provided the Regulations contained in Table A set

out in the Schedule to The Companies (Tables A to F) Regulations 1985 shall
apply to the Company,

2. Regulations 3, 23, and 35 of Table A shall not apply to the Company, but
the Regulations hereinafter contained together with the remaining Regulations of
Table A shall, subject to the modifications hereinafier expressed, constitute the
regulations of the Company.

3. Any referenice in these Regulations to an enactment shall be construed as
a reference to that enactment as amended or extended by or under any other
enactment.

INTERPRETATION

4, In Regulation !} of Table A there shall be inserted before the words
"office” and "secretary" the word "the" and between the words "regulations” and
"the Acts" the words "and in any reguiations adopting the whole or in part the
same",

SHARES
5. Subject to the provisions of the next following Regulation the Directors

are authorised for the purposes of section 80 of the Act to exercise the power
of the Company to allot shares to the amount of the authorised but unissued
share capital of the Company at the date hereof and the Directors may allot,
grant options over or otherwise dispose of such shares, to such persons, on such
terms and in such manner as they think fit provided always that-

(i) save as provided in sub-paragraph (ii) of this Regulation the
authority given in this Regulation to the Directors to exercise the power
of the Company to allot shares shall expire five years after the date of
incorporation of the Company;

(i) the Members in General Meeting may by Ordinary Resolution:-

{a) renew the said authority (whether or not it has been
previously renewed) for a period not exceeding five years, but such
Resolution must state (or restate) the amount of shares which may
be allotted under such authority or renewed authority or, as the
case may be, the amount remaining to be allotted thereunder, and
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must specify the date on which the authority or renewed authority
will expire;

(b) revoke or vary any such authority (or renewed authority); and

(1ii) notwithstanding the provisions of sub-paragraphs (i) and (ii) of this
Regulation the Company may make an offer or agreement which would or
might require shares to be allotted after such authority has expired and

in pursuance of such an offer or agreement the Directors may allot
shares notwithstanding that such authority or renewed authority has

expired,

In this Regulation any reference to the allotment of shares shall include a
reference to the grant of any right to subscribe for, or to convert any security
into shares, but shall not include any reference to the allotment of shares
pursuant to such a right,

6. Subject to Chapter VII of the Act, the Company may purchase its own
shares (including redeemable shares) cut of distributable profits or the proceeds
of a fresh issue of shares.

7. Subject to Chapter VII of the Act, any shares may, with the sanction of
an Ordinary Resolution, be issued on the terms that they are, or, at the option
of the Company or the shareholder are liable, to be redeemed on such terms
and in such manner as the Company before the issue of the shares may by
Special Resolution determine, and whether out of distributable profits or the
proceeds of a fresh issue of shares,

8. The instrument of transfer of a fully paid share shall be executed by or
on behalf of the transferor and in the case of a share which is not fully paid,
the instrument of transfer shall in addition be executed by or on behalf of the
transferee. The transferor shall be deemed to remain a holder of the share
until the name of the transferee is entered in the register of Members in
respect thereof.

PROCEEDINGS AT GENERAL MEETINGS

9, In every notice convening a General Meeting of the Company there shall
appear with reasonable prom:nence a statement that a Member entitled to
attend and vote is entitled to appoint a proxy to attend and on a poll vote
instead of him and that such proxy need not also be a Member. Regulations
38 and 59 of Table A shall be modified accordingly. Any proxy appointed by a
member of the Company in accordance with Section 372 of the Act shall be
entitled to vote on a show of hands as well as on a poll, provided that no
person present shall be entitled to more than one vote on a show of hands save
as provided in Regulation 50 of Table A,

10. Proxies may be deposited at the Registered Office of the Company at
any time before the time of the Meeting for which they are to be used unless
otherwise specified in the notice convening such Meeting. Regulation 62
of Table A shall be modified accordingly, The Directors may at their discretion
treat a facsimile transmission or other machine made copy of an instrument
appointing a proxy as a proxy for the purposes of this Article. Regulation 62
of Table A shall be modified accordingly.

11. A Resolution in writing signed or approved by letter, telex, facsimile
transmission or cable by all members of the Company, who would have been
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entitled to vote upon it if it had been duly proposed at a General Meeting or at
a meeting of any class of members of the Company, or by their duly appointed
attorneys, shall be as valid and effectual as if it had been passed at a General
Meeting or at such a class meeting of the Company (as the case may be) duly
convened and held. Any such Resolution may consist of several documents in
the like form each signed by one or more of the members or their attorneys
{or, in the case of a member which is a body corporate, by a director thereof
or by a duly appointed representative), Regulation 53 of Table A shall not
apply to the Company.

DIRECTORS

12, The first Directors of the Company shall be the persons named in the
statement delivered under Section 10 of the Act.

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

14, In Regulation 87 there shall be inserted between the words "the directors”
and "may" the words "on behalf of the Company".

DIVIDENDS
15. No dividend or interim dividend shall be paid otherwise than in

accordance with the provisions of Part VIII of the Act which apply to the
Company.
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Names and Addresses of Subscribers

For and on behalf of
MBC NOMINEES LIMITED
Classic House

174-180 Old Street
LONDON :
ECIV 9BP
g\l Q-:ﬁ"

For and on behalfl of

MBC SECRETARIES LIMITED
Classic House

174-180 Old Street

LONDON

EClV 9BP

Dated the 4th day of March 1991

WITINESS to the above Signatures:-

LYNN HUGHES @-»- tW.
Classic House

174-180 Old Street
L.ONDON
ECIV 9BP




FILE COPY

CERTIFICATE OF INCORPORATION

OF A PUBLIC LIMITED COMPANY

No. 2674724

| hereby certify that

JAYTOWN PLC

is this day incorporated under the Companies Act 1985

as a public company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 31 DECEMBER 1991

7 a. _\gfw ,.

F.o A SOGEPN

an authorised officer

HC00EB




