* COMPANIES FORM No. 12

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

Please do not Pursuant to section 12(3) of the Campanies Act 1985
write ¢
:hls‘?ngrgin

To the Registrar of Companies For official use  For official use
Pluase complate {Address overleaf) AR
legibly, preferably 1 i | |
in black type, or el d B
bold block lettering  Name of company

‘el Y

* DIPLEMA 281 LIMITED
* frsert full
name of Company

L MARTIN WEBSTER

of 6 BIDDULPH M4aN3IONS, ELGIN AVENUE, LONDON W) 1HZ
1 delete as do solermnnly and sincerely declare that | am a [Solicitor engaged in the formation of the cormpany]t

PRpropriate {-pezsoa.named-as-di:ecmp-epseererary-ef-the-eafr}ﬁany-iﬂ—th&staxament.danvemd-tﬁ-fhe-registmf

uadersestion-18{2Ht and that all the requirernents of the ahove 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 solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at __L . A% Pf?;:‘ ake Siee v Declarant to sign below

et . im0

the = P T A Zeon RIS
. ; < N YA LS o
One thousand nine hundred and _Dinety, three SN S R

i,

Pt

3
before me RS ND S S A D)

A Commissioner for Oaths or Notary Public ¢t Justice of
the Peace or Solicitor having the powers conterred on a
Commissioner for Oaths.

Presentor’s name address and For official Use i
reference (if any): New Companias Saction Host reom X
BIDDLE & CO
1 GRESHAM STREET
LONDON EC2V TBU

REF: vO
TEL:  071-806-0301
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COMPANIES HOUSE

L st di
¥ Statement of fivst directors and
2 secretary and iniended situation
,w‘_‘j' This form chould be comploted In Black, of E’@Qi@t@red @fﬁ@@
€ {Eﬂlm, I For official use lr ) _J
Company name (in full) .. _DIPLEMA 281 LIMITED - o
gr Registered office of the company on 1 GRESHAM STREET
44 incorporation, RO = § ‘ 1
i |
5“ :* 1 . o e ot
Gy Past town L . . 4
' County/Region __ LONDON . f
Postcode _ EC2V 7BU _ B e )
if the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box ! I
opposite and give the agent’s name
and address.
Nemo _ BIODEE & €O
[maj 1 GRESHAM STREET .

T T A T Ml R 6 T et L SOTH g TR Rk L L rmmaie  RET L 4o mmemr A o e, e a—— A:’:;’.(.-L

U
county/Region __ NION ]

Posicode BV TBO ]

Murmber of continuation shaets attached |_“_

To wham should Cor.panies House
direct any enquiries about the
informaxion showri In this form?

BIDDLE & CO REF: VO
1 GKRESHAM STREET

LONDON Postcods ECULV 7TBU
Telsphone 9_7_1'696_79301 . ~__ Extension ~016

Fags 1




Company Secretary (seuor1-3)

Nama *Styla/Title
Forenames
Surname
*Honours ste
Frevious forenamss
Previous surname
Addres;s
Usval residentiz| address must be giiven.,

Inthe case of a corporation, give tha
registered or principal office addriss.

Consent signature

Directors (Senoe1-5)
Please list directors in alphabetical order.

Mame *Style/Title
Foranames
Surname
*Honours etc
Previaus forenames
Previous surname
Address
Usual rasidential address must be givan,

In the caze of a corporation, give the
registered or principai office address.

Date of birth
Business accupation

Other directorships

* Voluntary details

cS J
MARTIN |
WEBSTER |

|
NONE e A

NONE |

I-;D 6 BIDDULPH MANSIONS |

. __ELGIN AVENUE |

Post town "
County/Region  LONDON j
Postcode __ W9 1HZ [|  Country __ UNITED KINGDOWI

| consent to ant as secretary of the company named on page 1

Signed MW&A. mt‘r Date

671943
o] u
JONATHAN_ANDREW |
REARDON |
J
NONE il
NONE J

.

fAD) 60 WARWICK ROAD J

Posttown __ BISMOP'S STORTFORD f

County/Rugion __BERTEORDSHIRE i

Country JUNITED KINGDOM |
Nationality ly_@

0C| SOLICITOR |

Postcode CM23 _.5Nj\l_u
DO nle | olals MI

BRITISH I

Ob| NONE

1 consent to gct as director of the company named on page 1

b<1-1943

Signed JQW ' Date



Directors (c.ontinued}

(Seenores (- ) )
Namae *Style/Title ' ch |
Forenames MARTIN j
Surname WEBSTER j

*Honours etc f

Previous forenames - NONE [l

Previous surname NONE |

Address lm:, 6_BIDDULPH MANSIONS f

Usual residential address must bs given. ELGIN AVENUE o |
In the case of a corporation, give the

registerad or principal office address. Post town i

County/Region LONDON I

e L o rrr——

Postcode W9 1HZ |  County _ UNITED KINGDOM j

Date of birth li:ol 0 1!01 7| 518 | Nationality @ BRITISH |
Business occupation B(.:] SOLICITOR j

Other directorships I QD l NONE

* Voluntary detaiis I consent to act as director of the company named on page 1

Consent signature Signed M@/’W. &H’W Date {57, 993

iDuf;ale fc'i Iga fgrm
3 signed by the . R
sublg:ribers. Signalure of agent on behalf of all subscribers Date

r ot Tt our e

Dalgte i the form
ia signed by ap

agant on bohalf of . < .
all the subscribors, Signed M@‘ Wf Date ¢ 119472

All the subseribers
must sign eithar Signed Date
parsonally or by a
pArson or poarsons
authorlsed to sign

for tham, Signed Date
Signed - Data
Signed _ Date T




The Companies Act 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

DIPLEMA 281 LIMITED

1. The Company’s name is "DIPLEMA 281 LIMITED".
2. The Company's registered office 1s to be situated ip England,
3. The Company's objects are:-

(A) To carry on business, and to act as merchants, bankers,
traders, commission agents, carriers, or in any other
capacity, in the United Kingdom or elsewhere, and to import,
export, buy, sell, barter, exchange, pledge, make advances
upon, or otherwise deal in goods, produce, articles and
merchandise,

{B) To acquire and take over for any consideration the whole or
any part of the undertaking, property, rights and liabilities
of any person or company the acquisition of which appears
capable of being advantageously or conveniently employed in
connection with or by way of extension of any business of the
Company or otherwise sultable for its purposes.

{C} To enter into any guarantee, contract of indemnity or
suretyship and in particular (without prejudice to the
generality of the foregoing) to guarantee, support or secure,
wlth or without consideration, wheiher by personal obligation
or by mortgaging or charging all or any part of the
undertaking, property and asseks {present and future) and
uncalled capital of the Company or by both such methods or in
any other manner, the performance of any obligations or
commitments of, and the repayment or payment of the principal
amounts of and any premiums, interest, dividends and other
moneys payable om or in respect of any stocks, shares or
securities or liabilities of any person, including (without
prejudice to the generality of the foregoing) any company
which is for the time being a subsidiary or a holding company
of the Company or another subsidiary of a holding company of
the Company or otherwise associated with the Company .

{D) To take or otherwise acqui+w and hold shares, stock,
debentures, debenture stock or other securities or obligations
in any other company having objects altogether or in part
similar to these of this Company, or engaged or proposing to
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(L)

engage in any business or activity capable of being conducted
8o as directly or indirectly to benefit this Company.

To promote or concur in promoting any other company whose
objects shall include the acquisition of all or any of the
property, rights or liabilities of this Company, or the
promotion of which may seem calculated directly or indirectly
to benefit this Company, and to acquire and hold shares,
stock, debentures, debenture stock or other securities or
obligations of any suck company.

To purchase, take on lease or in exchange, or otherwise
acquire any real or personal property, patents, licences,
rights or privileges which the Company may consider necessary
or convenient, and to construct, maintain and alter any
buildings or works and develop and turn to account and deal
with the same or any other property ecquired as aforesaid in
such manner as may be considered expedient.

To develop, manage, improve, farm and assist in developing,
managing, improving or farming any land or other property
belonging to the Company, or in which the Company is
interested, and for that purpose to grant and agree to grant
or accept leases of every description, and to make advances,
and to enter into guarantees, and generally to make such
arrangements as may be considered expedient,

To borrow or ralse or secure the payment of money and interest
thereon in any manner and upon any terms, and for such
purposes, or any other purposes, to issue debentures or
debenture stock, perpetual or otherwise, and to mortgapge or
charge all or any of the Company’s property or rights, present
and future, including its uncalled capital, and collaterally
or further to secure any securities of the Company by a trust
deed or other instrument.

To draw, make, accept, indorse, discount, execute and issue
promissory notes, bills of exchange, bills of lading,
warrants, debentures and other nego’‘able or transferable
instruments.

To apply for and accept allotments of, and to huy and sell and
to deal in and dispose of shares, stock, debentures, debenture
stock, or other securities or obligations of any company.

To issue any shares, stock, debentures, debenture stock or
other securities or obligations which the Company has power to
issue, by way of security or indemnity, to any person whom the
Company has agreed or is bound to indemnify, or in
satisfaction of any liability.

To provide remuneration, rewards, incentives and facilities of
every description for the present and former officers,
executives and other employees of the Company and of any of
its subsidisry and associated companies, and in particular to
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establish and contribute to any funds or schemes for the
provision of pensions, life and other insurance and similar
benefits for, and to pay gratuities and allowances to, any of
such persons and members of their families and their
dependants, and to establish and finance any schemes for the
time being authorised by law for the acquisition by any of
such officers, executives and employees of shares or loan
capital of the Company or its holding company or any interest
therein.

(M) To sponsor, subsidise or guarantee money for any charitable or
benevolent purpose or for any cultural or sporting event,
exhibition or performance, or for any public or useful object,
either alone or in conjunction with others.

(N) To apply for, purchase or otherwise acquire any patents, trade
or service marks, names, designs, concessions, licences and
the like, conferring any right to use, or any secret or other
information which may seem capable of being used for any
purpose of the Company, or the acquisition of which may seem
calculated directly or indirectly to benefit this Company, and
to use, exercise, develop, grant licences in respect of, or
otherwise turn to account the property, rights and information
so acquired,

(0) To lend money and grant or provide credit and financial
accommodation to any person or cCompany.

(P) To invest any moneys of the Company not required for the
purposes of its business in such investments, securities or
other assets as may be thoupht expedient.

(Q) To enter into any partnership or co-operate with any person or
company engaged or interested or about to become engaged or
interested in any activity from which this Company would or
might derive any benefit, whether direct or indirect, and to
amalgamate with any other company.

{R) To sell or dispose of the undertaking cof the Company or any
part thereof in such manner and for such consideration as the
Company may think fit, and in particular for shares, stock,
debentures, debenture stock, or other securities or
obligations of any other company, whether promoted by this
Company for the purpose or not.

(S) To take all appropriate steps in Parliament or with the
authorities, national, local, municipal or otherwise of any
place it which the Company may have interests, and to carry onm
any negotiations or operations for any purpose of the Company,

R or for furthering the interests of its members, and to oppose

bl any such steps taken by any other person or company which may

seem calculated, directly or indirectly, to prejudide the
interests of this Company or its members.

I
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(T) To procure the registration of the Company in or under the
laws of any place outside England, and to sstablish local
registers and business branches in any part of the world,

(W) To distribute any of the Company’s property among the members
in specie.

(V) Te do all or any of the above things in any part of the world,
and either as principals, agents, trusters or otherwise, and
either alone or in conjunction with others, and by or through
agents, sub-contractors, trustees or otherwise.

() To do all such other things as, in the opinion of the Board of
Directors of the Company, are incidental or as may be thought
conducive to the attainment of the above objects or any of
them.

(X) To carry on any other business or activity which, in the
opinion of the Board of Directors of the Company, is or may ba
capable of being conveniently carried on in connection with,
or likely directly or indirectly to enhance the value of, any
existing business, property or rights of the Company.

And it is hereby declared that the word "company" in this clause and
in the Articles of Association for the time being of the Company, except
where used in reference to this Company, shall be deemed to include any
partnership or other body of persons, whether incorporated or not
incorporated, and whether domiciled in Great Britain or elsevhere, and
that the objects specified in the different paragraphs of this clause
shall, except where otherwise expressed in such paragraphs, be in nowise
limited by reference to or inference from any other paragraph or the name
of the Company.

4, The liabiliy of the members is limited.

5. The Company’s share capital is £100 divided into 100 ordinary shares
of £1 each,
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WE, the subscribers to this Memorandum of Association wish to be formed
into a company pursuant to this Memorandum; and we agree to take the
number of shares opposite our respective names,

Number of Shares
taken by each
Subscriher

NAMES AND ADDRESSES

Mgy R

JONATHAN ANDREW REARDON
60 Warwick Rosad
Bishop's Stortford
Hertfordshire

CM23 5NW

Masin Lt
MARTIN WEBSTER

6 Biddulph Mansions

Elgin Avenue

London

W8 1H2

One

i
¥
by

s el

One

Dated é) J@ﬂv 199 3

Witness to the above signatures:-

S O'Brien

85 Vaughan Drive
Church Milton
SITTINGRCURNE
Kent MELO0 2UB
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The Companies Act 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

DIPLEMA 281 LIMITED

PRELIMINARY

1. The foliowing regulations and (subject as hereinafter provided) the
regulatione contained in Table A in the Schedule to the Companies (Tables
A tc F) Regulations 1985 as amended by the Companies (Tables A to F)
Amendment Regulations 1985 ("Table A") constitute the Articles of
Association of the Company.

2. Regulations 8, 24, 73 to BO and 94 to 98 of Table A do not apply to
the Company.

SHARE CAPITAL

3. The share capital of the Company is £100 divided into 100 ordinary
shares of £1 each.

ALLOTMENT OF SHARES

4, For the period of five years from the date of incorporation of the
Company the shares specified in Article 3 for the time being unissued
shall be at the disposal of the Directors who are hereby authorised to
offer, allot, grant options over or otherwise dispose of them to such
persons, at such times, for such consideration and upon such terms and
conditions as the Directors may determine and Section 89(l) of the
Companies Act 1985 shall not apply in relation to such shares.

TRANSFER OF SHARES

5, The Directors may, in their absolute discretion ard without giving
any reason, decline to register any transfer of any share.

LIEN

6, The Company shall have a first and parsmount lien on every share,
whether fully pald or not, registered in the name of any person, whether
as sole or joint holder, indebted tc the Company for all moneys due to
the Company, whether in respect of that share or not. The Dlrectors may
at zny time declare any share to be wholly or in part exempt from the
pravisions of this Article. The Company’s lien, if any, on a share shall
extend to any amount payable in respect of it. The registration of a
transfer of a share shall operate as a waiver of any lien of the Company

rhereon.
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DIRECTORS

7. The Company may by ordinary resolution appoint a person who is
willing to act to be a Director edther to £i1l1 a vacancy or as an
additional Director.

8. The Directors 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.

o,
3 ey

9, A Director who pursuant to Section 317 of the Companies Act 1985 has
declared at a meeting of the Directors the nature of his interest in a
contract or arrangement or proposed contract or arrangement with the
Company shall be entitled to vote in respect of that contract or
arrangement or proposed contract or arrangement, and if he does so his
vote shall be counted, and he may be taken into account in ascertaining
whether or not a quorum is present at the meeting of the Directors at
which the vote is taken.
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RETIREMENT OF DIRECTCRS

10. If the Company becomes subject to the provisions of Section 293 of
the Companies Act 1985, any person may be appointed or elected a Director
whatever his age, and no Director shall vacate office by reascn only of
his attaining or having attained the age of 70 or any other age.
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NAMES AND ADDRESSES OF SUBSCRIBERS

JONATHAN ANDREYW REARDON
60 Warwick Road
Bishop’s Stortfaord
Hertfordshire

CM23 S5NW

Mas. Lyeiy
MARTIN WEBSTER

6 Biddulph Mansions

Elgin Avenue

London
W9 1HZ

Dated éy ng% 199 %

Witness to the above signaturesg;.

S 0'Brien

B85 Vaughan Drive
Church Milton
SITTINGRBOURNE
Kent ME10 zZUB




FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2838284

| hereby certify that

DIPLEMA 281 LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

(L.

MLEWIS <

Cardiff the 22 JULY 1993

an authorised officer

HCooe




