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COMPANIES
PRIVATE COMPANY LIMITED BY SHARES HOUSE

N
y  MEMORANDUM OF ASSOCIATION
i

/.f
e of
MAWLAW 217 LIMITED

1. The name of the Company is "MAWLAW 217 LIMITEDY

2 The registered office of the Company will he situate in
England and Wales,

3 The objects for which the Company is established are:

3.1 {a) To carry on all or any of the businesses of
mapufacturers, merchants, whelesalers,
distributors, retailers, dealers, traders, agents,
importers, exportors and shippers of or in goods,
products, marchandize and produce of all
degcriptions, as haulage and transport contractors,
foxrvwarding and ahipping agents, and as proprietors,
lazsors and cperators of wvehlcles, craft, plant,
machinery and tools of all descriptions, and to
participate in, undertake, perform and carry on all

| %inds of commercinl, Industrial, trading and

; financial oparations and enterprises.

|

L]
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33

. (b)) To carry on any other trade or business which may

seem to the Company capable of being conveniently
carried on in connection with the objects specified
in Clause 3.1(a) hereof or calculated directly or
indirectly to enhance the value of or render
profitable any of the Company’s property or rights.

To form, promote, subsidise and assist companies,
syndicates or other bodies of all kinds and to issue,
place, underwrite or guarantee the subscription of,
subscribe for, acquire, hold or sell any shares, stocks,
bonds, options, debentures, debenture stock or other
capital or securities or obligations of any companies,
syndicates or other bodies of all kinds, and to pay or
provide for brokerage, commission and underwriting in
respect of any suck issue and to do all things necessary
ox desirable to benefit any such companies, syndicates or
other bodies and without prejudice to the generality of
the foregoing to establish or promeote or join in the
establishment or promotion of any other company whose
objects shall include the taking over of any of the assets
with or without the liabilities of the Company or the
promotion of which shall be calculated to advance its
internasts and to acquire and hold any shares, securities
or obligations of any such conmpany.,

To invest or deal with any of the monies of the Company
not immediately required for its operations in such manner
with or without security and whether at home or abroad as
the Company may think fik.

T2 enter Iinto partnership or into any arrangement for
sharing profits, union of interests, co-operation,
raciprocal concesslons or otherwise with any person, firm,
company or other body of any Xind for the purpose of
carrying on business from which the Company would or might
darive any benefit whether direct or indirect.



3.5

3.6

3.7

To purchase or otherwise acguire, hold and undertake all
or any part of the business, property, securities,
liabilities and transactions of any person, firm, company
or other body of any kind.

To purchase or otherwise acquire any patents, brevets
d’invention, licences, concessions, copyrights, trade
marks, designs, rights of agency or distributorship and
the like conferring any exclusive or non-exclusive or
limited right, or any secret or other information as to
any state of affairs, individual, firm, company ox other
body, or any invention, process, development or the like
which may seem to the Company capable of being used for
any of the purposes of the Company, or the acquisition of
which may seem calculated directly or indirectly to
benefit the Company. To use, exercise, develop, gqrant
licences in respect of or otherwise turn to account any of
the same and with a view to the working and development of
the same to carry on any business whatsoever, whether
manufacturing or otherwise, which the Company may think
calculated directly or indirectly to achieve these objects
and to apply for, register or by other means protect,
prolong and renew whether in the United Kingdom or
elsevhere any of the same.

To purchase, take on lease or in exchange, hire or
ctherwise acquire and hold for any estate or interest and
manage, develop, work, improve, sell, dispose of or
otherwise turn to account and deal with any lands,
buildings, servitudaes, easemants, rights, privileges,
concesasions, machineyy, plant, steck~in~trade, property,
vusinoesa, undertaking and any heritable or moveable real
or personal proparty of any Kind.

To construct, eroct, maintain, alter, replace or remove
any buildings, works, offlces, erecetluns, plant,
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machinery, tools, or equipment as may seem desirable for
any'of the businesses or in the interests of the Company,
and to manufacture, buy, sell and generally deal in any
plant, tools, machinery, goods or things of any
description which may be conveniently dealt with in
connection with any of the Company’s objects.

3.9 To manage and conduct the affairs of any companies, firms
and persons carrying on business of any kind whatsoever,
and in any part of the world.

3,10 To enter into, carry on and participate in financial
transactions and operations of all kinds and to take any
steps which may be considered expedient for carrying into
effect such transactions and operations including, without
prejudice to the generality of the foregoing, borrowing
and lending money and entering into contracts and
arvangements of all kinds.

3.11 7o borrow or raise money in such manner as the Company
shall think fit and in particular by the issue (whether at
par or at a premium or discount and for such consideration
as the Company may think fit)} of honds, debentures or
debenture stock (payable to bearer or otherwise),
mortgages or charges, perpatual or otherwise, and, if the
Cempany thinks filt, charged wpon all or any of the
conpany’s property (both prasant and future) and
undertaking including lts uncalled capital and further, if
o thought £it, convertible into any stock or shares of
the Company or any other company, and collaterally or
further to secure any obligations of the Company by a
trust dead oxr othar agsuranca.

3.1z To guarantas or othervwisae support or secure, either with
or without tha Company raceiving any consideration or
advantagae and whethar by personal covenant or by
mortgaging or charging all or part of the undertaking,
property, asgets and rights present and future and
uncalled capital of the Company or By both such metheds or



3.15

by any other means whatsoever, the liabilities and
obligations of and the payment of any monies whatsoever
(including but not limited 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 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 controlled by the same person or
persons as control the Company or is otherwise associated
with the Company in its business and to give financial
assistance for the purpose of the acquisition of shares in
the capital of the Company or any holding company of the
Company or for the purpose of reducing a liability
incurred by any person for the purpose of such an
acquisition subject to the provisions of Section 155
Conpanies Act 1985.

To grant indemnities of every description and to undertake
obligarions of every description.

To make, draw, accept, endorse and negotiate bills of
axchange or other negotiable instruments and to receive
money on deposit or loan.

7o pay all or any expenses Iincurred in connection with the
formation and promotion and incorporation of the Company
and to pay commission to and romunerate any person or
conpany for servicos randered in underwriting or placing,
or assisting to underwrite or place, any of the shares in
the Company’s capltal or any debentures or other security
of tho Company, or in or about the formation or promotion
of the Company or the conduct of lis bLusiness.

7o pay for any property or rights acguired by the Company
or Lo remunorate any person, firm or company rendering
gervices to the conmpany either in cash or in kind or fully



or partly paid~up shares with or without preferred or
deferred 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 may be
determined.

To sell, lease, mortgage, charge, pledge, grant or
surrender rights over, or otherwise deal with, turn to
account or dispose of all or any part of the property,
assets, business or undertaking of the Company for such
consideration (if any) as may be advantageous to the
company including, without prejudice to the generality of
the foregoing, consideration in cash, whether by
instalments or otherwise, or in kind, or in shares (with
or without deferred or preferred rights in respect of
dividends or repayment of capital or any other matter) or
debentures, mortgage debentures, mortgages, debenture
stock or loan stock (secured or unsecured) of any company,
coxporation or body of persons, or in the orm of any
property real or personal, tangible or intangible, or of
any right, pledge or claim or of any undertaking to do or
abstain from doing any act or to supply any services or
goods or any other consideration, or in any combination of
the above.

To make loans or give cradit on such terms as may seen
expedient with or without security to such persons, firms,
coppnanies, syndicates or other bedies of all kinds and in
such cases {(and in ths case of loans mither of cash or of
other agsats) as the Company may think fit.

To distribute among tha menbars in specis any property of
the Company or any proceads of sale, disposal or
realisation of any property of tha Company but so that no
distribution amounting %o & reduction of capital be made
except with tha sanction {if any) for the time being
reguired by lawv.
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3.20 To amalgamate with any other company and on any terms
whatsoever.

3.21 To procurc the Company to .e registered or recognised in
any country or placa abroad.

72,32 To obtain any provisional or other order or Act of
Parliament of this country or of any other state for
enabling the Company to carry any of its objects into
effect, or for effecting any modifications of the
Company’s constitution, or for any other purpose which may
seem expedient, and to oppose any proceeding or
application which may seem calculated, directly or
indirectly, to prejudice the Company’s interests.

3.23 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
objects or any of them, and to oktain from any such
government or authority any charters, decrees, rights,
privileges or concessions which the Company may think
desirable and to carry out, execrcise and comply with any
such charters, descrees, rights, privileges and concessions.

3.24 To appoint any person or persens, firm or firms, company
or conpanies to be the attorney or agent of the Company
and to act as agents, panagers, secretaries, contractors
or in similar capacity.

3.25 To ertablizh and malntain or procure the establishment and
maintenanca 27 csntridbutory or non-contributory pension or
suparannuation funds for the benefit of the persons
rafarred Lo bolow, to grant emoluments, pensions,
a-Yrwances, donations, gratuitics and bonuses to such
parsons and to maXe payments for or towards insurance on
the 1life or lives of such persons; to establish,



3.27

3.28

subsidise, subscribe to or otherwise support any
institution, assvciation, society, club, other
establishment or fund, the support of which may, in the
opinion of the Company, be calculated directly or
indirectly to benefit the Company or any such persons, or
which may be connected with any place where the Company
carries on business; to institute and maintain any
profit-gharing scheme or share option schemes calculated
to advance the interests of the Company or such persons;
the said persons are any persons who are or were at any
time in the employment or service of the Company or its
predecessor in business or of any company which is or has
been the holding company or a subsidiary (both as defined
by section 736 Companies Act 198%5) of the Company or of
the Company’s holding company or who are or were at any
time directors or officers of the Company or of such other
company as aforesaid, and the spouses, widows, widowers,
families or dependants of any such persons.

To subscribe or guarantee money for or organise or assist
any charitable, benevolent, public, general, political or
usaful object or for any exhibition or for any person
whizh or who may be considered likely gdirectly or
indirectly to further the objects of the Company or the
interests of its sharcholders.

To take, make, oXxecute, enter into, commence, carry on,
prosecute or ceiond all steps, contracts, agreanents,
negotiations, legal ond other proceedings, compromises,
arrangaemants and schames, and to do all other acts,
matterz and things which shall at any time appear
conducive to or expediant 2or thoe advantage or protection
of the Company.

To do 2ald or any of tha abkove things in any part of the
vorld and alther as principals, agents, contractors,
trustees, or otharwise, and sithexr alone or in conjunction
with othears,




3.29 To de¢ all such acts or things as are ii.cidental or
" conducive to the attainment of the above objects or any of
then.

It is hereby declared that:-

(a) the word "company" in this clause, except where
used in reference to the Company, shall be deemed
to include any partnership or other body of
persons, whether incorpoerated or not incorporated,
and whether domiciled in the United Kingdom or
elsewvhere, and whether now existing or hereafter to
be formed; and

{b) the objects set forth in each sub-clause of this
Clause shall not be restrictively construed but the
widest interpretation shall) be given thereto and
they shall not, except where the context expressly
so reguires, be in any way limited or restricted by
application of the ejusdem generis rule or by
reference to or inference from any other object or
objewis get 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 spaeciflied or the powers thereby
confarred shall bo deemed subsidiary or ancillary
to the objects or powers mentioned in any other
sub=-clausa, but tha Company shall have full power
o exercisa all or any of the objeects confarraed by
and providad in gsach of tho said sub-clauses as if
pach aub=~clause contained the objects of a separate

conpany.

4 The liapility of the mapbers is limited.

5 The shaye capital of the Company is £100,000 divided into
104,000 Ordinary shares of £1.00 each,




We, the sgveral persons whose names, addresses and descriptions
are subscribed, are desirous of beinyg formed into a Company in
pursuance of this Hemorandum of Association and we respectively
agree to take the number of shares in the capital of the Company
set oppositz our respective nanmes.

Number of Jshares
taken by each

NAMES, ADDRESSES AND DESCRIPTIONS Subscriber
OF SUBSCRIBERS (in words)
SUSAN CAROL SMITH Oone

176 Dartford Road

bDartfoxrd

Kent (:E;\
DAl 3EX .

Company Secretary

ERIC MICHAEL GUMMERS S One
20 Black Friars Lane i ey

London - Jiv

EC4V 6HD

Solicitor

Dated the 11th day of August 1993
WITNESS to the above Slagnatories:-
MYCHELLE COOX

65 Bosworth Read
Dagenham

Essex Czaél
RM1G 7NU

Legal Secretary




THE COMPANTIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
or

MAWLAW 217 LIMITED

The regulations contained in Table A in Statutory
Instrument number 805 of 1985, as amended prior to the
adoption of these Articles, (such Table being herein
referred to as “Table A") shall apply to the Company
except in so far as they are excluded or varied hereby.

The share capital of the Company at the date of
incorporation is £100,000 divided into 100,000 ordinary
shares of £1 each.

The shares shall be under the control of the directors
who, subject to the provisions of Section 80 of the Act
and any resolutions of the Company in general meeting
passed pursuant thereto, may allot and dispose of or
grant options over the same to such persons, on such
terms and in such manner as they think £it,

() Save as otherwise provided in these Articles and
subject to any renewal, revocation or variation of
this authority by the Company in general meeting
the directors are hereby unconditionally




v authorised for the purposes of Section 80 of the
Act to allot dispose of and grant options and
rights of conversion and subscription over
relevant securities (as defined in the Act) up to
an aggregate nominal amount of £99,998 during the
period expiring at the end of five years from the
date of incorporation of the Company.

() The Company may at any time pricr to the expiry of
the authority conferred by Article 2.3(a} above
make an offer or agreement which would or might
require relevant securities o be allotted
pursuant thereto after the expiry of such
authority and the directors may allot relevant
securities in pursuance of such offer or agreement
as if the authority conferred thereby had not
expired.

(c) Sections 8% (1) and 90 of the Act shall not apply
to any allotment of eguity securities (as defined
in the Act) of the Company.

In regulation 23 of Table A, the words "and, unhless the
share is fully paid, by or on behalf of the transferee'
shall be deleted.

In regulation 24 of Table A, the words "which is not
fully paid" shall be deleted.

The following shall apply te the Company in place of
regulation 40 of Table A:~

"No pusiness shall ba transacted at any meeting unless a
guorum is present. Two persons entitled to vote upon the
business to be transacted, each being a member or a proxy




for a member or a duly authorised representative of a
corporation shall be a quorum. Notwithstanding the
above, if the Company has only one member, that one
member present in person, by proxy or by duly authorised
representative shall be a quorum in accordance with
Section 370 (A) of The Companies Act 1985.

The following shall apply to the Company in place of
regulation 41 of Table A:-

I1f within half an hour after the time appointed for the
meeting a quorum is not present, or if during a meeting a
guorum ceases to be present, it shall stand adjourned to
the same day in the next week at the sane time and place
or to such other day and such other time or place as the
directors may determine, and if at the adjourned meeting
a quorum is not present or ceases to be present, then the
member or members present shall be a quorum"”.

The following shall apply to the Company in place of
regulation 64 of Table A:-

hThe number of directors (other than alternate directors)
need not exceed one and shall not be subject to any
naximum, If and s0 long as there is only one director in
office, he may exercise all the powers and authorities
vested in the directors by these Articles or by Table A
notwithstanding any contrary provision of Table A",

Regulations 73, 74, 75, 77 and B0, together with other
referances to retirement of directors by rotation and the
second and third maentences of regulation 79 in Table A,
shail not apply to the Company.

A director who i3 in any way directly or indirectly
interested in any contract or arrangement or proposed
contract or arrangement with the Company shall declare
that interezt and its nature at a meeting of the




10.

11.

1z.

directors in accordance with section 317 of the Act.
Subject to such disclosure, the director (or if the
situation o requires his alternate) shall be entitled to
vote in respect of any such contract or arrangement and
if he shall do so his vote shall be counted and he shall
be taken into account in ascertaining whether a guorum is
present. Regulations 94 to 98 (inclusive) of Table A
shall not apply to the Company.

A meeting of the directors may, subject to notice thereof
having been given in accordance with these Articles of
Association, be for all purposes deemed to be held when a
director is or directors are in communication by
telephone or audio visual communications media with
another director or other directors and all of the said
directors agree to treat the meeting as so held, provided
always that the number of the said directors
participating in such communication constitutes a quorum
of the Board hereunder. A resolution made by a majority
of the said directors in pursuance of this Article shall
be as valid as it would have been if made by them at an
actual meeting duly convened and held.

The second sentence of regulation 6 in Table A shall be
substituted by the following:-

vEvery certlificate shall speclify the number, class and
distinguishing numbers (if any) of the shares to which it
relates and tha amount paid up thereon, and such a
certificate signed by a director of the Company together
with the soecretary or a second director shall be evidence
of the titla of the registered holder to the shares,
whether or not the common seal of the Company (if it has
one) has been affixed and regardless of any words in the
certificate referring to a seal.”

The Directors may at thelr discretion and on such terms
as they think fit purchase and maintain for the Company
or for any director, secretary or other manager or




officer (other than auditor) of the Company insurance
against any liability which might by virtue of any rule
of law attach to such director, secretary or other
manager or officer in relation to any negligence,
default, breach of duty or breach of trust in relation to
the Company or its business or affairs or to any

subsidiary and against such liability as is mentioned in
Regulation 118 of Table A (which Regulation shall not
apply to any auditor of the Company).




Names, addregses and descriptions of subscribers

SUSAN CAROL SMITH
176 Dartford Road
Dartford

Kent
Company Secretary )

ERIC MICHAEL GUMMERS

20 Black Friars Lane j
London Jﬂnﬁvv*
EC4V BHD

Selicitor

pated this 2ith day of August 1993

Witness te the above slgnatures:-

MICHELLE CODX
65 Bosworth Road
Dagenhan

Essex W
RM10 7NU W

Legal Sacretary



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No, 2845745

I hereby certify that

MAWLAW 217 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,
Cardiff the 18 AUGUST 1993

/ZZM

M.LEWIG
) an authorised officer

HCOO07B




Company No. 2845745

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
oF

MAWLAW 217 LIMITED

Passed on 30th November 1953 . ‘

At an extraordinary general meeting of the members of the
Company duly convened and held at 20 Black Friars Lane, London
on 30th November 1993 the following resolution was duly passed
as a special resolution:

SPECIAL RESOLUTION

THAT the name of the Company be changed to JFC (UK) LIMITED.

-n..-“l"éalilll! O@”

Chairman

431812
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CERTIFICATE OF INCORPORATION

ON CHANGE GOF NAME

No. 2845745

I hereby certify that

MAWLAW 217 LIMITED

having by special resolution changed its name,

is now incorporated under the name of v

JFC (UK) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 8 DECEMBER 1993

Floon,

P. BEVAN
an authorised officer

HCO0EB
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COMPANIES FORM No. 224

Notice of acceounting reference date

{to be delivered within 9 months of
incorporation)

Pursuant to section 224 of the Companius Act 1985
as inserted Ly section 3 of the Companies Act 1989

To the Roglstrar of Companies
(Addrass overleaf}

Name of company

Company number

ABHGTYS

" MALALALD A1 il TED

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

coming 1o an end in aach successive yaar is 85 shown below:

Month

-

o]

Day

FET Y
ETEYS

203 O\,

signed _ For and on behalf opesignationt Sre nernay
MAWLAW SECAETARIES 1D

Daw 200 .41.93

Prosentor’s nama addtesy For officie! use
telephens number and teferenca (if any): j DER,
1226.351;
ROWE & MAW,

20, BLAGK FRIARS LANE,
LONDON ECAY §HO

~1DEE 1993

£ sy




