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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3094756

The Registrar of Companies for England and Wales hereby certifies that
MAWLAW 279 LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 23rd August 1995

fly d FEL NV
il

. <
P.AMCREAN (MR2

*N03094756L* For the Registrar of Companies

COMPANIES HOUSE
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COMPANIES FORM NO. 12
Statutory Declaration of compliance

with requirements on application for

registration of a company
Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies o .
For official use For official use

Name of company l l I I I

o MAWLAW 279 LIMITED

I Susan Carol Fadil

of 176 Dartford Road, Dartford, Kent DAl 3EX

do solemnly and sincerely declare that | am a [Soliettor-ergaged—in-the-—fermation-of
the—eompanyid [person named as director -er~seeretary of the company in the
statement delivered to the registrar under section 10(2)1% and that all 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 solemn declaration conscientiously believing the same to be true and
by virtue of the provisions of the Statutory Declarations Act 1835

Declared at F Piripin ST Declarant to sign below

_ ipuDon  EChLY ¢DIS

the ,C“n' day of *‘dqus+
J
One thousand nlne hundre ? and cf--s

before me //“.. //A )

A Commissio(er of Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner of Oaths.

Presentor's name, address For official use

and reference {if any): New Companies Saction Post room
ROWE & MAW REF $56

20 BLACK FRIARS LANE

LLONDON

ENGLAND

EC4V 6HD || II |

[A33] *AIDOPEGW*
onpamss ROUSE 17768795

Company Secretarial and

Compliance Software
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Y 10

Statement of first directors and

*AIDOKED3*

m secretary and intended situation
This form should be completed in black. of registered Office
|—CT\I—] For official use D
Company name {in full] MAWLAW 279 LIMITED
Registered of.ﬂce of the_ 00 BLACK FRIARS LANE

company on incorporation

Post town LONDON

County/Region
Postcode EC4V BHD

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

Name ROWE & MAW

20 BLACK FRIARS LANE

Post town_LONDON

County/Region

Postcode _EC4Y 6HD

Number of continuation
sheets attached

To whom should Companies ROWE & MAW REE 356
House direct any enquiries
about the information shown
in this form?

20 BLACK FRIARS LANE, LONDON

ENGLAND Postcode EC4V 6HD

Telephone__ 0171 782 8838 Extension

ma ct

Company Secrctarial and
Compliance Software
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Company Sectetary (See notes 1 - §)

Name *Style/Title
Forenames

Surname

*Honours

Previous Forenames

Previous surname

Address

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

Consent signature

Directors {See notes 1 - 5)
Please list directors in
alphabetical order.

*Style/Title

Forenames

Name

Surname

*Honours

Previous Forenames
Previous surname

Address

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

Date of birth

Business occupation
Other directorships

* Voluntary details

Consent signature

Mact

Company Secretarial and
Compliance Software

=

MAWLAW SECRETARIES LIMITED

20 BLACK FRIARS LANE

w0

Post town, LONDON

County/Region

Postcode ECAV 6HD Country

| consent to act as secretar

company‘named on page 1

Signed pate 1 S{Z/AS
|$| Mrs
SUSAN CAROL
FADIL
W‘ 176 DARTFORD ROAD
Post town_DARTFORD
County/Region KENT
Postcode DA1 3EX country ENGLAND

Do

173[0,9|66

Nationality BRITISH

[oc]

COMPANY SECRETARY

As per attached list

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

Signed Date

008 o r

/S|%(9S

4




Directors {(continued)
{See notes 7 - 5)

Name *Style/Title
Forenames
Surname

*Honours

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

B

™

Post town

County/Region

Postcode

DO | |

oc

Country

Nationality

[oc]

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

Signed

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 subscribers must sign
either personally or by a
person or persons authorised
to sign for them.

Ma ct

Company Secretacial and
Compliance Software

Date

ROWE & MAW,
20, BLACK FRIARS LANE,
LONDON EC4V 8HD

Signature of agent on behalf of all subscribers

Qwﬁf%j

Date 1S FIAS

Signed Date
Signed Date
Signed Date
Signed Date
Signed Date
Signed Date




LIST- OF OTHER DIRECTORSHIPS ADDITIONAL LIST TO FORM 10

.

Company Name
MAWLAW 279 LIMITED

Name & Address Appointment Resignation |Company Name
FADIL, SUSAN CAROL 30/05/1995 MAWLAW 271 LIMITED
176 DARTFORD ROAD, DARTFORD, 30/05/1995 | 20/07/1985 KURA TRADE AND DEVELOPMENT LIMITED
KENT, DA1 3EX, ENGLAND 30/05/1995 | 2670771995 PRISM LTS LIMITED
3070571995 MAWLAW 274 LIMITED
30/05/1995 MAWLAW 275 LIMITED

18/07/1995 | 21/07/1985 PRISM RAIL LIMITED

m.act

Company Secretarial and
Compliance Software



THE COMPANIES ACTS 1985 AND 1989

NCY

{
17 Augggs |
\ F20 FEE pAp
\ COMPAN LY
PRIVATE COMPANY LIMITED BY SHARES N Houss

A e

MEMORANDUM OF ASSOCIATION

of
MAWLAW 279 LIMITED
1. The name of the Company is "MAWLAW 279 LIMITED"
2. The registered office of the Company will be situate in England and Wales.
3. The objects for which the Company is established are:
3.1 (a) To carry on the businesses of investing and dealing in property; to

purchase, take on lease or exchange, or otherwise acquire, hold, manage,
work, refurbish, improve and develop the resources of, and turn to
account any estates, lands, buildings, tenements or other property of
every description, whether of freehold, leasehold or other tenure, and
wheresoever situate, and lease or otherwise dispose of the whole or any
part of the property of the Company, and to create sell and deal in
frechold and leasehold titles, and to make advances upon the security of
land or other property or any interest therein, and generally to deal (by
way of sale, lease, exchange, mortgage or otherwise) in or with property
whether real or personal; to develop and turn to account any property in
which the Company may be interested; to advance money, either with or
without security, whether as principal or agent, and to act as mortgage
and insurance brokers, auctioneers, valuers, land and estate agents; to
enter into contracts and arrangements of all kinds with public authorities,

companies, builders, contractors, tenants or any other person or

7349v1 1 334533



corporation undertaking to build on or improve any property in which the
Company may interested; and to do any of the foregoing either as

principals, agents, nominees, contractors, trustees or jointly with others.

(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.

32 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
undenwriting in respect of any such issue and to do ali things necessary or desirable
to benefit any such companies, syndicates or other bodies and without prejudice to
the generality of the foregoing to establish or promote 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 interests and to acquire and hold any shares,

securities or obligations of any such company.

33 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 fit.

34 To enter into partnership or into any arrangement for sharing profits, union of
interests, co-operation, reciprocal concessions or otherwise with any person, firm,
company or other body of any kind for the purpose of carrying on business from

which the Company would or might derive any benefit whether direct or indirect.
35 To purchase or otherwise acquire, 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.

36 To purchase or otherwise acquire any patents, brevets d'invention, licences,

concessions, copyrights, trade marks, designs, rights of agency or distributorship and

7349v1 2



3.7

38

3.9

3.10

311

7349y]

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 or 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, grant 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 othenwise, 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 elsewhere any of the same.

To purchase, take on lease or in exchange, hire or otherwise acquire and hold for any
estate or interest and manage, develop, work, improve, sell, dispose of or otherwise
tum to account and deal with any lands, buildings, servitudes, easements, rights,
privileges, concessions, machinery, plant, stock-in-trade, property, business,

undertaking and any heritable or moveable real or personal property of any kind.

To construct, erect, maintain, alter, replace or remove any buildings, works, offices,
erections, plant, 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.

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.

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

arrangements of all kinds.

To 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 bonds, debentures or debenture stock

(payable to bearer or otherwise), mortgages or charges, perpetual or otherwise, and,



3.12

113

314

3.15

3.16

7349v1

if the Company thinks fit, charged upon all or any of the Cotpany's property (both
present and future) and undertaking including its uncalled capital and further, if so
thought fit, 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 deed or other assurance.

To guarantee or othenwise 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 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 limited to capital, principal, premiums,
unterest, 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 confrofled 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 lability
mncurred by any person for the purpose of such an acquisition subject to the
provisions of Section 155 Companies Act 1985.

To grant indemnities of every description and to undertake obligations of every

description.

To make, draw, accept, endorse and negotiate bills of exchange or other negotiable

instruments and to recetve money on deposit or loan.

To pay all or any expenses incurred in connection with the formation and promotion
and incorporation of the Company and to pay commission to and remunerate any
person or company for services rendered in underwriting or placing, or assisting to
underwrite or place, any of the shares in the Company's capital or any debentures or
other security of the Company, or in or about the formation or promotion of the
Company or the conduct of its business.

To pay for any property or rights acquired by the Company or to remunerate any

person, firm or company rendering services to the Company either in cash or in kind



3.17

3.18

3.19

3.20

321

3.22
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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 seli, 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,
corporation or body of persons, or in the form 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 credit on such terms as may seem expedient with or without
security to such persons, firms, companies, syndicates or other bodies of all kinds
and in such cases (and in the case of loans either of cash or of other assets) as the

Company may think fit.

To distribute among the members in specie any property of the Company or any
proceeds of sale, disposal or realisation 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 amalgamate with any other company and on any terms whatsoever.

To procure the Company to be registered or recognised in any country or place

abroad.

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.



323

3.24

325

326

3.27
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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 obtain 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 concessions.

To appoint any person or persons, firm or firms, company or companies to be the
attorney or agent of the Company and to act as agents, managers, secretaries,

contractors or in similar capacity.

To establish and maintain or procure the establishment and maintenance of
contributory or non-contributory pension or superannuation funds for the benefit of
the persons referred to below, to grant emoluments, pensions, allowances, donations,
gratuities and bonuses to such persons and to make payments for or towards
insurance on the life or lives of such persons; to establish, subsidise, subscribe to or
otherwise support any institution, association, 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-sharing 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 1985) 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 useful object or for any exhibition or for any person
which or who may be considered likely directly or indirectly to further the objects of

the Company or the interests of its shareholders.

To take, make, execute, enter into, commence, carry on, prosecute or defend all
steps, contracts, agreements, negotiations, legal and other proceedings, compromises,

arrangements and schemes, and to do all other acts, matters and things which shall at



any time appear conducive to or expedient for the advantage or protection of the

Company.

3.28 To do ali or any of the above things in any part of the world and either as principals,
agents, contractors, trustees, or otherwise, and either alone or in conjunction with

others.

329 To do all such acts or things as are incidental or conducive to the attainment of the

above objects or any of them.

It is hereby declared that:-

(a) the word "company" in this clause, except where used 1o reference to the
Company, shall be deemed to include any partnership or other body of
persons, whether incorporated or not incorporated, and whether domiciled
in the United Kingdom or elsewhere, and whether now existing or

heteafier 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 requires, be in
any way limited or restricted by application of the gjusdem generis rule or
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 ot 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 objects
conferred by and provided in each of the said sub-clauses as if each sub-

clause contained the obiects of a separate company.

4, The liability of the members is limited.

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

7349v1 7




I, the person whose name, address and description are subscribed, are desirous of
being formed into a Company in pursuance of this Memorandum of Association and
I respectively agree to take the number of shares in the capital of the Company set

opposite my name.

Number of Shares
taken by Subscriber
NAME, ADDRESS AND DESCRIPTION {in words)
OF SUBSCRIBER
SUSAN CAROL FADIL One
20 Biack Friars Lane

London
EC4V 6HD M
Chartered Secretary

Dated the 1§ day of August 1995

WITNESS to the above Signatory:-

Michelle Cook

65 Bosworth Road M
Dagenham
Essex

RMIi0 7TNU

Legal Secretary

7349v1 3



THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

MAWLAW 279 LIMITED

l. 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.

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

22 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 fit.

23 (a) 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 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 £99,999 during
the period expiring at the end of five years from the date of incorporation
of the Company.

7349v1 9




{b) The Company may at any time ptior 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 to be allotted pursuant thereto
after the expiry of such authority and the directors may aliot relevant
securities in pursuance of such offer or agreement as if the authority

conferred thereby had not expired.

© Sections 89(1) and 90 of the Act shall not apply to any allotment of
equity securities (as defined in the Act) of the Company.

3. In regulation 23 of Table A, the words "and, unless the share is fully paid, by or on
behalf of the transferee” shail be deleted.

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

5 The following shall apply to the Company in place of regulation 40 of Table A:-

"No business shall be transacted at any meeting unless a quorum is present. Tiwo
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,

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

If within half an hour after the time appointed for the meeting a quorum is not
present, or if during a meeting a quorum ceases to be present, the meeting if
convened upon the requisition of members shail be dissolved. In any other case, it
shall stand adjourned to the same day in the next week at the same 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".

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

"The number of directors (other than alternate directors) need not exceed one and

shall not be subject to any maximum. If and so long as there is only one director in

7349v1 10




10.

11

12.

7349v]

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 80, together with other references to retirement of
directors by rotation and the second and third sentences of regulation 79 in Table A,

shall not apply to the Company.

A director who is in any way directly or indirectly interested in any contract or
arrangement or proposed contract or arrangement with the Company shall declare
that interest and its nature at a meeting of the directors in accordance with section
317 of the Act. Subject to such disclosure, the director {or if the situation so 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 quorum 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 shail 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:-

"Every certificate shall specify the number, class and distinguishing numbers (if any)
of the shares to which it relates and the amount paid up thereon, and such a
certificate signed by a director of the Company together with the secretary or a
second director shall be evidence of the title 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 their 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

11



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).

7349v1 12




Name, address and description of subscriber

SUSAN CAROL FADIL

20 Black Friars Lane

London

EC4V 6HD .

Chartered Secretary

Dated the/ 5 day of August 1995

WITNESS to the above Signatory:-

Michelle Cook

65 Bosworth Road &Vé
Dagenham

Essex

RM10 TNU

Legal Secretary
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