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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
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DE FACTO 892 LIMITED L L
EDX 0990

COMPANIES HOUSE 23 jipo

1. The Company's name is DE FACTO 892 LIMITED.
2. The Company's registered office is to be situated in England and Wales.

3. The objects of the Company shall be:-

(A)  To undertake and perform the office and duties of trustee, custodian trustee,
executor, administrator, attorney or nominee of or for any person, corporation,
association, scheme, unit trust, pension or other trust fund, government, state,
local authority or other body and to undertake and execute any trust or
discretion and distribution amongst the beneficiaries, pensioners or other
persons entitled to it, of any income, capital or annuity, and whether in money
or specie, in furtherance of any discretion, obligation or permission and for the
above purposes to hold, deal with, invest, manage, direct the management of,
buy, sell, exchange, mortgage, charge, lease, dispose of, or grant any right or
interest in, over or upon any real or personal property of any kind, including
contingent and reversionary interests in any property and undertake and carry
on any business undertaking or transaction and for the purposes aforesaid to
act solely or jointly with any other person, corporation or body.

(B)  To carry on business as a general commercial company.

(C)  To co-ordinate the policy and administration of any subsidiary companies or
any companies of which the Company is a Member or which are in any manner
controlled by the Company.

(D)  To purchase, take or lease or in exchange, hire or otherwise acquire an hold for
any estate or interest any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret processes, machinery, plant,
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stock-in-trade, and any real or personal property of any kind necessary or
convenient for the purposes of or in connection with the Company's business or
any branch or department thereof.

To borrow or raise or secure the payment of money for the purposes of or in
connection with the Company's business.

To mortgage and charge the undertaking and all or any of the real and personal
property and assets, present or future, and all or any of the uncalled capital for
the time being of the Company, and to issue at par or at a premium or discount,
and for such consideration and with and subject to such rights, powers,
privileges and conditions as may be thought fit, debentures or debenture stock,
either permanent or redeemable or repayable, and collaterally or further to
secure any securities of the Company by a trust deed or other assurance.

To issue and deposit any securities which the Company has power to issue by
way of mortgage to secur¢ any sum less than the nominal amount of such
securities, and also by way of security for the performance of any contracts or
obligations of the Company or of its customers or other persons or
corporations having dealings with the Company, or in whose businesses or
undertakings the Company is interested, whether directly or indirectly.

To receive money on deposit or loan upon such terms as the Company may
approve, and to guarantee the obligations and contracts of customers and
others.

To make advances to customers and others with or without security, and upon
such terms as the Company may approve, and generally to act as bankers for
customers and others.

To grant pensions, allowances, gratuities and bonuses to officers, ex-officers,
employees or ex-employees of the Company or its predecessors in business or
the dependents or connections of such persons, 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
benefits for any such persons as aforesaid, their dependents or connections, and
to support or subscribe to any charitable funds or institutions, the support of
which may, in the opinion of the Directors, be calculated directly or indirectly
to benefit the Company or its employees and to institute and maintain any club
or other establishment or profit sharing scheme calculated to advance the
interests of the Company or its officers or employees.

To draw, make, accept, endorse, negotiate, discount and execute promissory
notes, bills of exchange and other negotiable instruments.

To invest and deal with the moneys of the Company not immediately required
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for the purposes of its business in or upon such investments or securities and in
such manner as may from time to time be determined.

To pay for any property or rights acquired by the Company, either in cash or
fully or partly paid-up shares, with or without preferred or deferred or
guaranteed rights i 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 the Company may
determine,

To accept payment for any property or rights sold or otherwise disposed of or
dealt with by the Company, ecither in cash, by instalments or otherwise, or in
tully or partly paid-up shares of any company or corporation, with or without
deferred or preferred or guaranteed rights in respect of dividend or repayment
of capital or otherwise, or in debentures or mortgage debentures or debenture
stock, 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 any partnership or joini-purse arrangement or arrangement for
sharing profits, union of interests or co-operation with any company, firm or
Person carrying on or proposing to cairy on any business within the objects of
this Company, and to acquire and hold, sell, deal with or dispose of shares,
stock or securities of any such company, and to guarantee the contracts or
liabilities of, or the payment of the dividends, interest or capital of any shares,
stock or securities of and to subsidise or otherwise assist any such company.

To establish or promote or concur in estabhishing or promoting any other
company whose objects shall include the acquisition and taking over of all or
any of the assets and liabilities of this Company or the promotion of which shall
be in any manner calculated to advance directly or indirectly the objects or
mterests of this Company, and to acquire and hold or dispose of shares, stock
or securities of and guarantee the payment of the dividends, interest or capital
of any shares, stock or securities issued by or any other obligations of any such
company.

To purchase or otherwise acquire and undertake all or any part of the business,
property, assets, liabilities and transactions of any person, firm or company
carrying on any business which this Company is authorised to carry on.

To sell, improve, manage, develop, turn to account, exchange, 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.
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To amalgamate with any other company whose objects are or include objects
similar to those of this Company, whether by sale or purchase (for fully or
partly patd-up shares or otherwise) of the undertaking, subject to the liabilities
of this or any such other company as aforesaid, with or without winding up, or
by sale or purchase (for fully or partly paid up shares or otherwise) of all or a
controlling interest in the shares or stock of this or any such other company as
aforesaid, or by partnership, or any arrangement of the nature of partnership, or
in any other manner.

To subscribe for, purchase or otherwise acquire, and hold shares, stock,
debentures or other securities of any other company.

To distribute among the Members in specie any property of the Company or
any proceeds of sale or disposal 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 do all or any of the above things in any part of the world, and either as
principals, agents, trustees, contractors or otherwise, and either alone or in
conjunction with others, and either by or through agents, sub-contractors,
trustees or otherwise.

To do all such other things as are incidental or conducive to the above objects.

And it is hereby declared that, save as otherwise expressly provided, each of
the paragraphs of this Clause shall be regarded as specifying separate and
independent objects and accordingly shall not be in anywise limited by
reference to or inference from any other paragraph or the name of the
Company and the provisions of each such paragraph shall, save as aforesaid, be
carried out in as full and ample a manner and construed in as wide a sense as if
each of the paragraphs defined the objects of a separate and distinct company.,

4. The Liability of the members is limited.

5. The Company's share capital 1s £1,000 divided into 1,000 Ordinary shares of £1 each.
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WE, the subscribers to this Memorandum of Association, wish to be formed mto a company pursuant
to this Memorandum and we agree to take the number of shares shown opposite our respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS

TRAVERS SMITH LIMITED
10 Snow Hill
London EC1A 2AL

TRAVERS SMITH SECRETARIES LIMITED
10 Snow Hili
London EC1A 2AL

TOTAL SHARES TAKEN

DATED the 14th day of July 2000
WITNESS to the above signatures:
Priti Pattm

10 Snow Hill

London
EC1A ZAL
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Number of
Shares

taken by each
Subscriber
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