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THE COMPANIES ACT 1985
AND
THE COMPANIES ACT 1989

PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
JCT REACTIVATION LIMITED

The name of the Company Is “JCT REACTIVATION LIMITED" (“the Company”)

The registered office of the Company will be situate in England

31 The object for which the Company I1s established 1s to carry on business as a
general commercial company

32 Notwithstanding 3 1 the Company shall have in addition the following objects and
powers

321 To carry on any other trade or business of a similar nature, or any trade
or business which can in the opinion of the Company be conveniently
carned on with, or, n additton to, the aforesaid object or calculated
directly or indirectly to enhance the value of or render profitable any of
the property or nghts of the Company,

322 To purchase or otherwise acquire all or part of the business, property
and habilities of any company, society, partnership or person, carrying
on or formed to carry on any business which the Company 1s authorised
to carry on or possessed of property suitable for the purposes of the
Company, or which can be carried on in conjunction with that or which 1s
capable of being conducted so as directly or indirectly to benefit the
Company and to conduct and carry on, or hquidate and wind up, any
such business,

323 To purchase, take on lease, exchange, hire, take options or otherwise
acquire, hold and generally deal in land, bulldings, easements or other
interests in real estate, and to sell, let on lease, or otherwise dispose of
or grant rnghts over any real property belonging to the Company,

324 To purchase or otherwise acquire, erect, maintain, reconstruct, alter and
adapt any buildings, factones, offices, workshops, mills, plant, machinery

and other things found necessary or convenient for the purposes of the

! Changed from Willoughby (556) Limited by Special Resolution of the Members on 9 March 2007
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Company and to contnbute to or subsidise the acquisition, erection,
maintenance, reconstruction, alteration and adaptation of the same,

To apply for and take out, purchase, take on lease or hire or otherwise
acquire any concesstons, designs, trade marks, patents, patent nghts or
inventions, copyright or secret processes and licences which may be
useful for the Company's objects, and to disclaim, modify, use and grant
icences and privileges to use the same,

To manufacture, buy, sell, and generally deal in and with any plant,
machinery, tools, goods or things of any description, which in the optnion
of the Company may be conveniently deait in and with by the Company
In connection with any of its objects,

To let on lease or on hire the whole or part of the real and personal
property of the Company on such terms as the Company shall
determine,

To I1ssue, draw, accept, make, endorse, discount, execute and negobate
bills of exchange and pronussory notes, and other negotiable
instruments,

To borrow or raise money or secure obhigations {whether of the
Company or any other person) by the 1ssue of debentures (whether at
par or at a premmum or discount), debenture stock (perpetual,
redeemable or terminable), bonds, mortgages, charges or any other
secuntes, founded or based upon all or any of the property and nghts of
the Company, present or future and including its uncalled capital, or
without any such secunty, and upon such terms as to prnonty or
otherwise as the Company shall think fit and collaterally or further to
secure any secunties of the Company by a trust deed or other
assurance and for the purposes of or in connection with the borrowing or
raising of money by the Company to become a member of any buillding
society, and to 1ssue and deposit any securntes which the Company has
power to i1ssue by way of mortgage to secure any sum less than the
nominal amount of such secunties, and also by way of secunty for the
performance of any contracts or obligations of the Company or of its
customers or other persons or corporations having dealngs with the
Company, or in whose businesses or undertakings the Company is
interested, whether directly or indirectly,

To receive money on deposit or loan with or without allowance of

interest thereon and on such terms as the Company may approve,
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To lend money to any company, firm or person and to give all kinds of
guarantees and/or indemnittes and either with or without the Company
receiving any consideration or advantage, direct or indirect, for giving
any such guarantee and/or indemnity, and whether or not such
guarantee and/or indemnity 1s given in connection with or pursuant to the
attainment of the objects stated in this Memorandum, to guarantee either
by personal covenant.or by mortgaging or charging all or any part of the
undertaking, property and assets of the Company, present or future and
including its uncalled capital, or by both such methods, the performance
of the obligations and contracts of, and the payment of the capital or
principal (together with any premiumy) or any dividends or interest on any
debenture, stocks, shares or other secunty of, any company, firm or
person and in particular (but without miting the generality of the
foregoing) any company which Is for the time being a customer of the
Company or which i1s for the time being the Company's holding or
subsidiary company or otherwise assoclated with the Company In
business,

To invest and deal with the monies of the Company not immediately
required in or upon such investments or secunties and in such manner
as from time to time may be determined,

To acquire by subscription, purchase or otherwise, and to accept and
take, hold and sell, shares, stock, debentures or other securities in any
company, soclety or undertaking, the objects of which shall, either in
whole or in part, be similar to those of this Company, or such as may be
ikely to promote or advance the interest of this Company and to
guarantee the contracts or labilities of, subsidise, or otherwise assist,
any such company,

To establish agencies in Great Bntain and elsewhere, and to regulate
and discontinue the same,

To establsh and maintain or procure the establishment and
maintenance of any non-contributory or contnbutory pension or
superannuation funds for the benefit of, and give or procure the giving of
donations, gratwties, pensions, allowances or emoluments, to any
persons who are or were at any time in the employment or service of the
Company, or of any company which s for the tme being the Company's
holding or subsidiary company or otherwise associated with the
Company In business, or who are or were at any time directors or

officers of the Company or of any such other company, and the wives,
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widows, familles and dependents of any such persons, and also to
establish and subsidise or subscribe to any institutions, associations,
clubs or funds calculated to be for the benefit of or to advance the
interests and well being of the Company or of any such other company,
as previously mentioned, or of any such persons, as previously
mentioned, and to make payments for or towards the insurance of any
such persons as previously mentioned, and to subscribe or guarantee
money for charitable or benevolent objects for any exhibition or for any
public, general or useful objects, and to establish, set up, support and
maintain share option schemes, share purchase schemes or profit
shanng schemes for the benefit of any employees of the Company, or of
any company which is for the time being the Company's holding or
subsidiary company, and to do any of such matters either alone or In
conjunction with any such other company as previously mentioned,

To enter into and carry into effect any partnership or arrangement for
joint working in business, or for shanng of profits, or for co-operation,
with any other company, or any partnership, firm or person carrying on
or proposing to carry on any business within the objects of this
Company,

To establish, promote {or concur in establishing or promoting) and
otherwise assist any company or companies for the purpose of acquinng
any of the property or furthering any of the objects of this Company or
which shall be in any manner calculated to advance directly or indirectly
the objects or interests of the Company,

To sell, transfer, exchange, let on rent, royalty or share of profits or
otherwise grant icences, easements and other nghts in or over, and In
any other manner deal with or dispose of, the whole or part of the
business, property, assets and undertakings of the Company for any
consideration which the Company may see fit to accept,

To distnbute among its members In specie or otherwise as may be
resolved any assets of the Company or any proceeds of sale or disposal
of any assets and, particularly the shares, debentures or other secunties
of any other company formed to take over the whole or any part of the
assets or abiliies of this Company,

To pay for any property or nghts acquired by the Company, either in
cash or fully or partly pad up shares, with or without preferred or
deferred or special nghts or restrictions i respect of dividend,
repayment of capital, voting or otherwise, or by any securities which the
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Company has power to Issue, or partly in one mode or partly in another,
and generally on such terms as the Company may determine,

To accept payment for any property or nghts sold or otherwise disposed
of or dealt with by the Company, either n cash, by instalments or
otherwise, or in fully or partly paid up shares of any company or
corporation, with or without deferred or preferred or special nghts or
restrictions In respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures or debenture stock,
mortgages or other secunties 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 secunities so acquired,

To amalgamate with any other company whose objects are or include
objects similar to those of the Company, whether by sale or purchase
(for fully or party paid up shares or otherwise) of the undertaking, subject
to the habihties, of the Company or any such other company as
previously menttoned, 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 the Company or any such other
company as previously mentioned, or by partnership, or any
arrangement of the nature of partnership, or in any other manner,

To act as the co-ordinating and controling company of a group of
companies however from time to time constituted and to control and to
co-ordinate the policy activities and administration and to promote the
beneficial co-operation of any companies in which the Company I1s
interested with one another and with the Company and with any other
person, firm or company carrying on any undertaking which may appear
for the time being capable of being camed on so as o benefit the
Company, and to make or do, or assist in making or doing, such
arrangements and things as may be considered desirable with a view to
causing the business of any such companies to be carned on
economically and profitably and to promote the success of them

Subject to due compliance with the provisions of Sections 155 to 158
{inclusive) of the Companies Act 1985 (“the Act”) (f and so far as such
provision shall be applicable), to give, whether directly or indirectly, any
kind of financial assistance (as defined in Section 152(1){(a) of the Act)
for any such purpose as 1s specified in Section 151(1) and/or Section
151(2) of the Act,
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3225 To do all or any of the foregoing in any part of the world and either as

principal, sole proprietor, agents, contractors, trustees, nominees, or In

conjunction with others and either by or through sub-contractors, agents

or others,

3226 Generally to do ail such other things as may appear to the Company to

be incidental or conducive to the attainment of the above objects or any

of them,

33 It 1s declared that the foregoing sub-clauses shall be construed independently of

each other and that none of the objects mentioned in any sub-clause shall be hmited

by reference to or inference from, or deemed to be merely subsidiary to, the objects

mentioned in any other sub-clause and the prowisions of each sub-clause shall be

carried out in as full and ample a manner and construed in as wide a sense as If

each sub-clause defined the objects of a separate and distinct company,

4 The liabihity of the members 1s imited

5 The Share Capital of the Company i1s £1,000 divided into 1,000 ordinary shares of £1 each

| the subscriber to this Memorandum of Association wish to be formed into a Company pursuant to

this Memorandum and | agree to take the number of shares in the Capital of the Company shown

opposite my name

NAME AND ADDRESS OF SUBSCRIBER

NUMBER OF SHARES
TAKEN BY
SUBSCRIBER

Willoughby Corporate Registrars Limited
Cumberland Court

80 Mount Street

Nottingham

NG1 6HH

1

DATED 27 FEBRUARY 2007
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THE COMPANIES ACT 1985
AND
THE COMPANIES ACT 1989

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF
JCT REACTIVATION LIMITED?

—

PRELIMINARY

11 The Regulations contained in Table A in the Schedule to The Companies (Tables A
to F) Regulatons 1985 as amended by the Companies (Tables A to F)
{Amendment) Regulations 1985 (S 1 1985 No 1052) and the Compantes Act 1985
(Electromic Communications) Order 2000 (S1 2000 No 3373) (“Table A’") shall
apply to the Company save insofar as they are excluded or varied by these Articles,
and such Regulations save as 50 excluded or vaned together with the following
Articles shall be the Articles of Association of the Company

21 The following Regulations of Table A shall not apply to the Company, namely
Regulations 3, 24, 40, 41, 46, 48, 64, 67, 73 to 80 (inclusive), 94, 95, 96, 97 and 118

2 INTERPRETATION
The provisions as to the interpretation of Table A contained in Regulation 1 of Table A shall
apply to the interpretation of these Articles as they apply to the interpretation of Table A

3 SEAL
Regulation 6 of Table A shall be modified so as to remove the reference to the Company
seal
Regulation 101 of Table A shall be modifted by the insertion of the words *, If the Company
has one,” after the words “The seal” at the beginning of the Article

4 SHARE CAPITAL
41 The Company 1s a private company and accordingly the Company shall not offer,
allot or agree to allot any shares in or debentures of the Company to the public with

a view to all or any of such shares or debentures being offered for sale to the public,

‘

2 Changed from Willoughby (556) Limited by Special Resolution of the Members on 9 March 2007
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and sections 58(3), 52 and 60 of the Act shall apply for the purposes of this Article
as they apply for the purposes of the Act

42 All umissued shares of the Company, whether forming part of the onginal or any
increased capital, shall be under the control of the Directors who (subject to the
provisions of Section 89 of the Act) may allot, grant options over, offer or otherwise
deal with or dispose of them to such persons, including any Directors of the
Company, at such times and on such terms and generally in such manner as they
think fit but no shares shall be 1ssued at a discount

43 The Directors are generally and unconditionally authorised by these Articles to
exercise the powers of the Company to allot relevant securities as defined in section
80 of the Act and are empowered to make offers or agreements which would or
might require relevant secunties as so defined to be allotted after the expiry of such

authonty
44 Unless and until the authornity conferred by Article 4 3 1s revoked, renewed or vaned
441 the maximum amount of relevant secunties as so defined that may be
allotted under such authorty shall be the amount of unissued relevant
secunties in the capital of the Company at the date of the incorporation
of the Company,
442 such authority shall expire on the fifth anmiversary of the date of the

incorporation of the Company

5 REDEMPTION OF SHARES
Subject to the provisions of the Act shares may be issued which are to be redeemed or are
hable to be redeemed at the option of the Company or the holder of them, provided that the
terms on which and the manner in which any such redeemable shares shall or may be

redeemed shall be specified by Special Resolution before issue of them

6 LIEN

The lien conferred by Regulation 8 of Table A shall also attach to

61 fully-paid shares, and

62 all shares whether fully-paid or not standing registered in the name of any person
indebted or under hability {(whether solely or jointly with others) to the Company
(whether he shall be the sole registered holder of them or shall be one of two or
more joint holders) for all moneys owing to the Company from him or his estate
either alone or jointly with any other person, whether as a member or not and
whether such monies are presently payable or not
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7 TRANSFER OF SHARES

71

72

The transferor shall be deemed to remain as holder of any shar‘es which have been
or are to be transferred until the name of the transferee 15 entered in the Register of
Members in respect of them

The Directors may, in their absolute discretion and without assigning any reason for

it, dechine to register the transfer of any share, whether or not it s fully-paid

8 PROCEEDINGS AT GENERAL MEETINGS

81

82

83

84.

85
86

87

88

89

No business shall be transacted at any General Meeting unless a quorum 1

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 authonsed representative of a

corporation shall be a quorum, unless the Company has only one member 1n which

case one member present in person or by proxy shall be a quorum

If at the adjourned meeting a quorum 1s not present within half an hour of the time

appointed for the meeting then the meeting shall be dissolved

A resolution put to the vote of a meeting shall be decided on a show of hands unless

before, or on the declaration of the result of, the show of hands a poll 1s duly

demanded

A poll may be demanded

8341 by the Chairrman, or

842 by a member (present in person or by proxy) having the nght to attend
and vote at the meeting, or

843 by a duly authonsed representative of a corporation

The demand for a poll may, before the poll 1s taken, be withdrawn

A demand so withdrawn shall not be taken to have invalidated the result of a vote on

a show of hands declared before the demand was made

On a show of hands or on a poll votes may be gwen either personally or by proxy or

by the duly authorised representative of a corporation

A resolution in wnting executed pursuant to Regulation 53 of Table A and which 1s

expressed to be a special resolution or an extraordinary resolution shall have effect

accordingly

Any member who Is entitted to participate in a general meeting or at any separate

meeting of the holders of any class of shares in the Company may participate in

such meeting by means of a conference telephone or other means of telephonic,

radio or televisual communication whereby all the persons participating in the

meeting can hear each other and any member participating in such a meeting by

such means shall be deemed to be present in person at such meeting

112037/309/34904 1 7/MEMORANDUM AND ARTICLES OF ASSOCIATION 9
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10

VOTES OF MEMBERS

91

92

93

94

There shall be inserted the words “Unless the Directors otherwise determine” before

the words “No member shall” in Regulation 57 of Table A which shall be modified

accordingly in its application to the Company

The notice appointing a proxy and any authonty under which it 1s executed or a copy

of such authority certified notanally or in some other way approved by the Directors

may

8921 tin the case of an instrument in writing be deposited at the office or at
such other place within the United Kingdom and at such time as 1s
specified in the notice convening the meeting or in any instrument of
proxy sent out by the Company in relation to the meeting, or

922 (notwithstanding any provision to the contrary in the notice convening
the meeting or 1n any instrument of proxy sent out by the Company In
relation to the meeting)

9221 In the case of an instrument in wnting be deposited with
the Charman 30 minutes before the commencement of
the meeting or adjourned meeting, or

9222 in the case of an electronic communication be recewved
not less than 24 hours before the commencement of the
meeting or adjourned meeting

and an instrument of proxy which 1s not deposited or delivered in a

manner so permitted shall be invahd

Deposit of an instrument of proxy shall not preclude a member from attending and
voting at the meeting or at any adjournment of it
For the avoidance of doubt, any reference to "wnting” in this Article excludes the

writing on a visual display unit, faxes, telexes or e-mail

NUMBER OF DIRECTORS

101

102

Unless otherwise determined by the Company in general meeting, the number of
Directors shall not be subject to any maximum but need not exceed one

If and so long as there 1S a sole Director he may exercise all the powers and
authonties vested in the Directors by these Articles and by Table A and Regulations
88 to 90 of Table A shall not apply to the Company
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12

13

14

15

ALTERNATE DIRECTORS

An alternate Director shall cease to be an alternate Director if his appointor ceases to be a
Director

POWERS OF DIRECTORS

In addition to and without prejudice to the generality of the powers conferred by Regulation
70 of Table A the Directors may exercise, all the powers of the Company to borrow and to
mortgage or charge all the undertaking and property of the Company including the uncalled
capital or any part of it, and to 1ssue debentures, debenture stock and other secunties,
whether outright or as secunty for any debt, hability or obligation of the Company or of any
third party

APPOINTMENT AND RETIREMENT OF DIRECTORS

131 The Company may by ordinary resolution appoint any person who 1s willing to act to
be a director, either to fill a vacancy or as an additonal director

132  The Directors may appoint a person who Is willing to act to be a director, erther to fill
a vacancy or as an addhonal 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 for the time being

DISQUALIFICATION AND REMOVAL OF DIRECTORS
Regulation 81 of Table A shall be amended by substituting the following for paragraph (c)
“(c) he becomes, In the opinion of all his co-directors, incapable by reason of mental

disorder of discharging his duties as a director,”

PROCEEDINGS OF DIRECTORS

151 The words “and unless so fixed at any other number shall be two” shall be omitted
from Regulation 89 of Table A in its apphication to the Company

152 For the purposes of Regulation 93 of Table A, the consent of a Director or an
alternate Director to a resolution may also be given by giving notice of his approval
to the Company by letter or fax

-153 A Director who 1s In any way, whether directly or indirectly, interested in a contract

{which in this Article shall be construed as including any transaction or arrangement,
whether or not constituting a contract) or proposed contract with the Company shall
declare the nature of his interest at a meeting of the Directors in accordance with
Section 317 of the Act Subject to such disclosure a Director may vote at a meeting
of Directors or of a committee of Directors on any resolution concerning any contract

or arrangement In which he has, directly or indirectly, an interest or duty which 1s
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matenal and which conflicts or may conflict wath the interests of the Company and if
he does so vote his vote shall be counted and he shall be counted In ascertaining
whether a quorum Is present at any meeting at which any such contract or proposed
contract shall come before the Directors or a committee of Directors for
consideration

Any Director who 1s entitled to participate in a meeting of the Board of Directors or a
committee of the Board of Directors may participate in such meeting by means of a
conference telephone or other means of telephonic, radio or televisual
communication whereby all the persons participating in the meeting can hear each
other and any Director participating in such a meeting by such means shall be
deemed to be present in person at such meeting

16 NOTICES

16 1

16 2

16 3

The Company can deliver a notice or other document, including a share certficate,

to a shareholder

1611 By delivening it by hand to the address recorded for the shareholder on
the register;

1612 By sending it by post or other delivery service in an envelope (with
postage or delivery paid) to the address recorded for the shareholder on
the register,

1613 By fax (except for share certificates) to a fax number notified by the
shareholder in writing,

1614 By electronic mail (except a share certfficate) to an address notfied by
the shareholder in wnting,

1615 By a website (except a share certificate) the address of which shall be
notified to the shareholder in writing,

1616 By a relevant system, or

1617 By advertisement in at least two national newspapers

Thts Article does not affect any provision In any relevant legislation or the Articles

requiring notices or documents to be delivered in a particular way

If a notice or document 1s delivered by hand, it 1s treated as being delivered at the

time 1t 1s handed to or left for the shareholder If a notice or document I1s sent by

post or other delivery service not referred to below, it Is treated as being delivered

1631 24 hours after it was posted, If first class post was used, or

1632 72 hours after it was posted or given to delivery agents, If first class post
was not used,

112037/309/34904 1 7/MEMORANDUM AND ARTICLES OF ASSOCIATION 12
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16 4

165

provided it can be proved conclusively that a notice or documqnt was delivered-by

post or other delivery service by showing that the envelope conta]mng the notice or

document was

1633 properly addressed, and

1634 put into the post system or given to delivery agents with postage or
delvery paid

If a notice or document (other than a share certificate) I1s sent by fax or by electronic

mail, 1t 1s treated as being delivered at the time it was sent If a notice or document

(other than a share certificate) 1s sent by a website, 1t 1s treated as being delivered

when the matenal was first made available on the website, or if later, when the

recipient received (or I1s deemed to have received) notice of the fact that the matenal

was avallable on the website

If a notice or document {other than a share certificate) 1s sent by a relevant system,

it 1s treated as being delivered when the Company (or a sponsonng system

participant acting on its behalf) sends the i1ssuer instruction relating to the notice or

document If a notice is given by advertisement, it 1s treated as being delivered at

midday on the day when the last advertisement appears in the newspapers ~

LIABILITY

For the purposes of this Article a "Liability” 1s any hability incurred by a person in connection

with any negligence, default, breach of duty or breach of trust by him in relation to the

Company or otherwise in connection with his duties, powers or office and "Associated

Company" shall bear the meaning referred to in section 309A(6) of the Act Subject to the

provisions of the Act and without prejudice to any protecton from lability which may

otherwise apply

17 1

17 2

the directors shall have the power to purchase and maintain for any director of the
Company, any director of an Associated Company, any auditor of the Company and
any officer of the Company (not being a director or auditor of the Company),
insurance against any Liability, and

every director or auditor of the Company and every officer of the Company (not
being a director or auditor of the Company) shall be indemnified out of the assets of
the Company agamnst any loss or hability incurred by him in defending any
proceedings in which judgment s given in his favour or in which he 1s acquitted or in
connection with any application in which relief 1s granted to him by the court from
any Liabihty
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NAME AND ADDRESS OF SUBSCRIBER

L]

NUMBER OF SHARES
TAKEN BY
SUBSCRIBER

Willoughby Corporate Registrars Limited
Cumberiand Court

80 Mount Street
Nottingham
NG1 6HH

1

DATED 27 FEBRUARY 2007
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