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COMPANI=S 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 For official use  For official use
) [alindie sl el l
T T =Y 2
Name of company S
* CondMeon MG ot
' LIMITED
1, JOHN O'DONNELL

of 2nd Floor, 223, Regent Streek,
London, W1R 7DB

do solemnly and sincerely declare that | am a St erHuE g n thexfanoatisn BRI L RomRpay XX
[person named as director or secretary of the company in the staterent delivered to the registrar
under saction 10(2)]T and that all the 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
provisione of the Statutory Declarations Act 1835
Declared at HOPKINS & WOOD Declarant to sign below

2-3, Cursitor strdet,

Loﬁdon, EC4An 1N
the 1st day of ___June

One thousand nine h W ighty—
pefore me , 7/2(/&
6'/ A €
A Commissigher forTaths or Notary Public or Justice of

the Peace dr Solicitor having the powers conferred on a - {lW
Commissioner for Oaths. et

1 esentor's name address and For official Use

reference (if any): New Companirs Section Post room
J.P. Company Registrations,
2nd Fleor,

223, Regont Stroot,

OO, WIR 7DD
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CUMFANIES FORM No. 10

Statement of first directors
and secretary and intended
situation of registered office

Parsuant to szction 10 of the Companies Act 1985

To the Registrar of Companies B
s

&

7

Name of company /

For official use

* O dticn IOt -o{l

LIMITED

The intended situation of the registered office cf the company on incorporation is as stated below

2nd Floor, 223, REGENT STREET,

LONDON.

[Postcodel WLR 7DB

If the memorandum is delivered by an agent for the subscribers of the

memoranduin please mark ‘X’in the box opposite and insert
the agent’'s name and address below

[

JP COMPANY REGISTRATIONS & CO. LID.

SECOND FLOOR,

223, REGENT STREET,

LONDON. | Postcode]| wir 708

Number of continuation sheets attached (see note 1)

Presentor's name address and For official Use
reference (if any): General Saction

Post room




H:u naels; ad particulars of the person wha is, r the persons who are, to be the first director or Ploase do not
directons of the Lampany tnote 2) are as follaws: vite in
this margin
E

Neine tnite 3} IFCOKD LIMETED

i e e Mt et g

Business occupation
LIMITED COMPANY

Previous names) (note 3) NOWE

Add ress inote 4) SECOND FLOOR,

Nationality
BRITISH

{223, recenT STREET,

Postcode

LONDON, W1R 7DB

Date of birth {where applicable)
{note 6)

Qther directorships t NONE

T witier particulsrs

F-

of other
directorships

haid or previous!
helu {sse note 5)

T —

if this space s
Insufficlent ues 5

p

= continuation shes
& 1

I consent to act as diractor of theﬁompany named on page 1

Signature ¥ M(Cc% /

!)at;a/]"-"6 -84 N I

(

The name(s) and particulars of the person who is, or the persons who are,to be the first secratary, or joint

secretaries, of the company are as follows:

Name (notes 3& 7) gouy O' DONNELL

Pravious name(s) {note 3} NONE
Addrass (notes 4 & 7t SFOOND FLOCR,
223, ,REGENT STREET,
L,C}NDON Postcode WIR 7DB
I consent to act as secr‘e‘iary of the company named on page 1
S 1- 6-85
Signature - 'U‘ Date
if
ﬁ b U\j
r
Signatwire of agent on behalf of subsribers Date - 1-5- 8¢

§
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T COMPANIES AQT 1985 f; N
COMPANY LIMITPD BY SHARES
MEMORANDUM OF ASSCCIATION

o

. 7
CemMMerXoa 0 /
LIMITED

1. The name of the company is " LIMITED",
2. The registered office of the company will be situate in Bgland or
Wales,

3. The objects for which the company is established are:—

3.01) (a) To carry on all or any of the businesses of general merchants and
traders, «cash and credit traders, manufacturers’ agents and
representatives, insurance brokers and consultants, estate and advertising
agents, mortgage brokers, financial agents, advisers, managers, and
administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers amd exporters, manufactdrers, retsilers,
wholesalers, kwvyers, sellers, distributors, and shippers of and denter: in
all products, goods, wares, merchandise and produce of every descrixz.ion,
to participate in, undertake, perform and carry on all kinds of commercial,
industrial, trading and financial operations and enterxprises; to carry on
all or =ny of the husinesses of marketing and business consultants,
udvertising agents and contractors, general storekeepers, warehousemen,
discount traders, mail order specialists, railway, shipping and forwarding
cgents, shippers, traders, capitalists and financiers either on the
(bzrpany'w own account or otherwise, printers and publishers; haulage and
tr oot contractors, garage proprietors, operators, hirers and letters on
hirve of, and dealers in motor and other vehicles, craft, plant, machlnery,
tonls, ond equipment of all kinds; and to purchase or otherwise acquire and
cuve  over any husinesses or undertakings which may be deemed expedient, or
to beunnn interested m, and carry on or dispose of, remove or put an end
tey the  come o otharwise dzal with any such busmesees or undertakings as
yow ze theaoht desirable.



‘) £o parchase O otherwise acquire and undertake all or any part of the
musiness, proverty, liabilities and transactlons of any company, society,
partnership or persoq carrying on any business which the Campany is
authorised to carry oo or possessed of property suitzble for any of the
purposes of the Company, and to conduct and carry on, Of licuidate and wind
up, any such business.

3.02} To purchase, rake on lease Or in exchange, hire or othexrwise
acquire and hold, for any estate or interest, and manage any lands,
puildings, servitudes, esmements,  rights, privileges, concessions,
machinery, plant, stock-in-trade and any heritable or moveable real oY
personal property of any kind.

3.03) To purchase OX otherwise acquire any patents, pbrevets d'invention,
licences, concessions, copyrights, trade marks, designs and the like,
conferrivg any exclusive or non—exclusive or limited right to use, oL any
secret or other information as to any invention, process OLC development
which may seem to the Campany capable of being used for any of the purposes
of the Company, or the acquisition of which may seem calculated directly or
indirectly to penefit the Campany, to use, exercise, develop, grant
‘jcences in respect of or otherwise turn to account any of the same
with a view to the working and development of the same to carry on any
basiness whatsocever, whether manufacturing ox otherwise, which the Conpany
may think calculated directly or indirectly to achieve these cbjects.

3.04) To form, prowote, subsidise and assist companies, syndicates or
other bodies of al kinds and to issue OO camigsion ©r otherwise
underwr ite, subscribe for and take or guarantee the payment of any dividend
or interest on any ghares, stocks, debentures, or cther capital or
securities or obligations of any such companies, syndicates or other
bodies, and to pay or provide for brokerage comission and underwriting in
respect of any such issue.

3.05) Te enter into partnerships oOF into any arrangement for sharing
profits, union of interests, co-operation, reciprocal concessions or
otherwise with any person oOr company  for the purpose of carrying on
pusiness within any of the objects of the Conpany.

3.06) To carry on any other business which may seem to the Caopany
capable of being conveniently carried ofl in connection with the above ©r
calculated directly or indirectly to enhance the value of or render
profitable any of the Campany's property or rights.

3.07 To purchase or otherwise acquire and undertake all or any part of
the business, propertyr liabilities and transactions of any pe¥rson or
company carrying on any musiness which this Company is authorised to carry

on, or possessea of property suitable forx any of the purposes of the

3.08) To develop, work, improve, manage, lease, mortgage, charge, pledge,
turn to account or otherwise deal with all or any part of the property of
the Company, TO gurrender or accept surrender of any lease or tenancy OF
rights, and to asell the property, hasiness or undertaking of the Company,
or any part thereof, for such consideration as the Campany may think fit,
and in particular for ~ash or shares, debentures or securities of any other

CIIANY »



3.09) 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, gocds or things of any description which may Dbe
conveniently dealt with in connection with any of the Company's cbjects.

3,10) To manage and conduct the affairs of any companies, firms and
persons carrying on business of any kind whatsocever, and in any part of the
world.

3.11) 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.

3.12) To borrow or raise money in such mamner as the Company shall think
fit and in particular by the issue (vhether at par or at a premium O
discomt 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, if the Company thinks fit, charged
upon all or any of the Company '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 doligations of the Company by a
trust deed or other assurance.

3.13) To guarantee or otherwise 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 Dy both such methods or by any other means
whatsoever, the liabilities and ooligations of and the payment of any
moneys whatscever (including hut 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 ox is otherwise associated
with the Company in its business,

3.14) To grant indemnities of every description and to undertake
cbligations of every descript ion.

3.15) To make, draw, accept, indorse and negotiate bills of exchange or
other negotiable instruments and to receive money on deposit or loan.

3.16) To pay all or any expenses incurred in connection with the
formation and promotion and incorporat ion of the Company and to pay
comuission 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, «r in or about the formation or promot ion of the Company or the
monduct of its business.

3.17) To pay for any property or rights accuired by the Company elither in
~agh  o-  fally or  partly paid-up shares with or without preferred or
Aeferred  rights  in respect of dividen! or repayment of capital or
etnerwige, of by oy gemrities which the dompany lias power to issae, or
part 1y in one peaier capl pard 1y in another arl qeaet ally o such terms as thes

CompENTy BT OOl .



3.18) To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by instalments or
otherwise, or in fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred rights in respect of
dividend or repayment of capital or otherwise, or in debentures or moxr tgage
debentures or debenture stock, mortgages or other securities of any company
or corparation, or partly in one mode and partly in another, and generally
on such terms as the Company may determine.

3.19) While the Company remains a private company, and subject to the
provisions of the Companies Act 1985 to:

(a) remumnerate or undertake to reminerate any person, firm or company
rendering services to the Company, whether by cash payment or by the
allotment to him it or them of shares or securities of the Company credited
as paid in full or in part or otherwise; and

(b) give financial assistance (within the meaning of section 152(1)(a)
Companies Act 1985).

3.20) To make loans or donations to such persons and in such cases (and
in the case of loans either of cash or of other assets) as the Company may
think directly or indirectly conducive to any of its cbjects or otherwise

expedient.

3.21) 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.

3.22) To subscribe for, purchase or otherwise acquire, take, hold, or
sell any shares or stock, bonds, debentures or debenture stock, or other
securities or dbligations of any company and to invest or lend any of the
moneys 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.

3.23) To amalgamate with any other company whose objects are or include
dbjects similar to those of the Company and on any terms whatsoever.

3.24) To procure the Company to be registered or recognised in any
country or place abroad.

3.25) To obtain any provisional or other order or Act of Parliament of
this country or of the legislature 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
sesm calculated, directly or indirectly, to prejudice the Company 's
interests.

3.26) To appoint any person or persons, fimm or firms, company or
companies to be the attorney or agent of the Company a1_1d to act as agents,
managers, secretaries, contractors or in similar capacity.

3.27) To insure the Llife of any person who may, in the opinion of the
Company, be of value to the Company as having or holding for the Company
interests, goodwill or influence or other assets and to pay the premiums on
such insurance.



3.28) To establish and maintain or procure the establishment and
maintenance of contributory or non-contributory pension or superannuat ion
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 1institution, 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 may
be comnected with any place where the Company carries on business; to
institute and maincain any institution, association, society, club or other
establishment or profit-sharing scheme calculated to advance the interests
of the Company or such pexsons; to join, participate in and subsidise or
assist any association of employers or employees or any trade association H
and to prescribe or guarantee money for charitable or benevolent dbjects or
for any public, general or useful object or for any exhibition: the said
persons are any persons who are or were at any time in the employment or
service of the Company or of any company which is for the time being 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 is
otherwise associated with the Company in its business or who are or were at
any time directors or officers of the Company or of such other company as
aforesaid, and holding or who held any salaried employment or office in the
Company cr such other company, and the wives, widows, families or
dependants of any such persons.

3.29) 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 or
expedient for the advantage or protection of the Company.

3.30) To do all or any of the above things in any part of the world and
eithexr as principals, agents, contractors, trustees, or otherwise, and
either alone or in conjunction with others.

3.31) 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 in 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 hereafter to
be formed; and

(b) the cbjects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation should 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 ejusdem generis
rule or by reference to or inference from any other cbject 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 or the object or cbjects
therein  specified or the powers thereby conferred shall e deemed
susbsidiary or ancillary to the dbjects 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 objects of a separate company .

4. The liability of the members is limited.



5. The share capital of the Company is £10,000 divided into 10,000 Shares
of £l each.

We, the several persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into a Company in pursuance of
this Memorandum of Association and we respectively agree to take the number
of shares in the capital of the Company set opposite our respective names.

Names, Addresses and Number of shares
Descriptions of Subscribers taken by each subscriber

JPCORD LIMITED ,

2nd Floor, 223 Regent Street, fne

Iondon. W1R 7DB. /
/ A

¥ -

/
Signed on behalf of JPCORD LIMITED ’/W‘

JECORS LIMITED, 4
2nd Floor, 223 Regent Street, tne
Lordon. WIR 70B.

Signed on behalf of JROORS LIMITED YUKy~

DATED THIS 1ST DAY OF APRIL ,1987.

WITNESS TO THE ABGVE SIGNATURES;-
John O'Donnell,

2nd Floor, 223 Regent Street, o
London. WIR 7DB. é"”

Charterad Accountant,



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

PRELIMINARY

1. In these Articles and in Table A:

"the Act" means the Cowpanies Act 1985 and any statutory modification
or re-enactment for the time being in force

"Table A" means Table A in The Companies (Tables A to F) Regulations
1985

2. Subject as hereinafter provided, the regulations contained in Table A
shall apply tc the Company.

3. Regqulations 24,68, 73 to 78 inclusive, 87, and 118 of Table A shall not
apply to the Company, but the Articles hereinafter contained and the
remaining regulations of Table A, subject to the modifications hereinafter
expressed, shall constitute the regulations of the Cowpany.

SHARES

4, Subject to the provisions of Article 5 and to any directions which may
be given by the Company in General Meeting, the Directors may
unconditionally exercise the power of the Coampany to allot relevant
securities (within the meaning of section 80(2) of the Act) and without
prejudice to the generality of the foregoing any shares unissued at the
date of incorporation of the Conpany and any shares hereafter created shall
be under the control of the Directors, who may allot, grant options over or
otherwise dispose of the same to such persons (including the Directors
themselves) on such terms and at such times as they may think proper,
provided that no shares shall be issued at a discount.

5. The maximum naminal amount of share capital which the Directors may
allot, grant options or subscription or conversion rights over, create,
deal with or otherwise dispose of in accordance with Article 4 shall be the
total amount stated in clause 5 of the Memorandum of Association of the
Company or such other amount as shall be authorised by the Coarpany in
General Meeting.



6. The authority conferred on the Directors by Article 4 shall expire on
the day preceding the fifth anniversary of the date of incorporation of the

Company .

7. The provisions of section 89(1) of the Act shall not apply to the
Company.

LIEN

8. The lien conferred by regulation 8 of Table A shall apply to all shares
of the Company whether fully paid or not and to all shares registered in
the name of any person indebted or under liability to the Caompany whether
he be the sole registered holder thereof or one of several joint holders.
The said requlation 8 shall be modified accordingly.

TRANSFER OF SHARES

9. The Directors may, in their absolute discretion and without assigning
any reascn therefor, decline to register any transfer of any share, whether
or not it is a fully paid share.

10. An instrument of transfer of fully paid shares need not be signed by or
on behalf of the transferee.

PROCEEDINGS AT GENERAL MEETING

11. A poll may be demarded at any General Meeting by the Chairman or by any
member present in person or by proxy and entitled to vote, Regulation 46 of
Table A shall be modified accordingly.

12. A proxy shall be entitled to vote on a show of hands and regulation 54
of Table A shall be modified accordingly.

for the purposes of regulation 53 as aforesaid.

DIRECTORS

14. The number of Directors need not exceed one and regulation 64 of Table
A shall be mcdified accordingly.

15. The first Director or Directors shall be appointed in writing by
campletion of the statement required to be delivered for registration by
section 10 of the Act.

16. A Director shall not be required to hold any qualification shares in
the Company.



FOWERS AND DUTIES OF DIRECTORS

contract of arrargement with the Company or with any other company in which
the Company may be terested and he may hold and be remnerated in respect
of any office or place of profit (other than the office of Auditor of the

Quorum at any meeting at which the same is considered and he may retain for
his own benefit all profits and advantages accruing to him, Regulatian 94
of Table A shall be modified accordingly,

18. The Directors may exercise all the powers of the Company contained in
Clause 3.28 of the Memorandum of Association of the Company and shal) be
entitled to retain any benefits received by them or any of them by reason
of the exercise of any such powers.

APPQOINTMENT AND DISQUALIFICATION OF DIRFCTORS

20. The office of a Director shall be vacated if he is removeq from office
urder Article 19, Regulation 81 of Table A shall be modified accordingly,

ROTATION OF DIRECTORS

2l. The Directors shall not be liable to retire by retat ion, ang
accordingly the second and  third sentences of regulation 79 of Table A
shall be deleteqd,

ALTERNATE DIRECTORS

or otherwise not available the signature of ap alternate Director to any
resplution in writing of the Directors shall be as effective as the
signature of his appointor. An alternate Director shall be deemed to be a
Director for the Purpose of signing instruments to which the seal is
affixed and regulation 101 of Table'A shall be modified accordingly,



24, A alternate Director shall be entitled to contract and be interested
in and benefit from contracts or arrangements with the Company and to be
repaid oxpenses anC to be indemnified to the same extent mutatis mutandis
as if he were a Director, but he shall not be entitled to receive from the
Company in respect of his appointment as alternate Director any
femuneration, except only such part (if any) of the remuneration otherwise
payable to his appointor as such appointor may by notice in writing to the
Company from time to time direct,

PROCEEDINGS OF DIRECTORS

25. Any Director or member of a comuittee of the Directors may participate
in a meeting of the Directors or such committee by means of conference
telephone or similar communications equipment whereby all persons
perticipating in the meeting can hear each other and participation in a
meeting in this manner shall be deemed to constitute presence in person at
such meeting.

26. The following sentence shall be inserted after the first sentence of
regulation 72 of Table A: "Any committee shall have power unless the
Directors direct otherwise to Co-opt as a member or menbers of the
comnittee for any specific PUIpose any person or persons although not being
a Director of the Company. ",

27. A sole Director may exercise all the powers conferred by these Art icles
on the Directors and for such time as there is not more than one director
of the Company there shall be no requirement for a quorum or meetings of
directors: regulations 88 ard 89 shall be mcdified accordingly.

OFFICIAL SEAL FQOR USE ABROAD

28. The Company may have an official seal for use abroad under the
provisions of the Act, where and as the Directors shall determine, and the
Company may by writing under the Common Seal appoint any agents or agent,
committees or committee abroad to be the duly authorised agents of the
Company, for the purpose of affixing and using such official seal, and may
impose such restrictions on the use thereof as may be thought fit. Wherever
in these Articles reference is made to the Common Seal of the Company, the
reference shall, when and so far as may be applicable, be deemed to include
any such official seal as aforesaid.

NCTICES

29. Every Director of the Company and every alternate Director shall be
entitled to receive notices of general meetings (at his usual address or
such other address as he may notify to the Company) in additien to the
persons  so entitled under the Act. The third sentence of regulation 112 of
Table A shall be deleted.

INDEMYITY

30. Subject to the provisions of and so far as may be consistent with the
Act but without prejudice to any indemnity to which a Director may be
otherwise entitled every Director, Auditor, Secretary or other offjicer of
the Company shall be entitled to be indemnified by the Company against all
costs charges losses expenses and liabilities incurred by him in the
execution  and/or discharge of his duties and/or the exercise of his powers
and/or otherwise in relation to or in connection with his duties powers  or
office including (without prejudice to the generality of the foregoing) any



liability incurred by him in defending any proceedings, civil or criminal,
which relate to anythirg done or omitted or alleged to have been done or
omitted by him as an officer or employee of the Company and in which
judgement is given in his favour {or the proceeding are otherwise disposed
of without any finding or admission of any material breach of duty o his
part) or in which he is acquitted or in connection with any application
under any statute for relief from liability in respect of any such act or
omission in which relief is granted to him by the Court.

MISCELLANEQUS PROVISIONS

3l. Table A shall be further modified as follows:

(a) in regulation 37 the words “within the United Kingdom" shall be
deleted;

(b) in regulation 88 the third sentence shall be deleted;

{c) in requlation 90 the words "but, if the number of directors is less
than the number fixed as the quorum, the continuing directors or director
may act only for the purpose of filling vacancies or of calliny a general
meeting"” shall be deleted:

(d4) in regulation 112 the words "(or to such other address, whether within
or ocutside the United Kingdom, as he may supply to the Company for that
‘purpose)” shall be inserted after "registered address" ;

(e) regulation 116 shall be modified by the substitution of the words "at
the address, if any, whether within or outside the United Kingdom" for the
words "the address, if any, within the United Kingdom".



Names, Addresses and
Descriptions of Subscribers

JPCORD LIMITED,
2rnd Floor, 223 Regent Street,
ILondon, WIR 7DB

Signed on behalf of
JECORD LIMITED

JPCORS LIMITED,
2rd Floor, 223 Regent Street,
London, WIR 7DB,

Signed on behalf of
JECORS LIMITED

gYes

DATED THIS 187 DAY OF JUNE

WITNESS TO THE ABCVE SIGNATURES:-

JOHN O’ DONNELL,
2réd Floor, 223 Regent Street,
Iondon, W1R 7DB

Chartered Accountant.



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2147561

I hereby certify that

COMMONGOLD 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 15 JULY 1987

& koo

0. G.BLACGKETCK

an authorised officer

HCOR"E



\.

THE COMPANTES AT 1965
COMPANY LIMITED HY SHARES
SPRCIAL RESOIUTION

- of -
COMMONGOLD LIMITED

At an EXTRAORDINARY GENERAL MEET'ING of the Members
of the above-named Cowpany convened and held on the
40th July 1987 the following SPECIAL, RESOLUTION

WAS DULY PASSED:—~

That with the consent of the
Department of Trade and Industry,

the name of the Company be
changed to

51-60 PRINCE OF WALES MANSIONS MANAGEMENT COMPANY LIMITED

Preswnted by:—

J.P. COMPANY REGISTRATIONS & Q0. LED
2ND FLOOR

223, REGENT STREET

LONDON WiR 7CB

01-629 702u I v



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2147561

| hereby certify that

COMMONGOLD LIMITED

having by special resoiution changed its name,

is now incorporated under the name of

51-60 PRINCE OF WALES MANSIONS MANAGEMENT
COMPANY LIMITED

T
11108,

Given under my hand at the Companies Registration O

Cardiff the 11 SEPTEMBER 1987

WHE P .o

an authorised officer

HCOO6B
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1. The name of the cawpany is " CQN\(Y\Q&GYO\,_D
Limited".

2. The registered office of the campany will be situate in England or
Wales,

3, The objects for which the campany is established are:-

3.01) (a) To acquire by wpurchase,lease, exchange or otherwise for the
purpose of investment, to hold and deal in land and buildings of any tenure
or descciption in the United Kingdom or elsewhere and any estate or
interest therein, and any rights over or connected with land so situate,
and to develop any such property as may seem expedient and in particular by
constructing, reconstructing, ailtering, improving, decorating and
maintaining bouses, flats, shops, factories and other buildings, and works
and conveniences of all kinds, and to manage any land, buildings and other
property for the time keing belonging to the Company, and to supply to
tenants and occupiers, and others, refreshments, attendance, l.ghts, heat,
water, stables, garages andt other conveniences. To purchase or otherwise
acquire, held and deal in any shares, debentures, stocks, bonds, scrip or
other securities not invalving unlimited liability issued by any Company OX
association or any supreme, municipal, local or other authority, whether in
Great Britain or any overseas country or place, and to subscribe and pay
for on such terms and conditions as may be thought £it, any such shares,
debentures, stocks, bonds, scrip or other securities. To carry on the
husiness of a property and investment company in all their branches. To
carry on the businest of car hire, car rental, carriage of goods, garage
keepers and suppliers of and dealers in petrol, electricity and other
motive power to motors and other things.
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(h) o purchase or otherwise acquire and undertake all or any part of the
fusiness, property, liabilities and transactions of any company, sccisty,
pMrrnership or person  carrylng on any businees which the Company 18
Juthorised to carry on or possessed of property suitable for any of the
pucposes of the Company, and to conduct and carry on, or liquidate and wind
up, any such business.

3.02) To purchase, take on lease or in exchange, hire or otherwise
acquire and hold, for any esetate or interest, and manage any lands,
puildings, servitudes, easements, rights, privileges, concessions,
machinery, plant, stock-in~trade and any heritable or moveable real or
personal property of any kind.

3.08) Tu purchase or otherwise acquire any patents, brevets d®invention,
licences, concessions, copyl ights, trade marks, designs and the like,
conferring any exclusive or non—exclusive or limited right to use, or any
secret or other information as to any invention, process or development
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 Cowany, 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 otherwise, which the Company
may think calculated directly or indirectly to achieve these objects.

3.04) To form, promote, subsidise and assist campanies, syndicates or
other bodies of all kinds and to issue on camission or otherwise
underwrite, subscribe for and take or guarantee the payment of any dividend
or interest on any shares, stocks, debentures or other capital or
securities or obligations of any such companies, syndicates or other
bodies, and to pay or provide for brckerage cammission and underwriting in
respect of any such issue.

3.05) To enter into partnerships or into any arrangement for sharing
profits, union of intarests, co-operation, reciprocal concessions or
otherwise with any person or coampany for the purpose of carrying on
business within any of the objects of the Company.

3.06) To carry on any other business which may seem to the Company
capable of being conveniently carried on in connection with the above or
calculated directly or indirectly to enhance the value of or rendexr
profitable any of the Company's property or rights.

3.07) To purchase or otherwise acquire and undertake all or any part of
the business, property, liabilities and transactions of any per »n or
campany carrying on any business which this Company is authorised to carry
on, or possessed of property suitable for any of the purposes of the
Company .

3.08} To develop, work, improve, manage, lease, mortgage, charge, pledge,
turn to account or otherwise deal with all or any part of the property of
the Cowpany, to surrender or accept surrender of any lease or tenancy or
rights, and to sell the property, business or undertaking of the Coxpany,
or any part thereof, for such consideration as the Campany may think fit,
and in particular for cash or shares, debentures or securities of any othex

Comgany .



ST

3.09) To construct, erect, maintain, alter, replace or remove any
buildings, works, offices, erecticns, 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 cbjects.

3.10) '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.

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

3.12) To borrow or raise money in such mamner as the Company shall think
fit and in particular by the issue {(whether at par or at a premium o
discount and for such consideration as the Company may think fit) of bonds,
debentures or debenture stock (payable to bearer or otherwise), moxtgages
or charges, perpetual or otherwise, and, if the Company thinks fit, charged
upon all or any of the Company'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 cbligations of the Company by a
trust desd or other assurance.

3.13) To guarantee or otherwise 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
moneys whatsoever (including but not limited to capital , principal,
premiums, interest, dividernds, 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 otherwise associated
with the Company in its business.

3.14) To grant indemnities of every description and to undertake
doligations of every description.

3.15) To make, draw, accept, indorse and negotiate bills of exchange or
other negotiable instruments and to receive money on deposit or loan.

3.16) To pay all or any expenses incurred in connection with the
formation and promotiocn and incorporation of the Company and to pay
commission to and remunerate any person or company for services rendered in
urderwriting 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 format ion or promotion of the Company or the
conduct of its business.

3.17) 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 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 the
Company may determine.



3.18) To accept payment £or any property. or cights sold or otherwise
disposed of or dealt with by the Company, either in cash, by instalments or
otherwise, or in fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred 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.

3.19) While the Company remains a private company, and subject to the
provisions of the Companies Act 1985 to:

(a) remmerate or undertake to remumerate any person, firm or company
rendering services to the Company, whether by cash payment or by the
allotment to him it or them of shares or securities of the Company credited
as paid in full or in part or otherwise; and

{b) give financial assistance (within the meaning of section 152(1)(a)
Companies Act 1985).

3.20) To make loans or donations to such persons and in such cases (and
in the case of loans either of cash or of other assets) as the Company may
think directly or indirectly conducive to any of its cbjects oL otherwise

expedient.

3.21) 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.

3.22) To subscribe for, purchase or otherwise acquire, take, hold, or
sell any shares or stock, bords, debentures or debenture stock, or other
securities or obligations of any company and to invest or lend any of the
moneys 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.

3.23) To amalgamate with any other company whose cbjects are or include
dojects similar to those of the Company and on any terms whatsocever.

3.24) To procure the Company to be registered or recognised in any
country or place abroad.

3.25) To obtain any provisional or other order or Act of Parliament of
this country or of the legislature 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.

3.26) To appoint any person or persons, f£irm or firms, company or
companies “o be the attorney or agent of the Company and to act as agents,
managers, secretaries, contractors or in similar capacity.

3.27) To insure the life of any person who may, in the opinion of the
Company, be of value to the Company as having or holding for the Company
interests, goodwill or influence or other assets and to pay the premiums on
such insurance.



3.28) To establish and maintain or procure the establishment and
mainienance 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 meke payments for or towards insurance on the life or lives
of such persens; 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 may
be connected with any place where the Company carries on business: to
institute and maintain any institution, association, society, club or other
establishment or profit-sharing scheme calculated to advance the interests
of the Company or such persons; to join, participate in and subsidise or
assist any association of employers or employees or any trade association;
and to prescribe or guarantee money for charitable or benevolent dbjects or
for any public, general or useful cbject or for any exhibition; the said
persons are any persons who are or were at any time in the employment or
service of the Company or of any company which is for the time being the
holding company or a subsidiary (both as defined by section 736 Companies
Act 1985) of the Company or of the Conpany's holding company or is
otherwise associated with the Company in its business or who are or were at
any time directors or officers of the Company or of such other company as
aforesaid, and holding or who held any salaried employment or office in the
Company or such other company, and the wives, widows, families or
dependants of any such persons.

3.29) 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 or
expedient for the advantage or protection of the Company.

3.30) To do all 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.

3.31} 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 in 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 hereafter to
be formed; and

(b) the dbojects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation should 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 ejusdem generis
rule or by reference to or inference from any other cbject or objects set
forth in such sub-clause or from the terms of any other sub-clause or by
the name of the Company; ncne of such sub-clauses or the cbject or dbjects
therein specified or the powers thereby conferred shall be deemed
susbsidiary or ancillary to the cbjects or powers mentioned in any other
sub-clause, but the Company shall have full power to =xercise all or any of
the objects conferred by and provided in each of the suud sub-clauses as if
each sub-clause contained the ocbjects of a separate company.

4. Tne liability of the members is limited.



5. The share capital of the Company 1is £10,000 divided into £10,000
ardinary Shares of gl each.

We, the several persons whose names, addresses and descriptions are
subscribed, are desirous of Ybeing formed into a Company in pursuance of
this Memorandum of Association and we respectively agree to take the number
of shares in the capital of the Company set opposite our respective names.

Names, Addresses and Nunber of shares
Descriptions of Subscribers taken by each subscr iber

JPCORD LIMITED,
ond Floor, 223 Regent Street,
London, WLR 7DB ONE

Signed on behalf of
JECORD LIMITED

JPCORS LIMITED,
ond Floor, 223 Regent Street,
London, W1R 7DB. CNE

Signed on behalf of
JPCORS LIMITED

Dated as per copy filed with the Registrar of Companies for Incorporation
purposes -

WITNESS TO THE ABOVE SIGNATURES:-

JOHN O '
ord Floor, 223 Regent Street,
London, WIR 7DB

Chartered accountant.
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At an EXTRAORDINARY GENERAL MEETING of the Members of
the above-named Company convened and held at the
Registered office of the above named company, O the
above date, the sub-joined Resolution was duly
passed as 2 SPECIAL RESOLUTION, viz:—

RESOLUTION

"hat the Company 's Memorandum

be changed by the deletion of the

existing Clause 3,01 {(a) and its
replacement by the attached Clause 3.01 {a}."

cccccc tnbo!.tl'.lou

Secretary
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3.p COMPANY REGISTRATIONS & CO. LID ' ‘

OND FLOOR
223, REGENT STREET
LONDON WIR 0B

01-629 7020



THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
MEMORANDUM OF BASSOCIATION
oF
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LIMITED

1. The name of the company it " QOMN\C)(OGYOL:D
Limit ",

2. The registered office of the company will be situate in England or
Wales.

3. The objects for which the campany is established are:-—

3,01) ¢a) To acquire by purchase,lease, exchange or otherwise for the
purpose of investment, to hold and deal in land and buildings of any tenure
or description in the United XKingdom or elgewhere and any estate or
interest therein, and any rights over or connected with land so situate,
and to develcp any such property as may seem expedient and in particular by
constructing, reconstructing, altering, improving, decorating and
maintaining houses, flats, shops, factories and other buildings, and works
and conveniences of all kinds, and to manage any land, buildings and other
property for the time being belonging to the Campany, and to supply to
tenants and occupiers, and others, refreshments, attendance, lights, heat,
water, stables, garages and other conveniences. To purchase Or otherwise
acquire, hold and deal in any shares, debentures, stocks, bonds, scrip or
other securities not jnvolving unlimited liability issued by any Company or
association or any supreme, qunicipal, local or other authority, whether in
Great Britain or any overseas country or place, and to subscribe and pay
for on such terms and conditions as may be thought fit, any such shares,
debentures, stocks, bonds, scrip or other securities. To carry on the
pusiness of a property and investment company in all their branches. To
carry on the musiness of car hire, car rental, carriage of goods, garage
keepers and suppliers of and dealers in petrol, electricity and other
motive power to motors and other things.
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(b) to purchase Or otherwise acquire and undertake all or any part of the
pusiness, property, liabilities and rransactions of any company society,
partnership or person carrying on any pusiness which the Conpany is
authorised to carry om oFf possessed of property suitable for any of the
purposes of the Company, and to conduct and carry of. or liquidate and wind
up, any such business.

3.02) To purchase, take on lease OF in exchange, hire or otherwise
acquire and hold, for any estate or interest, and manage any lands,
puildings, servitudes, easements, rights, privileges, concessions,
machinery, plant, stock—in-trade and any heritable o©OF moveable real oY
personal property of any king.

3.03) To purchase Or otherwise acquire any patents, brevets a'invention,
1icences, concessions, copyrights, trade marks, designs and the like,
conferring any exclusive or non—-exclusive or limited right to use, Or any
secret or other information as to any invention, process ©Or development
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 penefit 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
pusiness whatsoever, whether manufacturing or otherwise, which the Company
may think calculated directly or indirectly to achieve these objects.

3.04) To form, promote, subsidise and assist companies, syndicates or
other bodies of all kinds and to issue on camnission or otherwise
underwrite, subscribe for and take or guarantee the payment of any AQividend
or interest on any shares, stocks, debentures, or other capital or
securities or cbligations of any such carpanies, syndicates or cther
bodies, and to pay or provide for brokerage commission and underwriting in
respect: of any such issue.

3.05) To enter into partnerships or into any arrangement for sharing
profits, union of interests, co-operation, reciprecal concessions oOr
otherwise with any person Ox cowpany for the purpose of carrying cn
business within any of the objects of the Coapany.

3.06) To carry on any other pusiness which may seem to the Conpany
capable of being conveniently carried on in connection with the above ox
calculated directly or indirectly to enhance the value of or render

profitable any of the Covpany's property or rights.

3.07) To purchase O otherwise acquire and undertake all or any part of
the business, property, jiabilities and transactions of any persoi or
company carrying on any business which this Company is authorised to carry
on, or possessed of property suitable for any of the purposes of the

Carpany .

3.08) To develop, work, iwprove, manage, lease, nortgage, charge, pledge,
furn to account oOr otherwise deal with all or any part of the property of

rights, and to sell the property, business or undertaking of the Carpany,
or any part thereof, for such consideration as the Company may think fit,
and in particular for cash or shares, debentures OX securities of any other
company .



Company No 2147561

COMPANIES ACT 1985

WRITTEN RESOLUTION

of

ALL THE MEMBERS

of

51-60 PRINCE OF WALES MANSIONS

MANAGEMENT COMPANY LIMITED

(Pursuant to Regulation 53 of Table A of the Companies
(Tables A-F) Regulations 1985 (as amended) as incorporated

in the Articles of Association of the Company.)

We the undersigned being together the holders of all the

issued shares in the Company hereby resolve as follows:

AS A SPECIAL RESOLUTION

That the Articles of Association of the Company be altered

as follows namely:

By the insertion of the following regulation in place of

and to the exclusion of the existing regulation 9:

TRANSFER OF SHARES

9. (a) In this and the following articles "dwelling"
means a flat or malsonette, messuade or
dwellinghouse comprised in any property for the

time being owned or managed by the Company

Yo,
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COMPANIES RESISTRATION



(b)

(c)

(d)

(e)

pursuant to clause 3 of the Memorandum of

Association.

spwelling-holder” means the person O persons to
whom the lease of a dwelling has been granted oOr
assigned, o who are the Owners in fee simple of
a dwelling; and so that, whenever two OF more
persons are for the time being joint
dwelling—holders of any one dwelling they shall
for all the purposes of these articles be deemed

to constitute one dwelling~holder".

No shares shall be allotted or transferred to

any person who is not a dwelling-holder.

subject to the provisions of chapter 7 of the
companies Act 1985 the Company may purchase its

own shares.

If any dwelling-holder parts with his interest
in the dwelling held by him, OX if his interest
therein for any reason ceases and determines he
or in the event of his death his legal personal
representative shall transfer nis share in the
Company to the person O persons becoming

dwelling-holder of the said dwelling in his

place.



(9)

DATED

Signed

Signed

Roblert Starlley

The price to he paid on the transfer of every
share under this article shall, unless the
transferor and transferee otherwise agree, be

its nominal value.

1f the holder of a share (or his legal personal
representative) refuses or neglects to transfer
it in accordance with this article one of the
directors duly nominated for that purpose by
resolution of the Board shall be the Attorney of
such holder with full power on his behalf and in
his name to execute complete and deliver a
transfer of his share to the person OL persons
to whom the same ought to be transferred
hereunder; and the Company may give a good
discharge for the purchase money and enter the
name of the transferee of the said share in the

Register of Members as the holder thereof.
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Signed .(:ZZLQG@&%Z..;%*CIlﬁé::¥n.......
M

iss roline Butdsr .

Signed LS Wll...l.l...

Mr nd Mrs Andreas Haberbeck

Signed ..ol-I.I'.tl ..!ncl.lu.it......o.

Mr and Mrs B Temple

Signed T r s s er s s e s s Frs s e ie

Coachwood Investments Limited



COMPANIES HOUSE

i you newd to contaot us regardiag
this notioe, plsaxe quata refsranos

THE DIRECTORS DEFB/ 02147581

51-60 PRINCE OF WALES MANSLONS MANAGEMENT COMPANY LIMITED

STy K

S0UTH BANA BUSINESS CENTRE

240 BATTERSEA PARK ROAD Dat: 5 DECEMBER 1989

LONDON SW11 4Ny

COMPANIES ACT 1985
(Ssction 652)

The REGISTRAR OF COMPANIES gives NOTICE
that, unless cause is shown to the contrary,
at *he expiratios of 3 months from the

above date the name of

51-60 PRINCE OF WALES MANSIONS MANAGEMENT COMPANY LIMITED

will ke struck off the register and

*ne company will be dissolved,

COMPAMNIES HOUSE
CARDIFF
CF4 3UZ
Tel: Cardiff (0222) 380090
1200
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Compamies House 15 an executive agency within the Department of Trade and Industry




STRIKING OFF ACTION DISCONTINUED

o NATLET EV-6 PRINCE OF WALES W NSIONS WANAGEMENT COMPANY LIMITED

Cause has been shown why the above company should not be struck off the reglster

and accordingly the Registraris tiking no further action under section 652 of the

Companies Act 1985 pursuant to the Notice dated 14/02/90
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