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of registered office
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NameofCompany

* ALNERY NO.{edy LIMITED
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LONDON

Postcods EC2V 6AD

iftha memorandumisdelivered by an agentior the subscribers of
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

- of -

ALNEPY NO, /o1& LTIMITED

1. The name of the Company is "Alnery No. /@4 Limited",

2. The registered office of the Company 1s to be situated in England
and Wales,

3. The objects for which the Company is established are:!-

=g acquire and hold any kind of interest in, or provide any
.otm of capital for, any enterprise, coencern or person, to
cat y on business as a holding and investment company, and,
generally and in addition, to carry out, or through
subsidiaries or otherwise be interested or participate in, all
kinds of financial, commercial, transport, industrial,
technological and other transactions and activities.

(2) To acquire, dispose of, deal in and enter into every other
kind of transaction in relation to land, huildings, plant,
machinery, equipment, vehicles, ships, rigs, airevaft,
merchandise, goods and other assets,

(3) To undertake any manufacturing, processing, assembly or
similar business.

(4) To carry out, commission or co-ordinate any construction or
engineexring works or projects on land or otherwise.




{5}

(&)

(73

(8)

(9)

(10)

(11)

(12)

(13)

To acquire, dlspose of, make a market or deal in, issus,
borrow, lend and enter into every other kind of transaction in
relation te shares, debentures, securities and investments of
every kind (including, but without limitatiom, these issued by
the government of any country or territory, any public
authorizy or any international organisation) and to carry oul,
manage, underwrite or arrange any issue, offering or
distribution of any securities or investments of any kind.

To receive money on deposit or otherwise, to provide or
arrange advances or any other form of credit or finamce, co
enter into or arrange transactions of every kind in relation
to foreign exchange, bullion, commodities, futures, options
and similayr instruments and to engage in all forms of
arbitrage,

To carry on all kinds of insurance business and all kimds of
business connected with insuraunce.

To act as trustee, personal representative, director or agent
of any kind and for any purposes, and to establish, operate or
othérwise act in relation to any unit trust, investment trust
or coilective investment scheme.

To provide management, administrative, advisory, professional
and technical services of any kind and in any manner.

To undertake any kind of scientific or technical research and
development and acquire, develop, register, protect and renew
patents, trade-marks, copyrights, designs, inventions,
processes and intellectual, technical and similar rights and
all forms of know-how.

To undertake any business or transaction which the directors
consider can be profitably or advantageously undertaken in
conjunction or concurrently with any other business or
transactiou being or proposed to be undertaken by the Company,
and to turn to account any of the Company's assets in any
manner which the directors consider expedient.

To enter into all forms of distributorship, franchise,
licensing and agency transactions.

To enter into any partnership, joint venture, co-operation and
similar transactions, to carry out any form of take-over,
acquisitior, merger, amalgamation, demerger or recrganisation,
to acquire or assume all or any part of the undertaking,
assets, liabilities and obligations of any person, and to
sell, transfer or otherwise dispose of all or any part of the
undertaking, assets, liabilitizs and obligations of the
Company.




j

% (14) Te borrew or raise money by any method and to ebtain any form
: of eredit or fimance,

(15) To secure the payment of any moneys, the discharge of any
1iabilitias and the cbservance or performance of any kind of
obligations by the Company by any mortgage, charge, pledge,
lien or other security of any kind over the whole or any part
of the undertaking and assets of the Company, wherever
situate, including its uncalled capital, and, without
prejudice to the generality cf the preceding words, tc enter
into any such transaction in relation to any instruments or
securities which have been or may be issued by the Company.

(16) To guarantee in any manner the payment of any moneys, the
discharge of any liabilities and the observance or performance
of any kind of obiigations by any person vherever situate,
resident, formed or incorporated, including, but without
limitation, any corporation which is a holding company, :
subsidiary or a fellow subsidiary of the Company, %o enter
into any kind of indemnity or other engagement in relation xo
the foregoing, tc secure any such guarantees, indemnity ox
engagement or the pavment, discharge, observance and
pexformance of any such moneys, liabilities and obligations by
any mortgage, charge, pledge, lien or other security of any
kind over the whole or any part of the undertaking and assets
of the Company, wherever situate, including its uncalled
capital, and, without prejudice to the generality of the
preceding words, to enter into any such transaction in
relation to any instruments or securities which have been ox
may be issued by any person.

(17) To enter into all forms of indemnity in relation to claims,
losses and contingencies of every kind and, for that er any
similar purpose, to create any mortgage, charge, pledge, lien
or other security of any kind over the vwhole or any part of
the undertaking and assets of the Company, wherever situate,
including its uncalled capital.

(18) To make, draw, accept, issue, execute, indorse, avalise,
negotiate and deal with instruments and securities of every
kind, whether or not negotiable or transferable.

(19) To employ, accept on secondment, retain and appoint managers,
employees, professional and technical staff and personnel and
advisers of every kind, and to enter into any arrangement for
payment or other remuneration (including all forms of
benefits) in respect of the services of such persons.




(20) Te provisde or arramge for pensioms, lump sum payments,

(21)

(22)

(23)

(24)

(25)

gratuities, 1life, health, accident apd other insurances and
other benefits (pecuniary or otherwise) of every kind to or
for the bepefit of any individuals who are or have been
direetors af, or employed by, or who provide or have provided
perscnal services to or for, the Company or any company which
is or has been a subsidiary, holding company or fellow
subsidiary of the Compawm; or otherwise connected with the
Company or the pradecessors in business of the Coupany or of
any such subsidiary, holding or fellow subsidiary sy cennectad
company and to or for the benefit af the wives, widows,
children and other relatives and dependants of such
individuals ard other perscns who have or formerly hail with
an¥ such individuals any relat’onship of such a kind as the
directo:s may approve; and for those purposes to establish or
participate in any fund or scheme, to effect or contribute to
any form of insurance and to enter into any other arrangements
of any kind which the directors may approve.

Ta establish, maintain and participate in profit sharing,
siare holding, share option, incentive or similar schemes for
the benefit of any of the directors or employees of the
Comparty oxr of any such subsidiary, holding or fellow
subsidiary or connected company and of any other person
falling within any category approved by the directors, and to
lend money to any such directors, employees or persons or to
trustees on their behalf to enable any such schemes to be
established or maintained.

To support and subscribe to any charitable or public object
whatsoever and to any institution or association which may be
for the benefit of the Company or its directors or employees
or connected with any town or place where the Company carries
on business,

To distribute among the members of the Company in kind any
assets of the Company.

To pay any expenses connected with the promotion, formation
and incorporation of the Company, to scontract with any person
to pay the same, and to pay commissions, fees and experises or
issue securities of the Company for underwriting, placing,
distributing, or entering into any other kind of transaction
in relation te, any securities of the Company.

To exercise any power of the Company for any consideration of
any kind or for no consideration whatsoever.




(26) To exeraise amy yower of the Company in any eeuptry or
tertitery and by or threugh agents, trustaes, sub»contyractors
or otherwise and either alope or in conjunction with others,

(27) Te do all other things (vhether aimilar to iy of the
foregoing or not) which may be considered inecidental orx
conducive to the attainmjv £ the Company's objects or any oi.
then,

And it is hersby declared -

(2) that this clause shall be interpreted in the widest and most
general manner and without regard to the ejusdem generis rule
or any other restrictive principle of interpretation,

(b) that each of the subclauses of this clause shall, unless it
expressly provides to the contrary, be deemed to setf out a
separate, distinct and independent object of the Company and
not a power ancillary or incidental to the objects set out in
any other subclause,

(¢) that each of those subclauses shall be without prejudice to,
or to the generality of, any other subclause and shall be in
no way limited or restricted by reference to or infermnce from
any other subclause,

(d) that in this clause -

(L) vagsets”™ includes property, rights and interests of
every description, whether present or future, actual
or contingent,

(ii) "dispose of", in relation to an asset, includes
surrendering or extinguishing it, and also creating or
granting it or any interest or right out of or in
respect of it,

(ii1) "liabilities" includes debts and obligations of every
description, whether present orx furure, actual or
contingent,

{(iv) “person” includes any partnership, corporation and
unincorporated body and any countty, territory, pultlic
authority and international organisation;

(v) neransactionn” includes any scheme, arrangement and
project.




%, The Liablility of the memhers is limited,

5. The share capital of the Company ig £100 divided into 100 Shares of
f1 each.




WE, the subseribers teo this Memorand;m of Association, wish tn ba formed
inte & eempany pursuant to this mewo,.mdun; and ve agree te take the
nunber of shares shosm epposire our respective names.

WAKES AMD ADDRESSES Number of Shares
OF SUBSCRYBERS taken by each
Subscriber
ALNERY INCORPCRATIONS ORE
¥No. 1 LIMITED
4th Floox

9 Cheapside,
London EC2V 6AD

n —
TR R R R I I B R R BT RN

A duly authorised signatory
for and on behalf of Alnery
Incorporations No. 1 Limited

ALNERY INCORPORATIONS ONE
No. 2 LIMITED

4th Floor

9 Cheapside,

London EC2V 6AD :

---------- ERCI A B L) 4 e 80

A duly authorisg¢d signatory
for and on behalf of Alnery
Incorporations No., 2 Limited

patep  ~ 1 JUN 1990

WITNESS to the above signatures:-

A.J. CANTWELL, Y P
9 Cheapside, ﬂjgjf , ’ ’i,Tga{jﬁﬂ{
London EC2V 6AD. " xa/ ( L 2.
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

AINERY NO, Jei4 LIMITED

R NAR

Except as otherwise provided in these Articles, the regulations
contained or incorporated in Table A shall apply to the Company.
For the purposes of these Articles, Table A means Table A in the
Schedule to the Companies (Tables A to F) Regulations 1985, as
amended by the Companies (Tables A to F) (Amendment) Regulations
1985,

These Articles and the regulatioms incorperated in them shall take
effect subject to the requirements of the Act and of every other
Act for the time being in force affecting the Company (togethex
"the Statutes").

In these Articles, unless tha cont.ary intentlon appears, words
jmporting the singular number include the plural number and vice
versa, words importing ome gender include all genders, words
importing persons include corporations and the expressicon "paid up"
includes credited as paid up.

SHARE CAPITAL

(1) The directors are generally and unconditionally authorised
{for the purposes of section 80 of the Act) at any tire or
times during the period of five years from the date of the
incorporation of the Company to allot, or to srant any right
to subscribe for or to convert any security into, shares in
the authorised share capital of the Company at that date.

(2) At the expiry of the period of five years, the authority
contained in paragraph (1) shall expire, but the Company may
make an offer or agreement before the expiry of the authority




whieh weuld or might require shares to be allotted, or rights
to subscribe for or to convert apy seeurity imte shares to ba
granted, after the expiry of rche authority.

(3) Section 89(1) of the Act (which regulates the power to allou
equity securities, as defined in section 94 of the Act) is
excludad,

SHAREHOLDERS' RESOLUTIONS

A reselution in writing signed by or on behalf of all the membars
of the Company who would be entitled to vote on it if it had been
proposed at a general meeting or at a meeting of any class of
members of the Company shall (subject to sections 113 and 114 ¢f
the Companies Act 1989) be as valid and effectual as if it had been
paszed at a general meeting or at such class meeting (as the case
may be) duly convened and held, The resolution may be contained in
one document or in several documents each stating the terms of the
resolution accurately and signed by or on behalf of one or more of
the members. Regulation 53 of Table A shall not apply.

(1) A general meeting or a meeting ¢ any class of members of the
Company may consist of a conference betwesen members some or
all of whom are in different places provided that each member
who participates is able:

(a) to hear each of the other participating members
addressing the meevling; and

(b) if he so wishes, to address all of the sther
participating members simultaneously,

vhether directly, by conference telephone ox by any other form
of communications equipment (whether in use when this Article
is adopted or developed subsequently) or by a combination of
those methods.

(2) A quorum is deemed to be present if thosez conditions are
satisfied in respect of at least the number of members
required to form a guorum.

(3) A meeting held in this way is deemed to take place at the
place where the largest group of participating members is
assembled or, if no such group is readily identifiable, at the
place from where the chairman of the meeting participates.

(4) A resolution put to the vote of a meeting shall be decided by
each member indicating to the chairman (in such manner as the
chairman may direct) whether the member votes in favour of ox
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against the resolutien ox abstains., Regulation &6 .f Tahla A
shall be amended accordingly.

R~foremces in this Article to members shall ipclude their duly

appointed proxies and, In the case of corporate mesbexs, thelr
duly authorised representatives,

VOTES OF MEMBERS

A proxy appointed by 1 member of the Company under section 372 of
the Act may vote on & show of hands as well as on a poll, but no
person present shall be entitled to more than one vote on a show of
hands except az provided in Regulation 50 of Table A.

Regulation 5% of Table A shall be amended accordingly.

(1)

(2)

(3

(4)

(1)

(2)

CTO

The holders of a majority of the ordinary shares in the
Company in issue may appoint any person as 2 director of the
Company and may remove uny director. Any appointment or
removal shall be made in writing signed by the holders of the
majority of the ordinary shares in the Company in issue and,
in the case of a body corporate holding any of those shares,
the signature of any onc of its directors or its duly
appointed representative shall suffice. Any appointment ox
removal shall take effect when it is lodged at the office.

In addition to the circum-auces set out in Regulation 81 of
Table A the office of a director shall be vacated if he is
removed from that offire in accordance with this Article,

The directors may appoint any pexson who is willing to act to
be a director, either to fill a casual vacancy or as an
additional director.

The directors shall not be subject to retirement by rotation
and Regulations 73 to 80 (inclusive) and the last sentence of
Regulation 84 of Table A shall not apply.

No director shall vacate his office or be ineligible for
re-appointment as a directox, nor shall any person be
ineligible for appointment as a director, by reascu only of
his having attained a particular age.

No special notice is required of any resolution appointing or
approving the appointment of such a director nor is any notice
tequired to state the age of the person to whom the resclution
relates.




10,

11,

12,

(1

(2)

€]

(2)

(1)

(2)

In additien to the persons mentioned in Regulation 63 of
Table A, any director may appoint a director of auy holding
ecmpany of the Company or of ar~y othey subsidiary of that
holding company or any person approved by a majerity of the
other directors to act as an altsrnate dirsctor,

Any person appointed as an alternate director shall vacate his
office as an alternate dirasctor:

{a) 1f and when the director by whom he has been appointed
ceases to be a director; or

(b) Lf the director by whom he has been appointed removes him
by written notice to the Company; or

(¢) in the event of any circumstances which, if he were a
director, would cause him to vacate that office,

Regulation 67 of Table A shall not apply.

POURAS OF DIRECTORS

The powers of the directors mentionmed in Regulation 87 of
Table A& shall be exercisable as if the word "exccutive" (which
appears before the word "office”) were deleted.

Without prejudice to any other of their powers, the dirzctors
may exercise any of the powers conferred by the Statutes to
make provision fov the benefit of persons empleyed or formerly
employed by the Company or amy of its subsidiaries in
connection with the cessation or the transfer to any person of
the whole or part of the undertaking of the Company or any of
iys subsidiaries.

PROCEEDINGS OF DIRECTORS

A divector who is in any way, whether diiectly or indirectly
interested In any contraut, transaction or arrangemerit or
proposed contract, transaction or arrangement with the tompany
shall declare the nature of his intere¢ t at a meeting of the
directors in accordance wirh the Statucvesz.

Subject to such disclosure, a director may vote as a director
on a resolution concerning any matter in which he has,
directly or indirectly, an interest or duty and, if he votes,
his votes shall be counted and he shall be counted in ithe




13,

14,

1%,

16.

quovum whem that resolutien er matter is umder censideration.
Regulatises 94 to 96 (inclusive) of Tabla A shall pst apply.

Yerices of meetings of the diyectors shall be givem to all
dixeetors and te smy alternate dirsetors appointed by them.
Regulations 66 and 88 of Table A shall be amended acsordingly.

Regulatien 23 of Tahle A (vritten resolutions of diractors) shall
apply as if the werd “signed® included “approved by letter,
facsinile or telex".

(1) A weeting of che directors may consist of a confersnce hatwaon
directors some or sll of whom are in different places provided
that each directoxr who participates is able:

(a) to heaxr each of the other participating directors
addressing the meeting; and

(b) Lif he so wishes, to address all of the other
participating directors simultaneously,

whether directly, by cunference telephone or by any other foxm
of communications equipment (whether in use when this Article
{s adopted ‘or developed subsequently) ox by a combination of
those methods,

(2) A quorum is deemed to be present if those conditions are
satisfied in respect of at least the number of directors
required to form a quorum, subject to the provisions of
Article 12.

(3) A meeting held in this way 1s deemed to take place at the
place where the largest group of participating directors is
assembled or, 1f no such group is readily identifiable, at the
place from where the chairman of the meeting participates,

SEAL

The directors shall provide for the safe custody of the seal and of
any official seal for use atiroad in accerdance with the Statutes,
The seals shall only be used with the authority of the directors or
of a committee of the directors authorised by the directors for
that purpose. Every instrument to which the seal is sffixed shall
be signed by a director and countersigned by the secretary or by a
serond director or by some other person appointed for the purpose
by the directors or the committee. Regulation 101 of Table A shall
not apply.




18,

19,

Regulatiom 112 of Table A shall apply as if the last semtenca wera
delered amd Repgulation 116 shall apply as if the words “within the
nited Kingdon*® did pot appear,

Pracf that:

(a) an anvelope containing a notice was properly audressed,
prepaid and posted (by first class post, whexe available); or

{b) a telex or facsimile transmission setting out the terms of a
notice was properly despatched

shall be conclusive evidence that the notice was given. A notice
shall be deemed to be given at the expiry of 24 hours after the
envelope containing it was so posted or, in the case of telex or
facsimile transmission, when despatched. Regulation 112 »f Table A
shall be amended accordingly. Regulation 115 of Tables A siall not
apply,

DEMNITY

Subject vo th4 provisions of the Svatutes, every director, audirtor,
secretary or other officer of the Company shall be entitled to be
indemnified by the Company ageinst all costs, charges, losses,
expenses and liabilities incurred by him in, or in relation to, the
execution and discharge of his duties, and no director, auditor,
secretary or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the
exacution of or in relation to the duties of his office.

Regulation 118 of Table A shall not apply.
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MAMES AND ADDRESSES OF SUBSCRIBERS

Alnery Incorporations No., 1 Limited
% Cheapside

Fourth Floor

London EAXV 8AD

/'ﬂ
L Ay e R R R R RO A L LR L L I A A

& duly authorised signatoxy
for and on behalf of Alnery
Incorporations No. 1 Limited

Alnery Incorporations No. 2 Limited
9 Cheapside
¥ourth Floor
London EC2V 6AD

¥y e v erd 0TS "R EEE R B .-W’f-cou
A duly authorised signatory

for and on behalf 4f Alnery
Incorporations Ne. 2 Limited

patea =1 JUH 1990

Witness to the above signatures:

4 J Cantwell

@ Cheapside f/77 Q;?? (/ﬂ ’
London EC2V 6AD . ) LA %Lu-lﬂ
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2514519

| hereby certify that

ALNERY NO. 1024 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 22 JUNE 1890

‘fj KOW:\X{&Z

MRS v J KENDRICK

ary authorised officer

HCoo7R




Registered no, 2314317

THE, COMPANIES ACT 1985

—

¢ OMPANY LIMITED BY SHARES

RESOLUTION
of
ALNERY NO. 1024 LIMITED
(passed on 8& NJ.JJ\) 1990)

At an EXTRAORDINARY GENERAL MEETING of the company duly convened and held
at 9 Cheapside, London EG2V 6AD on Xh NoweAvw » 1990 che following
resolution was duly passed as a special resolution of the company:

That the name of the company be changed to JUANA LIMITED.

Chzairman




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2514519

| hereby certify that

ALNERY NO. 1044 LIMITED

ha\}ing by special resolution changed its narne,

is now incorporated under the name of

JUANA LIMITED

Given under my hand at the Coripanies Registration Office,

Cardiff the 22 NOVEMBER 1990

;
e,

C s

an authorised officer

HEppsR
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THE COHMPANIES ACT 19835

) e

COMPANY LIMITED BY SHARES

RESOLITION
of

N At 1930)

(passed on g

At an EXTRAORDINARY GENERAL MEETING of the company duly convened and held
AoseAr ., 1990 the following

at 9 Cheapside, London EC2V 6AD on b
resolution was duly passed ag an ordinary resolution of tla company:

That each issued and unissued ordinary share of £1 each in the capital of the
company be sub-divided into 10 ordinary shares of £0.10 each.

Chailrman
COLT L waES HOUSE
L -~ SIFF
v .. .4 1880
M 14




Plaase o0 et
Wik
e mergix

Pinass eomplate
fagibly, prafecably
in blagk vype, or
bald blosk letiering

* \ngart ful name
af sompany

1 Insert
Dreactor,
Secratary,
Admimistrator,
Administralive
Receiver or
Heceiver
{Scotland} as
appropnate

Hetice of consolidation, division,
sub-division, redemption or
canceliatior of shares, or conversion,
re-conversion of stock inty shares
Pussuamt To section 122 of the Companies Act 1985

Ta the Registrar of Companies

Narss of eompany

For official use

ot ST I |

I 1

b e e s ke

Company number
2514519

» Alnzry No.

1924 Limlted

gives notice that:

Each issued and unissued ordinary
company has been subw-divided into 10 ordinary shares

share of £l each in the capital ol the

if E0.10 each.

|
Signed % _ Y. o Designationt 1 tve Cou Datw - fr. |
P dd d For official H
rasentor's name address an or official Use . ’ i
reference [if any}: General Section COM Wi %ogirES I'1QUSE
AT TS
Allen & Gvery { PSP ,j
J Cheapside L.C CANDIER :
fondon EC2v 6AD i "
l;j ‘o “ - s i IHS 1
Ref: KG/JCP .k
| 14
J— e et e iy 1~
Campanies Form 122 Stat Plus Lirnited, St Pus Fivase, Graete ) Parn, Poince Georga's "E:cd. London W19 2P0 Tei 01-Adb 5500 EHG/?

. ot &,
”we Fa .
’l - <#
e
. o ;
h e

STAT-FLLE Star Plus Grouo PLC

Ravised Jurn 1987
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THE LOHPANIES ACT 1983

COMPANY LIMITED BY SHARES

MEHORANDUM OF ASSOCIATION
« of -

ALNERY MO, 1024 LIMITED

1. The name of the Company 1s "Alnery No., 1024 Limited®.

2. The registered office of the Company 1s to be situated in England
and Wales,

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

(1)  To acquire and hold any kind of interest in, or provide any
forn of capital for, any enterprise, concern or person, to
carry on business as a holding and investment company, and,
generally and in addition, to carry out, or through
subsidiaries or otherwise be interested or participate in, all
kinds of financial, commercial, transport, industrial,
technological and other transactions and activities.

(2) To acquire, dispose of, deal in and enter into every otler
- kind of transaction in relation to land, buildings, plant,
EO machinery, equipment, vehicles, ships, rigs, aircraft,

KN merchandise, goods and other assets.

f*: ¢3) To undertake any manufacturing, processing, assembly or
g similar business.

(4) To carry out, commission or co-ordinate any constiiction or
engineering works or projects on land or otherwlse, . . _.emcewimmvanes

- P
“w . L (\“‘a\ S L A “ . o
f RS, . ,
; CO!U“" }ﬂ:"»ni—.ﬂ.f iﬁl JULET & Py
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£3)

(6)

)

(8)

(9

{10)

(11

(12)

(13)

To acguire, dfzpnse of, make a market or deal in, issue,
borrow, lend and enter inmto every kind of transaction in
relation to shares, debentures, securities and ravestments of
every kind y\ineluding, but without limitation, these issued by
the government of amy country or territery, any public
authority or any international organisation) and to carry out,
manage, underwrfite or arrange any issue, offering or
distribr*ion of any securities or investments of any kind,

To recelive money on deposit or otherwise, to provide or
arrange advances or any other form of credit or finance, to
enter into or arrange transactions of every kind in relation
to foreign exchange, bullion, commodities, futures, optious
and similar instruments and to engage in all forms of
arbitrage,

To carry on all kinds of insurance business and all kinds of
business cennected with insurance.

To act as trustee, personal representative, director or agent

of any kind and for any purposes, and to establish, operate or
otherwise act in relatiocn to any unit trust, investment trust

or collective Iinvestment scheme.

To provide management, aduministrative, advisory, professional
and technical services of any kind and in any manner.

To undertake any kind of scientific or technical reseaxrch and
development and acquire, develop, register, protect and renew
patents, trade-maxks, copyrights, designs, inventions,
processes and intellectual, technical and similar rights and
all forms of know-how.

To undertake any business or transaction which the directors
consider can be profitably or advantageously undertaken in
conjunction or cuncurrently with any other business or
transaction being or propused to be undertaken by the Company,
and to turn to account any of the Company's assets in any
manner which the directors consider expedient,

To enter into all forms of distributorship, franchise,
licensing «nd agency transactions.

To enter Into any partnership, joint venture, co-operation and
siumilar transactions, to carry out any form of take-over,
acquisition, merger, amalgamation, demerger or reorganisation,
to acquire or assume all or any part of the undertaking,
assets, liabilities and obligations of any person, and to
sell, transfer or otherwise dispose of all or any part of the
undertaking, assets, liabilities and obligations of the
fiompeany.



{14}

(15}

(16)

(17

(18)

(19)

Te berrow er raise money by any method and te obtain any ferm
of eredit or finance.

To secure the payment of any woneys, the dischargs of any
1fabilities and the observance or performance of any kind of
obligations by the Company by any mortgags, charge, pledge,
lien or other security of any kind over the whole or any part
of the undertaking and assets of the Company, wherever
sftuate, including its uncalled capital, and, without
prejudice to the ganerality of the preceding wordz, to enter
into any such transaction in relatlon to any instruments ox
securities which have been or may be issued by the Company,

To guarantee in any manner the payment of any moneys, the
discharge of any liabilities and the observance or performance
of any kind of obligations by any person wherever situate,
resident, formed or incorporated, including, but without
limitation, any corporation which is a holding company, a
subsidiary or a fellow subsidiary of the Company, to enter
into any kind of indemnity or other engagement In relation to
the foregoing, to secur: any such guarantee, indemnity or
engagement or the payment, 4isciarge, observance and
performance of any such moneys, liabilities and obligations by
any mortgape, charge, pledge, llen or other security of any
Iind over the whole or any part of the undertaking and asazets
»f the Company, wherever situate, including its uncalled
capital, and, without prejudice to the generality of the
preceding words, to enter into any such transaction in
relation to any instruments o>r securities which have been or
may be issued by any person

To enter into all forms of indemnity in relation to claims,
logses and contingencies of every kind and, for that or any
similar purpose, to create any mortgage, charge, pledge, lien
or other security of any kind over the whole or any part of
the undertaking and assets of the Company, wherever situate,
including its uncalled capital.

To make, draw, accept, issue, execute, indorse, avalise,
ragotiate and deal with instruments and securities of every
kind, whether or not negotiable or trausferable,

To employ, accept on secondment, retaln and appoint managers,
employees, professional and technical staff and personnal and
advisers of every kind, and to enter into any arrangement for
payment or other remuneration (including all forms of
benefits) in respect of the services of such persons,




(20)

(21)

(22)

(23)

(24)

(25)

Te provide or arrange for pemsions, lump sum payments,
gratuities, 11fe, health, aecidemt and other lmsurances and
ethar henefits (peeunisry or otherwlse) of every kimd to or
for thr benefit of any individuals whe are or hava been
divectors of, or emplaoyed by, or who pirovide oy have provided
personal services to or for, the Compsmy or any company which
is or has besn a subsidiary, helding company or fellow
subsidiary of the Coapany or otherwise ¢pnnected with the
Company or the predecessors in business of the Company or of
any such subsidiary, holding or fellow subsidiary or connected
company and to oxr for the benefit of the wives, widows,
children and other relztives and dependants of such
individuals and other persons who have or formerly had with
any such individuals any relationship of such a kind as the
directors may approve; and for those purposes to eatablish or
participate in any fund or scheme, to effect or contribute to
any form of insurance and to enter into any other arrangements
of any kind which the directors may approve,

To establish, maintain and partieipate in profit sharing,
share holding, share option, incentive or similar schemes for
the beneEit of any of the directors or employees of the
Company or of any such subsidiary, holding or fellow
subsidiary or connected company and of any other person
falling within any category approved by the l:irectors, and to
lend morey to any such directors, employees or persons or to
trustees on their behalf to enable any such schemes to be
established or maintained.

To support and subscribe to any charitable or public object
whatsoever and to any Iinstitution oxr association which may be
for the benefit of the Company or its directors or employees
or connected with any town or place where the Company carries
on business,

To distribute among the members of the Company in kind any
assets of the Company.

To pay any expenses connected with the promotion, formation
and incorporation of the Company, to contract with any person
to pay the same, and to pay commissions, fees and expenses or
jgsue securities of the Company for underwriting, placing,
distributing, or entering into any other kind of transaction
in relation to, any securities of the Conpany.

To exercise any power of the Company for any consideration of
any kind or for no consideration whatsoever.
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(26)

i {27}

; (a}

(b}

(e)

(d)

b et W el

To exaveise any power of the Company in amy country or
territory and by er through agenmts, tyrustses, sub-apntractors
or otherwise and either alone or im crnjunetion with others.

Te do all other things (whather similar to any of the
foregning or not) which may be ponsidered Iincidental or
conducive to the nttainment of the Company's objects or any of
them,

And it is hereby declared -

that this clause shall be interpreted in the widest and most
general manner and without regard to the ejusdem generis rule
or any other restrictive principle of interpretation,

that each of the subelauses of this clause shall, unless it
expressly provides te the contrary, be deemed *n set out a
separate, distinct and independent oi ject of t.u Company and
not a power anclllary or incidental to the objects set out in
any other subclause,

that each of those subclauses shall be without prejudice to, or to
the generality of, any other subclause and shall be in no way
limited or restricted by reference to or Inference from any

other subclause,

that in this clause -

(1) "assets" Iincludes property, rights and interests of
every description, whether present or future, actual or
contingent,

(i1) *“dispose of", in relation to an asset, includes
surrendering or extinguishing it, and also creating ox
granting it or any interest or right out of or in
respect of it,

(iii) "liabilities" includes debts and obligations of every
description, whether present or future, actual or
contingent,

(iv) "person" includes any partnership, corporation and
unincorporated body and any country, territory, ‘ublic
authority and international oxrganisation;

(v) "transaction” Includes any scheme, arrangement and
project.

I
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4.,

5,

*Hote:

The 1iability of the members iz limited,

The share capital of the Company is £100 divided inte 100 Shayres of
£l each,*

By ordinary resolution passed on 8th November, 1990 each
issued and unissued ordinary share of {1 each inm the capital
of the Compeny was sub-divided into 10 crdinary shares of
£0.10 each so that the share capital of the Company ig £100
divided into 1,000 shares of £0,10 each
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VE, the subseribers to this Memorandum of Association, wish to be formed
inte a eompany pursuant to thin memorandum; and we agree to take the
mmber of shares shown opposite our respective names,

T R

-

WAHES ANWD ADDRESSES Number of sharas
! OF SUBSCRIBERS taken by each
L Subseriber
' ALNERY INCORPORATIONS ONE
] Bo, 1 LIMITED
4th Floort

9 Cheapside
London EC2V 6AD

D. W. STEWART

A duly authorised signatory
for and on behalf of Alnery
Incorporations No. 1 Limlted

ALNgKY INCORPORATIONS ONE
No. 2 LIMITED

4th Floor

9 Cheapside

London EC2V 6AD

E. G. ROUSE

for and on behalf of Alnery
Incorporatlons No. 2 Limited

DATED 1ST JUNE 1990

WITNESS to the above signatures:-

A, J. CANTWELL
: 9 Cheapside
‘ London FC2V 6AD
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COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within  months of

incorporation)
m:aun o ac) PLor a0t 0 sectipn 224 of the Comrnanies Act 1885
Ve s
g s g

To the Registrar of Companies For official use  Company number
Pleass somplete aliadl dl e
Ingibiy, preferably i [ | 2514519
in blask tvpe, or [ |

bold blaew lettering  Name of company
¢ JUANA LIMITED

* insert Al name
ef sompany

gives noticu that the date on which the company’s accounting reference period is to be treated as
coming to a end in each successive yuar is &5 shown below:

Impertant
Tha aceounting

rafsrenca date to
ba a-tared alang- Day Month

side should be
compiotad as in the 3
following examples:

% Aprii
Day Manth

30 Juna
Day Month

31 Dacamber
Day  Month

7

710

-

T Delote as
appropriate Signed% @ C)Ul. e ﬂ C:E\JJ‘ fodrectB[Secreta _jt Date  11/12/90
!'._,a-"‘""" \u} ' A

Presaentor’'s name address and For official Use

reference {if any): General Section Post room
W GODFRAY - o
GRAFFIX HOUSE oo L o
NEWTOWN ROAD
HENLEY-ON-THAMES 15 DECHO
OXFORDSHIRE ) 1




Bo. 2514519

THE COMPANIES ACT 1985

LIMITED BY SHARES

ELECTIVE RESOLUTION

-of -

JUANA LIMITED

Passed on 8 November 1991

At an Extraordinary General Meeting of the Company held on 8
November 1991, the following Resolution was duly passed a&s an
Elective Resolution of the Company:

RESCLUTION

THAT, pursuant to Section 379A, Companies Act 1985, the Company
hereby elects:

a to dispense with the laying of accounts and reports before the
company in general meetings in accordance with Section 252,
Companies Act 1985;

.

b to dispense with the holding of Annual General Mcetings in
accordance with Section 366A, Companies Act 1985;

¢ to dispense with the obligation to appoint auditors annually in
accordance with Section 386, Companies Act 1985,

N ss - Jg\»__-._}
‘. (\

Chairman
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

RESOLUTION
-of -

JUARA LIMITED

oassed on 29 Sepiember 1493

Y [
o oeRe
¥ . l \"3,‘0

L

At an Extraordinary General Meeting of the Company duly convenLd and held
at Farm Road, Henley on Thames, RG9 1EJ on 29 September 1903 the following %

Resolution was duly passed as a Special Resolution of the Company: \H A
et =
RESOLUTION

1 That the authorised share capital of the Company be increased fromn £100
to £50,000 by the creation of an additional 499,000 Ordinary shargs of 10p
each ranking in all respects pari passu with the existing Ordinary shares
in the capital of the Company;

2  That the Directors be and they are hereby unconditio.:ally authorised for
the purposes of Section 80 Companies Act 198§ to silot shares up to a
maximum nomine! amount of £49,980 at any time or times during the period
of five years from the date of this Resolution; and

3 That the Directors be empowered to allot equity securities {as defined for

the purposes of Section 89 of the Companies Act 1985) up to a maximum
nominal amount of £49,980 as if Section 89(1) of that Act did not apply to

any such allotment.
/\/('0 o
~ 4
T™W

"
DFRAY
Coinpany Secretary

P
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COMPANY m )a’r
29 SEPTEMBER 199%
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2514519

Note:

THE COMPANIES ACT 1985
A PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
JUANA LIMITED

{incorporating all amendments to

eﬂnd—ﬂvvtmbarT—i99&5
29 Sestewber 199

The name of the Company is "Juana Limited"*

The vegistered office of the Company is to be situated in England
and Wales,

The objects for which the Company is csteblished arve:-

(1) To acquire and hold any kind of interest in, or provide any
form of capital for, any enterprise, concern or person, to
carry on business as a holdine and Investment company, and,
tenerally and in addition, to carry out, o1 through
subsidiaries or otherwise be interested or participate in, all
kinds of finaucial, commeccial, transport, industrial,
technologicat and other tramsactions and activities.

(2) To acquire, dispose of, deal fn and enter into every other
kind of transaction in relation t¢ land, buildings, plant,
wachinery. equipment, vehicles, ships, rigs, aircraft,
merchandise, goods and other assets,

(3) To undertake any manufacturing, processing, assembly or
similar business.

(4; To carry out, commitsion or co-ordinate any construction or
engineering works or projects on land or otherwise

The Company was incorporated under the name "Alnery No. 1024 *’
Limited” arnd adopted its present name on 22nd November, 1999»

— - R T T D T T T LT T S T b T it e




&)

(6)

(7N
(8)
(9
CIQ)
(11)

(12}

(13)

To acquire, dispose of, make a market or cdeal in, issue,
boryow, lend and enter inta every kind of transaction in
relat:ion to shares, debentures, securities and investments of
every Xind (including, but without limitation, those issusd by
the government of any country or territory, any public
authority or any international organisation) and to carry out,
manage, underwrite or arrange any issue, coffering or
distribution of any securitlies or investments of any kind.

To receive money on deposit or otherwise, to provide eor
arrange advances or any other form of credit or finance, to
enter Into or arrange transactions of every kind in relation
to foreign exchange, bullion, commodities, futures, options
and similar instruments and to engage in all forms of
arbitrage.

To carry on all kinds of insurance business and all kinds of
business connected with insurance.

To act as trustee, personal representative, director or agent
of any kind and for any purposes, and to establish, operate or
otherwise act in relation to any unit trust, investment trust
or collective investment scheme.

1
To provide management, administrative, adviscry, professional
and technical services of any kind and in any manner.

To undertnke any 'kind of scientific or technlcal research-and

o developmenﬂ and acquire, develop, rogister, protect and. renew'
“patents, rrade-marks, copyrights, désignsy ifwventions,’.
* 'processes and. 1ntellectual, uechnical and similar rights. and

all forms of know-how.

To undertake any business or transaction which the directors

' consider can be profitably or advantageously undertaken in

conjunction or concurrently with any other business or
transaction being or proposed to be undertaken by the Company,
and to turn to account any of the Company's assects in any
mariner which the directors consider expedient,

To enter into all forms of distributorship, franchise,
licensing «nd agency transactlons.

To enter into any partnership, joint venture, co-operation and
similar transactions, to carry out any form of take-over,
scquisition, merger, amalgamation, demergex or reorganisation,
to acquire or assume all or any part of the undertaking,
assets, liabilities and obligations of any persom, and to



— sell, tran.ier or otherwise dispose of all or any part of the
| urdertaking, assets, liabilities and obligations of the

N ’ Company.

(14) To berrow or ralse money by any method and to obtain any form of
credit or filnance,

(15) To sacure the payment of any moneys, the discharge of auy
liabilities and the observance or performance of any kind of
obligations by the Company by any mortgage, charge, pledge,
lien or other security of any kind over the whole or any part
of the undertaking and assets of the Company, wherever
situate, including its uncalled capital, and, without
prejudice to the geuooxality of the preceding words, to enter
into any such transaction in relation to any instruments or

-‘§’ suencities which have been or may be issued by the2 Cowpany.
g',: (16) To guarantee in any manner the payment of any moneys, the
Tnﬁ{ discharge of any liabilities and the observance or performance
R of any kind of cbligations by any person wherever situate,

< resident, formed or incorporated, including, but without

limitation, any corporation which ir a holding company, a

N subsidiary or a fellow subsidiary of the Company, t¢t 2uter

: into any kind of indemnity ox other engagement in zelation to

TSy the foregoing, to secure any such guarantee, indemnity ox

B .ngagement ox’' the payment, discharge, observance and

’ ' Dorformance of any such moneys, liabilities and obligations by
.o any wortgage,- charge, pledge, lien or other secuxlty of any

) R . kind over the whole or any part of the. undertaking and ajsgets
Lt " of. the’ Company, wherever sitvate, including its wvncalled

‘ . capital, and, without prejudice to the generality ol the’

et . - preceding words, to enter into"any such transaction in

J1 relation to any instruments or’securities which have buen or

M . may be issued by any person

A (17) To enter into all forms of indemnity In relation to claims,
v losses and contingencies of every k*ud and, for that oxr any
similar purpose, to create any mortgage, cherge, pledge, lien
T or other security of any kind over the wholt or any part of
P the undertaking and assets of the Company, wherever situate,
including its uncalled capital,

(
f‘ ) (18) To make, draw, accepr, igsue, execute, indorse, avalise,
negotiate ana deal » th instruments and seccuriies of every
® } kind, whether or not negotiable or transferable.

]
|
(19} To emplcy, accept on secondment, retain and appoint managers,
e employees, professional and technical staff and personnel and
l - advisers of every kind, and to enter into any arrangement for
5 4 .
Y payment or other.remuneration (including ell form. of
! benefits) in respect of the services of such persons.




(20Y To yravide or arramge for pensions, lump sum paynsntsa,

gratuities, life, health, accident and other Insurances snd

' yther benefits (pecuniary or otherwise) of every kind te or
for the benefit of any individuals vho are or have been
directors of, or employsd by, or who provide or have pravided
personal services to or for, the Company or any sompany which
is or has been a subgidiary, holding comppany or fellow
subzidlary of the Company or otherwvize connected with the
Company or the predecessors in business of the Company or of
any such subgidiary, holding or fellow subsidiary or connected
company and to or for the benefit of the wives, widows,
children and other relatives and dependants of such
individuals and other persons who have or formerly had with
any such individuals any relationship of such a kind as the
directors may approve; and for those purposes to establish ox
participate In auy fund or scheme, to effect or contribute to
any form of insurance and to enter into any other arrangements
of any kind which the directors may approve,

{21) To establish, maintain and participate in profit sharing,
share holding, share option, incentive or similar schemes for
the benefit of any of the directors or employees of the
Company orx of any such subsidiary, holding or fellow
subsidiary or connected company and of any other person
falling within any category approved by the directors, and to
lend money to any such directors, employees or persons or to
trustees on thelr behalf to enable any such schemes to be
established or maintained,

(22) To support and subscribe to any charitable or public object
whatsoever and to any Institution or agsoclation which may be
for the benefit of the Company or its directors or cmployees
or connected with any town or pluce where the Company carries
on business,

(23) To distribute among the mr~bers of the Company in kind any
assets of the “lw.apany,

(24) To pay any expenses connected with the promotion, formatlon
aid incorporation of the Company, to contract wi’h any person
to pay the same, and te pay commissions, fee: and expenses oy
Isgue secuiities of the Company for underwriting, placing,
distrtLuting, eor entering intu any nther kind of transaetisn
iv telatlon te, any securities wf the Company,

{791 To exercise -uny power of the Compasy for any consideratiwn of
ay klud or for no considers. ion whatsoever.
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(6}

(27)

To exergise any power of the Compary in any country or territory
and by or through agents, trustees, sub-contractors or otherwise
ard either alone or {n conjunction with others,

To do all other things (whether similar to any of the
foregolng or not) which may be considered incidental or
conducive to the attainment of the Company's objects or any of
thiem,

And it 1s hereby declared -

(a)

(b)

)

(d)

that in this rlause - | . ) .

that this clause shall be interpreted in the widest and most
general manner and without regard to the ejusdem generis rulae
or any other restrictive principle of interpratation,

that each of the subclauses of this clause shall, unless it
expressly provides to the contrary, be deemed to set out a
separate, distinct and independent cbject of the Company and
not a powexr ancillary or incidental to the objects set out in
any other subclause,

that each of those subclauses shall be without prejudice to,
or to the generality of, any other subclause and shall be in
no way limited or restricted by reference to or inference from
any other subeclause,

(i) "assets” includes property, rights ‘and interests of
evety dewcription, whether-present-or future, actual or
centingent, o : -

(11) “"dispose ef", in relation to an asset, includes
surrendering or extinguishing it, and also creating or
granting it or any interest or right ouft of or in
respect of it,

(111) "liabilities” includes debts and obligations of every
description, whether present or future, actval or
econtingent,

{iv) r"person"” includec uny partnership, corporation and
unincoyporated body and any country, territory, public
authoyity and intervational organisation;

(v} “transaction” includes any scheme, arrangement and
project.




4, The liability of the members is limited,

5. The share capital of the Company is £100 divided inte 100 Sharas of
£l each,*

*Hote: By ordinary resolution passed on 8th November, 1990 each
issued and unissued ordinary share of £l each in the capita)
of the Company was sub-divided into 10 ordinary shares of
£0.10 each so that the share capital of the Company Is £100
divided into 1,000 shares of 0,10 each

By special resolution passed on 28 September 1993 the share capital
was increased to £50,000 by the creation of an additional 499,000
ordinary shares of £0.10 each
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WE, the subseribers to this Memorandum of Assoclation, wish to be formed
into a company pursuant to this memorandum; and we agree to take the

¥ nunber of shares shown opposite our respective nanmes,
NAMES AND ADDRESZES Number of shares
OF SUBSCRIBERS taken by each
Subseriber
ALNERY INCORPORATIUNS ONE
No, 1 LIMITED
4th Flooxr

9 Cheapside
London EC2V 6AD

D. W. STEWART

A duly authorised signatory
for and on behalf of Alnery
Incorporations No. 1 Limited

| ALNERY INCORPORATIONS ONE
| No. 2 LIMITED

4th Floor

9 Cheapside

London EC2V 6AD

E. G. ROUSE

A duly authorised signatory

for and on behalf of Alnery

Incorporations No, 2 Limited

. m—

DATED 18T JUNE 1990

WITNESS to tha akove signstures:-

A. J. CANTWELL
% Cheapside
London EC2V 6AD




B e L I s T

Conpany number

2514519
THE COMPANIES ACT 1985
A PRIVATE COMPARY LIMYTED BY SHARES
ARTICLES OF ASSOCIATION
OF
JUANA LIMITED
PRELIMINARY
’ 1. Except as otherwise provided in these Articles, the regulations

contained or incorporated in Table A shall apply to the fompany,
For the purposes of these Articles, Table A means Table A in tha
Schedule to the Companies (Tables A to F) Regulations 1985, as
amended by the Companies (Tables A to F) (Amendment) Regulations
1985,

These Articles and the regulations incorporated in them shall take
effect subject to the requirements of the Act and of every othex
Act for the time being in force affecting the Company (togethex
"the Statutes").

In thesaz Articles, unless the contrary intention appears, words
inporting the singular number include the Plural number and vice
versa, words importing ~ne gender include all genders, words
Importing persons include corporations and the expression "paid up"
includes eredited as paid up.

SHARE CAPITAT,

(1)  The dizectors are generally and unconditionally authorised
(for the purpog=s of gection 80 of the Axt) st any time or
times during the period of five years vrouw the date of thi
incorporation of the Company to allot, or .o grant any ruight
to subscribe for or to ermvert snuy security Inko, shares in
ths authorised share cansital of the Company at that uate.

<) At tue explry of the period of five yeaxs, the suihority
containec in paragrimh (1) shall expire, but the Company may
make an offer or zgreement before th - wxpiry of the authority
which wouid or might requirs shares =n be allotted, or rights tc
suuscribe for or ty corvert any .ecurity into shares te be
granted, after the expiry of the authority,

(3) Section 89(l) of the At (which regulates the power to allot




equity securitles, as defined In section 94 of the Act) is
excluded,

SHAR:ZOLDERS' RESQLUTIONS

A reselution in writing signed by or on bshalf of all the members
of the Company who would be entitled to vote om it if it had been
proposed at a general meeting or at a meeting »f any class of
members of the Company shall (subject to sections 112 and 114 of
the Companies Act 1989) be as valid and effectual a&s if it had been
passed at a general meeting or at such class meeting (&s the case
may be) duly convened and held, The resolution may be contained in
one document or in several documents each stating the terms of the
resolution accurately and signed by or on behalf of one or more of
the members, Regulation 53 of Table A shall not apply.

(1) A general meeting or a meeting of any class of member: ¢ the
Company may consist of a conference between members some or
all of whom are in different places provided that each member
who participates is able:

(a) to hear each of the other participating members
addressing the meeting; and

(h) if he so wishes, to address all of the other
participating members simultaneously,

whether directly, by conference telephone or by any other Fform
of communications equipment (whether in use when this Article
is adopted or developed subsequently) or by a combination of
those methods,

(2) A quorum is deemed to be present if those conditions are
satisfied iIn respect of at least =he number of members
required to form a quorum.

(3) A meeting hald in this way is deemed to take plane at the
place where the largest group of participating members 1is
assembled ox, if no such group is readily ident:fiable, at the
place from whare the chairman of the meeting participates,

(4) A resolution put to the vote of a meeving shall be dscided by
tach member indicating to the chairman (in such manner as the
:hairman mey direct) whether the member votes in favour of or
against the resolution or abstains. Regulatiss 46 of Table A
shall be smended accordingly.

(5 References in this Article ¢~ nembers shall include their duly
appointed proxies and, in the case o. corporate members, their
duly authorised representatives,
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A proxy appointed by a member of the Company under section 372 &f
the Act may vote on a show of hands as well as on a poll, but no
person present shall be entitled to more than one vote on a show of
hands except as provided in Regulation 50 of Table A,

Regulation 54 of Table A shall be amended accordingly,

DIRECTORS

(1) The holders of a majority of the ordinary shares in the
Company in issuec may appolnt any person as a directorx of the
Company and may remove any director. Any appointment or
removel shall be made in writing signed by the holders of the
majority of the ordinary shares in the Company in issue and,
irs the case of a body corporate holding any of those shares,
the signature of any one of its directors or its duly
appointed representative shall suffice. Any appointment or
vemoval shall take effect when it is lodged at the office.

) In addition teo the circumstances set ot in Regulation 81 of
Table A, the office of a director shall be vacated Lf he is
removed from that office in accordance with this Article.

{(3) The directors may appoint any person who is willing to act to
be a diractor, either to fill a casual vacancy or as an
additional director.

{4) The directors shall not be subject to retirement by rotation
and Regulations 73 teo B0 (inclusive) and the last sentence of
Regnlation B4 of Table A shall not apply,

(1) No directox shall vacate his office or be ineligible for
re-appointment as a director, nor shall any person be ineligible
for appointment as a dirzctor, by reason only of his having
attained a partinular ag2.

(2) o special notice is required rf any resolution appainting ot
appruving the aupointment of such a director ner is any notice
required to state the age of the person to whom the resolution
relatas.

ALTERNATE DIRECTORS

(L) In additlan to the poraons mentiorsd in Rerulation 45 of
Tabi. *, any direccor may appoint a directur »{ amy holding
company of the “cmpany or of arny other subsidiary of that
holding company or anv person approved by a majerity of the
cther directors to act as an glternate director.
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12.

13.

(2)

(1)

(2)

(1

1)

Any person appointed as an alternate director shall vacate his
office as an alternate director:

(a) 1f and when the director by whom he has been appointed
ceases to he a director; or

(r) if the director by whom he has been appeinted removes him
by written notice to the Company; or

(e) in the event of any circumstances which, if he were a
director, would cause him to vacate that office,

Regulation 67 of Table A shall not apply,
POWERS OF DIRECTORS

~uz powers of the directors mentis .ed in Regulation 87 of
Table A shall be exercisable ar .f the word "executive" (which
appears before the word "office") were deleted,

Without prejudice to any other of their powers, the directors
may exercise any of the powers conferred by the Statutes to
make provision for the benefit of persons employed or formecly
erployed by the Company or any of its subsidiaries iu

connec tion with the cessation or the transfer to any person of
‘he whole or part of the undertaking of the Company or any of
its subsidiaries.

PROCEEDINGS OF DIRTCTORS

A director who is in any way, whether directly or indirectly
inferested in any contract, transaction or arrangement or
proposed contract, transaction or arrangement with the Company
shall declaxe the nature of his interest at a meeting cf the
directors in accordance with the Statutes.

Subject to such disclosure, a director may vete as a director
on & resolution concerning any matter in which he has,
direetly or indirectly, an interest oxr duty aud, if he votes,
his votes shall be counted and he shall be counted in the
quorum when that resolution or matter is under consideration.
Regulations 94 to 96 (inclusive) of Table A shall not apply.

Notices of meetings of the Afrectors shall be given to all
directors and to any alternate directors appuirted by them.
Regulations (6 and 88 of Table A shall be smended accordingly,

Regulation '3 of Table A (written resolutions of directours) sha.l
apply &z iIf the word "signed" included “approved by lerter,
facsimile or treirma ™,
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17.

18.

(1) A meeting of the directors may consist of a conference bzcusen
directors some or all of whom are in diffesrent places yrovided
that each director who participates 1s able:

(a) to hear each of the other participating directers
addressing the meeting; and

(b) if he so wishes, to address all of the other
participating directors simultaneously,

vhether directly, by conference telephone or by any other form
of cemmunications equipment (whether in use when this Article
is adopted or developed subsequently) or by & combination of
those methods,

(2) A quorum is deemed to be present if those conditions -re
satisfied In respect of at least the number of diy - .rrs
required to form a quorum, subject to the provisions of
Article 12,

(3) A meeting held in this way is deemed to take place at the
place where the largest group of participating directors is
assembled oy, if ne such group 1s weadily identifiable, at the
place from where the chairman of the meeting participates.

SEAL

The directors shall provide for the safo custedy of the s.al and of
any official seal for use sbroad in accordance with the Sta.utes.
The seals shall only be used with the autihority of the directors orx
of a committee of the directors authorised by the directors for that
purpuse. Every fnstiument to which the seal is affixed shall be
signed ky a director and countersigned by the secretaxry or by a
second dircclor or by some other person appointed for the purpose by
the directors or the committee. Regulation 10l of Table A shall not

apply.

NOTICES
Regulation 112 o TaLle A shall apply as if tho luast sentence were
deleted and Regulation 116 shall apply as if the words "within the
United Kingdom" did not appear.
Proof that:

(8} an envelope ccntaining a notice was oroperly addressed,
prepaid and posced (by first class post, where avallable); or

(b) a telex or facsimile transmission satting out the terms of a
notice was properly des, atched



shall be comclusive evidence that the notice was given, A notice
shall be deemed to re piven at the explry of 24 hours after the

! envelope containing it was so posted or, in the case of telex or
facsimile transmission, when despatched. Regulation 112 of Table A
zhall be amended accordingly. Regulation 115 of Table A shall not

apply.
INDEMNITY

Subject to the provisions of the Statutes, every director, auditor,
secretary or other officer of the Company shall be encitled to be
indemnified by the Company against all costs, charges, losses,
expenses and liabilitles incurred by him in, or in relation to, the
execution and discharge of his dutles, and no director, auditor,
secretary or other officer shall be liable for anmy loss, damage or
misfortune which may hap en to or be incurred by the Company in the
execution of or in relation to the duties of his office.

Regulation 118 of Table A shall not apply.



NAMES AND ADDRESSES OF SUBSCRIBERS

Alnery Incorporations No, 1 Limited
9 Chespside

Fourth Fleor

London EC2V 6AD

D. W, STEWART

& duly authorised signatory '
for and on behalf of Alnery
Incerporations No. 1 Limited

Alnery Incorporations No, 2 Limited
9 Cheopside

Fourth Floor

London EC2V 6AD

E. G. ROUSE

A duly authoriged signatory
for and on behalf of Alnery
Incoxrporations No. 2 Limited

Dated 1ST JUNE 1490
Witness to the above signatures:
A J Cantwell

9 Cheapside
London ECT2V 6AD
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COMPANIES FORM Mo. 123

Notice of increase
in nominal capital

ngm; do not Pursuant to section 123 of the Companies Act 198%
writa in
this margin

To the Registrar of Jompanies Fer officfal uss  Company numbes
Please complcts o e oy = =
legibly, preferably ! [ P 2514519
In black type, or [ S G

bald block lettering  Name of sompany
+ JJANA LIMITED

* insart full name
of company "

gives notice in accordance with section 123 of the above Act that by resolution of the cempany
dated 29 September 1993

the nominal capital of the company has keun

increased by £ 49,900 beyond the registered capitol of £ 100

§thacopy musibe A €oPy of the resolution authorising the increass is attached.§

1 ra . - + 4 » 1 1 L] .
printa ;’,,?;n";gg,"gsed The conditions (eg. voting rights, dividend rights, winding-up rights eic.) subjeet to which the new

by the registrar .
Y shares have been or are to be issued are as follow:

RANKING IN ALL RESPECTS PARI PASSU WITH THE EXISTING ORDINARY
SHARES IN THE CAPITAL OF THE COMPANY

Please tick hare if
continued overleaf

./((.0 fo p ‘ 1
1 delate a8 Signed o % ‘\ij‘f' : o fBecretary}t Date 29.9.93

appropnate

\ i T ) - o
ED M0 SUPTYE 89 Presentor’s name address and } For official Use 3 \
éi@l’(&@ﬁﬁ:ﬂ reference {if any): General Segl ! Postrgom’ | xfy
JCADANE SONS LIMTED - o G;JJ
JCMOAN HOUSE T™WG N
DAUNIWICH #LACE i
';!Etguﬁf;u!{znma FARM ROAD w \L) -

) HENLEY ON THAMES

RGO 11,
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Noiice of new accounting reference
2% piven during the course of
an accounting reference period

]
Plawse dainot Pursuant to section 22641} of the Companies Act 1985
e thik a8 insersed by section 3 of the Companles Act 1989
e 1. To the Registrar of Companies Company numbsr
A9 eomplats oved . ;

legihty, profarably (Addrmss saf - Nots 8) & 5 “.{-,5 ‘. q
fn blaek type, or
bold block fatteriog  Naina of company
* insart fult nama . LL QA \rA T ED i

of conngrany i 1
Nota 2. gives notice that the company’s new accounting reference
Gatalla of ;av tn: date on which the current accounting raference period Day Month
T:’ﬂm,""‘b; 3,“‘:‘ and each subsequent accounting reforance period of ey .
samae, the cornpany Is to be treatad as coming, or as having r H ‘ et 3

Pisase read notes

1 to 5 overleaf

before carnpleting

this form,

"

t defute a3
sppropriate

fInsert
Director,
Secretary,
Receiver,
Administtator,
Admhnistrativa
Receiver or
Receiver
{Scotland) as
appropriate

come, to sn end is

Year
3. The cuirent accounting reference period of the company

WW_ ]
is to be treated as [shortened]lextonded]t and [ia4o-be I Fa XAl ' '
Argatod-en-hovingroome-to-errendi{will coma to an end]t on 1Q 725 1: 3 ﬁ T ]

Day Month
i

4. If this notice states that the current accounting reference period of the company is to be axtended, and
reliance is baing placed on the exception in paragraph (a) in tha second part of section 225(4) of the -
Companies Act 188K, the falfmaing stovomant should 5 complatsd:

The campany is 3 [subsidiary][parent]t undertaking of

company numbar

the accounting reference date of which is

5. if this notica is being given by a compsny wkich is subjact to an administration o-der and this notice
states that the current accounting Ieference periad of the company is to be extendad AKD it is to be
exterided beyond 18 months OR reliance Is not being placed on the second part 157 seciion 225(4) of
the Companies Act 1985, the following statement should be completed:

A« administration order was made in relaﬁpn to the company on

and it j 1in a.
6. Signed {MVUALOD Dee?sneﬁcnﬁ.‘wh
P / -t

Presentor's name address For official use rte
telephone number and reference (if any): § 0.E8.




