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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

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

To the Registrar of Companies For official use  For official use
[l ety Sl |
I S
[ EN T R Rp——

Name of company

* -t F Lt Cr AN O L1/

i, JOHIN O'DONNELL ON_BEMALEF OF JPCORS LIMITED
Suite 17, City Business Centre, Lower Road,

London, SEI6 TAA

of

do solemnly and sincerely declare thatl am a PORNDEX N R OCKDCDEX DO DN KNP HAXX XXX
[parson named as direclor or secretary of the company in the statement delivered to the registrar

under section 10{2)]% and that all the requirements of the above Act in respect cf the registration of the
above company and of matiers precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

. provisions of the Statutory Declarations Act 1835

Doclared at 38, Greal James Strect, Declarant to sign below
London,
WCIN 3HP

vhe _ 21st “day of IFebruary.

(!
“Ing thousand nine hun(z:ed ne¢ }mtv-one 'ﬂ o M

kafore me

A Commiss] Gtary Public or Justice of
the Peace or Solicitor having the powers conferred on @
Commissioner for Qaths.

Presentor's name address and For official Use
reference (if any): New Companies Seclion Post room

3.2, Carpany Regislrationy

& Co. Ltd.,
\ 25 MAR 1991

Suite 17, City Business
Centre, Lower Road,

COMPANIES
HOUGE |

LONDON, SEI6 1A
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COMPANIES HOUSE

Yhis form shoutd be completed in black,

Company name (in full)

Registered office of the company on
incorporation.

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X' in the box
opposite and give the agent's name
and address,

Number of continuation sheets attached

To whom should Companias House
direct any enquiries about the
information shown in this form?

Staternent of first directors and
secretary and intended situation

of registered office

(‘, — — S
CN| S C[_Cﬁ L5 For official use | __|

o LA C o LIMITED
|RC| Suite 17, City Business Centre, J
Lower Road, ||
Post town London. J'I
County/Region |
Postcode SEl6 _1AA. J

Name J,P, Company Registrations & Co. 'Limited,

RA| suite 17, City Business Centre, ;

Lower Road, I

Post town Londen. Ii

County/Region i

Postcode SEl6 JAA, |

— . Adgent named above

Postcode

Telephone (071.252.3487 Extension

b s m T -




Company SQCIetary (Senoel -5

Name *Styla/Title
Forenames
Surpame
*Honours etc
Previous forenames
Pravious surname
Address
Usual residentiat address must be given.

In the case of a corporation, give the
registered or principal office address.

Consent signature

Directors (Senotes 1-3)
Please list directors it alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours efc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of @ corporation qive the
registered or principal office address.

H Date of birth
3 Business occupation
:.?;\

X Other directorships

* \oluntary details

Consent signature

. CS | N/A I I o
. ,_,,_,_...,..,;y_zx__d,..__.__.__d,___..,___.“._-,."_,,_.,,_.m,“__,“,.,W_,*._ b
JPCORS LIMITED )

' — A

_ N/A
__NJ/A - ok
N/A i |

(asl_

L

Spite 17, City Business Centre,

_ Lower Road, o |
Post town __London. 1 1
County/Region

[ -

postcode  SE16 1RA ]  Country ENGLAND
| consent to act es secretary of the company named on page 1

) O et

Lfigned on behalf of JPCORS LIMITED Date 21st Dec. 1990
[l wn ,
oD A_ 4
_ N/A 1

JPCCRD LIME'_ED _“F___J
N/A _Jl!
N/A J
. N/A . L J
m Suite 17, City Pusiness Centre, B
Lower Road, B

TIMITED COMPANY

post town __London. K
County/Region “
Postcode _SEL6 124 N Country _ ENGLAND B
E" N/A| | l‘—‘ Nationality ;1_;; éﬁ;ﬁ;{ﬁrﬁt@d in N
|

NONE

| consent to act as director of the company named on page 1
¢5 .o ° M
ned on behalf of JPCORD LIMITED Date 2lst Dec. 1990

Sig
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, Divectors (continued)

{ See notes |+ 5}
*Styie/Titie

Nama
Forensicc
Surname
*Honours efc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers.

Delete if the form
is signed by an
agent on behalf of
!l the subscribers,

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

[an]

Post town
County/Regicn

Postcods

AN

[ Cou ntrk\

{PO l 1 Nationality NA\\
loc N |
§;D \

AN

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

Signed

Date

~.

A

Signature of agent on behalf of all subscribers

Date 2lst Dec. 1990

Signe Date
Signed Date
Signed Date
Signed te




THE COMPANIES ACT 1985 ‘ /D YIRS
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSCCIATION

OF t‘(" #

“NC

{ 5 maR 1991 )
/

I LLCHANNOR) " §50 FEE PAID
COMPANIES
- HOUSE

1. The name of the company is "
oAl 1 b C AR CAS Limited ™.

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 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,
comnission agents, importers and exporters, manuracturers, retailers,
- wholesalers, buyers, sellers, distributors, and shippers of and dealers in
all products, goods, wares, merchandise and produce of . every description,
to participate in, undertake, perform and carry on all kinds of commercizal,
industrial, trading and financial operations and enterprises; to carry on
all or any of the businesses of marketing and business consultants,
advertising agents and contractors, general storekeepers, warchousemen,
discount traders, mail order specialists, railway, shipping and forwarding
agents, shippers, traders, capitalists and financiers either on the
Comp-~y's own acccunt or otherwise, printers and publishers; haulage and
transport contractors, garage proprietors, operators, hirers and letters on -
hire of, and dealers in motor and other vehicles, craft, plant, machinery,
tools, and equipment of all kinds; and to purchase oL otherwise acquire and
take over any businesses or undertakings which may be deemed expedient, or
to become interested in, and to carry on or dispose of, remove or put an
end to the same or otherwise deal with any such businesses or undertakings
as may be thought desirable.

e
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3.01) (b) to purchase or otherwise acquire and vndertake all or any part of
the business, property, liabilities and transactions of any company,
society, partnership or person carrying on any business which the Company
is authorised to carry on or possessed of property suitable for any of the
purposes 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 oth..wise
acquire and hold, for any estate or interest, and manage any lands,
buildings, servitudes, easements, rights, privileges, concessions,
machinery, plant, stock—~in-trade and any heritable or movezble real or
personal property of any kind.

3.03) To purchase or otherwise acquire any patents, brevets d'invention,
licences, concessions, copyrights, trade marks, designs end 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 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 tlie same to carry on any
business whatsoever, whether manufacturing or otherwise, which the Campany
may think calculated directly or indirectly to achieve these objects.

3.04) To form, pronote, subsidise and assist companies, syndicates or
other bodies of all kinds and to issue on comission or otherwise
vnderwrite, subscribe for and take or guarantee the payment of any dividend
or interest on any shares, stocks, debentures or other capital or
securit ~= or nbligations of any such companies, syndicates or other
bodies, ond to pay or provide for brokerage commission and underwriting in
respect of any such issue.

3.05) fTo enter into partnerships or into any arrargement for sharing
profits, union of Jnterest, co-operation, reciprocal concessions or
otherwise with any person or company 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 wvalue of or render
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 person or
company carrying on any business which this Ccmpany is authorised to carry
on, or possessed of property suitable for any of the purpcses 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 Company, to surrender or accept surrender of any lease or tenancy or
rights, and to sell the property, business or undertaking of the Company,
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 other

coupany.
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3.09) To construct, erect, maintain, alter, replace or remove any
buildings, works, offices, erections, plant, machinery, tools, or egquipment
as may seem desirable for any of the businesses or in the interests of the
Company, and to manufasture, buy, sell and generally d2al in any plant,
tools, machinery, goods or things of any descripticn which may be
conveniently dealt with In connection with any of the Company's objects.

3.10) To manage and conduct the affairs of any corpanies, firms and
persons carrying on business of any kind whatsoevei, 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 iato 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 manner as the Campany shall think
fit and in particular by the issue (whether at par or at = premium or
discomt and for such consideration as the Company may think fit) of bonds,
debentures or debenture stock (nnyable 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 carpany,
and collaterally or further to secure any obligations of the Company by a
trust deed or other assurance.

3.13) To guarantee or otherwise support or secure, either with nr 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
capite® ~f 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, dividends, costs and expenses on any stocks, shares or
securities) by any person, firm or company whatsoever including but not
limited to any company which is for the time being the holding company or a
subsidiary (both as defined by section 736 of the Companies Act 1985) of
the Company or of the Company's holding company or is otherwise associated
with the Company in its business. )

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

3.16) 1To pay all or any expenses incurred in oconnection with the
formation and promotion and incorporation of the Company and to pay
commission to and remunerate any person or company for services rendernd in
underwriting or placing, or assisting to underwrite or place, any cof the
shares in the Company's capital or any debentures or other security of the
Company, or in or about the formation or pramotion of the Cempany 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 for any property or rights sold or otherwise
disposed of or dealt with b, 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 ~sther securities of any company
or corporation, or partly in one mode and partly in another, and generally
on such terms as the Conmpany may determine.

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

(a) raemmnerate or undertake to remmerate any person, firm or campany
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 objects or otherwise

expedient.

3.21) To istribute among the members in specie any property of the
Company or any proceeds of sal., disposal or realisation of any property of
the Company but so that no distribution amounting to a reduction of capJ.tal
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 obligations of any campany 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

Campany may think fit.

3.23) To amalgamate with any other company whose cbjects are or include
objects similar to those of the Cawpany 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 Coampany'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, fim or firms, company or
companies to be the attorney or agent of the Company and to act as agents,
managers secretaries, contractors or in similar capacity.

3.27) To insure the life of any person who may, in the opinion of the

Jompany, 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 pensicn or superannuation
funde for the benefit of the persons referred to below, to grant
emoluments, pensions, allowances, donations, gratuities and bonuses to such
persons and to make payments for or towards insurance on the life or lives
of such persons; to establish, subsidise, subscribe to or otherwise support
any institution, association, society, club, other establishment, or fund,
the support of which may, in the opinion of the Company, be calculated
directly or indirectly to benefit the Company or any such persons, or may
be connacte | with any place where the Company carries on business; to
institute and maintain any institution, association, society, club or other
est-ablishment or profit-sharing scheme, calculated to advance the interests
of the Company oxr 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 objects or
for any public, general or useful cbject or for any exhitition; the said
persons are any persons who are or were at anv time in the employient or
service of the Company or of any company which is for the time being the
holding company or a subsidiary (both s defined by section 736 Corganies
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 officevs 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
deperdants of any such persons.

3.29) To take, make, execute, enter into, commence, carry on, prosécute or
defend all steps, contracts, agreements, negotiations, legal and other
proceedings, compromises, arrangements and schemes, and to do all other
acts, matters and thinas which shall at any time appear conducive or
expedient. for the advantage or protection of the Compeny.

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 &> all such acts or things as are incidental or conducive to the
attainment ¢ the above objects or any of them.

It is hereoy declared that:

(a) the word "company” in this clause, except where used in reference to
the Company, schall be deemed to include any partnership or other body of
persons, whether incorporated or not incorporated, and vhether domiciled in
the United Kirgdom or elsewhere, and whether now existing or hereafter to
ke forwed; aond

(b) the objects 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 object or cbiects set
forth in such sub—clause or fram the terms of any other sub-clause or by
the name of the Company; none of such sub~clauses or the object or objects
therein specified or the powers thereby conferred shall be deemed
susbsidiary or ancillary to the objects or powers mentioned in any other
sub-clause, but the Company shall have full power to exercise all or any of
the objects ccnferred by and provided in each of the said sub-clauses as if
each sub-clause contained the objects of a separate campany.

4. The liability of the Members is limited.




5, The share capital of the Company is £10,000 é&ivided into 10,000 ordinary
Shares of £1 each.

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

Names, Addresses and Numbex of shares
Descripticns of Subscribers taken by each subscriber
JPCORD LIMITED, ONE
Suite 17,
City Business Centre,
Lower Road,

Tondon. SELS 1RA,

.% - o’,é—‘-._-%

Signed on behalf of
JPCORD LIMITEDL

JPCORS LIMITED, CNE
Suite 17,

City Business Centre,

Lower Road,

Iondon. SE16 lAA.

A o b

Signed on behalf of
JECORS LIMITED

Dated this 21st day of December, 1590
WITNESS TO THE ABCVE SIGNATURES:~

JOHN O'DONNELL,
Suite 17,

City Business Centre, g & W

Tower Road,
ILondon. SE16 lAa.

Chartered Accountant.
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THI; COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

oF

oo Ll CANNEOLS

LIMITED

PRELIMINARY

). In these Articles and in Table A:

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

. wpable A" means Table A in The Companies (Tables A to F) Requlations
1985

2. Subject as hereinafter provided, the regqulations contained in Table A
shall apply to the Company.

3. Regulations 24,68, 7% to 78 inclusive, 87, and 118 of Table A shall not
apply to the Company, put the Articles hereinafter contained and the
remaining regulations of Tabie A, subject to the modifications hereinafter
expressed, shall constitute the regulations of the Company.

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 Company to allct 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 Company 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 persens {including the Directors
themselves) on such terms and at such times @5 they may think proper,
provided that no shares shall be issued at a digcount.

5. The wmaximum nomipal amount of share capital which the Directors may
allot, grant options or subscription or conversion rights over, create,
Jeal with or otherwise dispose of in accordance with Article 4 shall be the
total amount stated in clause 5 of the Memotandum of Association of the
Company or such other amount as shall be authorised by the Company 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 incorporaticn of the

Company .

7. The provisions of section 83(1) of the Act shall not apply co the
Company .

LIEN

8. The lien conferred by regulaticn 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 Company whether
he be the sole registered holder there>f or one of several joint holders.
The said regulation 8 shall be modified accordingly.

TRANSFER OF SHARES

9, The Directors may, in their absolute discretion and without assigning
any reason 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 ne=d not be signed by or
on behalf of the transferee.

PROCEEDINGS AT GENFRAL MEETING

11. A poll may be demanded 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.

13. A resolution in writing in accordance with regulation 53 of Table A
shall be deemed to have been duly executed by a corporation if signed by
one of its directors or its secretary. In the case of a joint holder of a
share the signature of ariy one of such joint holders shall be sufficient
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 modified accordingly.

15. The first Divector or Directors shall be appointed in writing by
owmpletion 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.




POWERS AND DUTIES OF DIRECIORS

17. Subject to the provisions of the Act, a Director may be interested
directly or indirectly in any contract or arrangement or in ary proposed
contract of arrangement with the Company O with any other company in which
the Company may be interested ard he may hold and be remunerated in respect
of any office or place of profit (other than the office of 2uditor of the
Company or any subsidiary thereof) under the Company Or any such other
company and he or any firm of which he is a member may act in a
professional capacity for the Company or any such other company and be
remunerated therefor. Notwithstanding his interest a Director may vote on
any matter in which he is interested and be included for the purpose of a
quorum at any meeting at which the same is considerad and he may retain for
his own benefit all profits and advantages accruing to him. Regulation 94
of Table A shtall be modified accordingly.

18. The Directors may exercise all the powers of the Company contained in
Clause 3.28 of the Memoranium of Association of the Company and shall be
entitled to retain any benefits received by them or any of them by reascn
of the exercise of any sich powers.

APPOINTMENT AND DISQUALIKICATION OF DIRECTORS

19, Without prejnudice to the powers of the Company under section 303 of the
Act to rexwove a Director by Ordinary Resolution, the holdaer or holders for
the time being of more than one half of the issued Ordinary Shares of the
Company shall have the power from time to time and at any time by notice to

the Company to appoint any person or persons as a Director or Directors and
to renove from office any Director howsoever appointed.

any such appointment or removal shall be effected by an instroment in
writing signed by the member or merbers making the same or in the case of a
merber  being a comoany signed on its behalf by one of its directors and
shall take effect upon being lodged at the registered office of the

Company «

40, The office of a Director ghall, be vacated if he is removed fram office
under Article 19. Regulation 81 of Table A shall be modified accordingly.

ROTATION OF DIRECTORS

21. The Directors shall not be liable to retire by rotation, and
accordingly the second and third sentences of regulation 79 of Table A
shall be deleted. ' ,

ALTERNATE DIRECTORS

22. Any appointment or removal of an alternate Director made under Table A
chall be effected by an instrument in writing delivered at the registered
office of the Company and signed by the appointor.

or otherwise not available the signature of an alternate Director to any
resolution in writing of the Directors chall 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, An alternate Director shall be entitled to contract and be interested
in and benefit from contracts or arrangements with the Cowpany and to be
repaid expenses and to be indemnified tc the same extent matatis mutandis
as if he were a Lirector, but he shall not be entitled to receive from the
Company in respect of his appointment as alternate Director any
remineration, except only such part (if any) of the remuneration otherwise
payable to his appointor as such appointor may by notice in wiiting to the
Cormpany from time to time direct.

PROCEEDINGS OF DIRECTORS

25, any Director or member of a committee of the Directors may participate
in a meeting of the Directors or such comnittee by means of conference
telephone or similar communications equipment wherebv all persons
participating 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 merbers of the
committee for any specific purpcse any person or persons although not being
a Director of the Company.".

27. A sole Director may exercise all the powers conferred by these Articles
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 and 89 shall be modified accordingly.

OFFICIAL SEAL FOR USE ABROAD

28. The Company may have an official seal for use abroad under the
provisions of the Act, where and as thz Dirextors shall detemmine, and the
Ccpany may by writing under the Common Seal appoint any agents or egent,
committees or comittee 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.

NOTICES

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

INDEMNITY

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 officer of
the Company shall be entitled to be indemnified by the Company ugainst 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 dnties powers or
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office including (without prejudics to the generality of the foregoing) any
1iability incurred by him in defiending any proceedings, civil or criniinal,
which relate to anytbing done or omitted or alleged to have been done or
anitted by him as an officer or enployee 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 on hie
part) or inm which he is acquitted or in connection with any application
under any statute for relief from liability in respect of any such act or
cmission in which relief is granted to him by the Court.

MISCELIANEQUS PROVISIONS

31, Table A shall be further modified as follows:

(a) in regulation 37 the words "within the United Kingcdom" shall be
deleted; , '

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

(¢} in regulation 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 £illing vacancies or of calling a general
neeting” shall be deleted;

(@} in regulation 112 the words "(or to such other address, whether within
or cutside the United Kingdom, as he may supply to the Company for that

purpose) ™ shall be inserted after "reg:.stered‘address":
(e) regulakion 116 shall be modified by the substitution of the words "at

the address, if any, whether within or outside the United Kingdon" for the

words "the address, if any, w.thin the United Kingdom”:




Names, Addresses and Descriptions of

Subscribers

JPCORD LIMITED,

Suite 17,

City Business Centre,
Iower Road,

Iondon, SEL6 1AA,

Signed on behalf of
JPCORD LIMITED

JPCORS LIMITED,
Suite 17,

City Business Centre,
Iot.2r Road,

Iondon. SEL6 1AA.

Signed on behalf of
JPCORS LIMITED

25.;49'zé;u-f;537

Dated this 2lst day of December, 1990.

WITNESS TO THE ABOVE SIGNATURES:-

JOHN O'DONNELL,

Suite 17,

City Business Centre,
Lover Road,

Iondon. SEL6 laA,

Chartered Accountant,
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2594005

| hereby certify that

HILLCANNON 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 21 MARCH 1991

Pl

P. BEVAN

an authorised officer

HCO078




Company to, 2STH-OOS

THE OCOMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION

- 0of =

H) I cANNON

LIMITED

Passed __oad  PRIL 1991

At an EXTRACRDINARY GENERAL MEETING of the Members
of the above-named Company convened and helé at the
Registered Office of the campany, on the above date,
the sub-joined Resolution was duly passed as a

SPECIAL RESOLUTION, vizs~

v

RESOLUTTON

"That the Campany's Memorandum be changed by the deletion.
of the existing Clause 3.01 (a) and its replacement by’
the attached Clause 3.01 {a)" :

m---.otono.op..--

£ of JPCORS LIMITED

[ AN XA R ER NN N

Signed on
SECRETARY

2

Presented by:-

J.P., COMPANY REGISTRATIONS & CO. LID.,
CITY BUSINESS CENIRE,.

LOWER FOAD,

LONDON, SEL6 1AaA.

071-252--3487




THE COMPANIES ACT 1965

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

oF

HILLCANNON

LIMITED

1. The name of the company is " YLUMNON

; Limited"
2. The registered office of the éompany will be sitvate in England or
Wales.

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

3.01) (a) To carry on the business of consultants in and to provide and
implement the full range of services in the field of research,
pre-operational testing, post-operational evaluation; planners, site
engineers, chartered engineers, . engineers, architects and general
designers, draughtsmen, tracers and engravers; and 25 lithographers, blue
print makers, illustrators, printers, map mounters and surveyo.s. To carry
on business as management, financial, technical, industrial and engineering
consultants, business analysts and to undertake technical writing and the
management o re-organisation of any business; to act as advisers to any
individval, £irm, organisation, company, <corporation, public body,
government department, agency or other authority in connection with all
aspects of managment, organisation and method, personnel selection, control
stock taking, planning, advertising, public relations, marketing and
statistics; to act as secretary, registrar, receiver and treasurer for auy
company, corporation or body; to provide technical assistance in connection
with - any trade or business; to provide data processing, conputer, costing
and accounting services and generally act as consultants and advisers. '
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TIE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

1. The name of the campany ig ¥ HITUCARNON

Limited"

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

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

3.01) (a) To carry on the business of consultants in and to provide and
implement the full range of services in the - field of research,
pre-cperational testing, post-operational evaluation; plamnners, site
engineers, chartered engineers, engineers, architects and general
designers, draughtsmen, tracers and engravers; and as lithographers, | blue
print makers, illustrators, printers, map mounters and surveyors. To carry
on business as management, financial, technical, industrial and engineering
consultants, business analysts and to undertake technical writing and the
management or re-orjanisation of any business; to act as advisers to' any
individual, firm, ‘crganisation, company, corporation, public body,
government depzztment, agency or other authority in connection with all
aspects of managment, organisation and method, personnel selection, control
stock taking, planning, adwertising, public relations, marketing and
statistics; to act as secretary, registrar, receiver ard treasurer for any
campany, corporation or body; to provide technical assistance in connection
with any trade or business; to provide data processing, computer, costing
aud accounting services and generally act as consultants and advisers.




3.01) (b) to purchase or otherwise acquire and undertake all or any part of
the business, propecty, liabilities and transactions of any carpany,
society, partnership or person carrying on any business which the Company
is authorised to carry on or possessed of property suitable for any of the
purposes 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 anv estate or interest, and manage any lands,
buildings, servitudes, e.3ements, rights, privileges, concessions,
machinery, plant, stock-in-trade and any heritabie or moveable real or
personal property of any kind.

3.03) To purchase or otherwise acquire any patents, brevets d'invenation,
licences, 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 Campany capable of being used for any of the purposes
of the Company, or the acguisition of which may seem calculated directly or
indirectly to benefit the Company, to use, exercise, develop, grant
licences in respect of or otherwise turn to account any of the same and
with a view to the working and development of the same to carry on any
business whatsoever, whether manufacturing or otherwise, which the Company
nay think calculated directly or indirectly to achieve these objects.

3.04) To form, pramote, subsidise and assist campanies, syndicates or
other hodies of all kinds and to issue on comission 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 brokerage comission and underwriting in
respect of any such issue.

3.05) To enter into partnerships «i into any arrangement for sharing
profits, union of interest, co-operation, reciprocal concessions or
othexrwise with any person or campany for the parpose of carrying on
business within any of the objects of the Company.

3.086) 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 rvender
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 person or
campany carrying on any business which thiz Company is authorised to carry
on, or possessed of property suitable for any of the purposes of the

Campany .

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

company .




3.09) To construct, erect, wmaintain, alter, replace or remove any
bildings, works, offices, erections, plant, machipery, tools, or equipment
as may seem desirable for any of the businesses or in the interests of the
Campany, and to manufacture, buy, sell and generally deal in any plant,
teals, machinery, goods ar things of any description which may be
conveniently dealt with in connection with any of the Company's objects.

3.10) To manage and conduct the affairs of any companies, fimms and
persons carrying on business of any kind whatscever, and in any part of the
world,

3.1k} To enter into, carry on and participate in f£inancial 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
]acnd lending money and entering into oontracts and arrangements of all
inds.

3.12) To borrow or raise money in such manner as the Cowpany shall think
fit and in particular by the issue (whether at par or at a premium or
discount and for such consgideration as the Campany may think £it) 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 Campany's property {both present and future) and
undertaking including its uncalled capital and further, if so thought £it,
convertible into any stock or shares of the Company or any other canpany,
and collaterally or further to secure any obligations of the Company by a
trust deed or other assurance.

3,13) To grarantee 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 tiv
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 whatsocever (including but npot limited to capital , principal,
premiums, interest, dividends, costs and expenses on any stocks, shares or
securitieg) by any pevson, firm or company whatscever including but not
Llimited to any company which ig 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 asgociated
with the Company in its business.

3.14) Tu grant indemnities of every description and to undertake
obligations of every description.,

3.1%) To make, draw, accept, indorse and negotiate pills of exchange or
other negotiable instruments and to receive money on depesit or loan.

3.16) To pay all or anv expenses incurred in comnection with the
formation and promotion and incorporation of the Company and to pay
comnission to and remunerate any person or carpany 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 formation or promotion of the Company or the
conduct of its business.

3,17) To pay for ny property or rights acquired by the Campany either in
cash or fully or partly paid-up shares with or without preferred or
deferred rights .a respect of dividend or repayment of capital or
otherwige, or by any securities which the Company has power to issue, or
partly - one mode and partly in another and generally on such terms as the
Company Lay determine,
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oh 3.18) To accept payment for any property or rights sold or otherwise
oy 1,:- A disposed of or dealt with by the Company, either in cash, by instalients or ;

T otherwise, or in fully or partly paid-up shares of any campany or :
AT corporation, with or without deferred or preferred rights in respect of B B
dividend or repayment of capital or otherwise, or in delentures or mortgage i
N I debentures or debenture stock, mortgages or other securities of any company P
HIREAN or corporation, or partly in one mode and partly in another, and generally
pOOT on such terms as the Company may determine.

PN 3.19) While the Company remains a private company, and zubject to the -
provisions of the Companies act 1985 to: k2

) ’ (a} remunerate or undertake 4to remunerate any person, firm or company AN
! ‘ rendering services to the Company, whether by cash payment or by the ey
: 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) i,
0 Companies Act 1985). T

At 3.20) To make lcans or donations to such persens and in such cases (and win
: in the case of loans either of cash or of other assets) as the Company may P
: think directly or indirectly conducive to any of its cbjects or ctherwise e

i expedient. A

g e 3.21) To distribute among the members in specie any property of the Py
TR T Campany or any proceeds of sale, disposal or realisation of any property of

5y W the Company but so that no distribution amounting to a reduction of capital

et be made except with the sanction (if any) for the time being recquired by i

i law, AT

BRI 3.22) To subscribe for, purchase or otherwise acquire, take, hold, or ;
LW A sell any shares or stock, bonds, debentures or debenture stock, or other NS
securities or obligations of any company and to invest or lend any of the A
R AL moneys of the Company not immediately required for its operations in such "
M manner, with or without security, and whether at home or abroad, as the o
i Company may think fit. e

N 3.23) To amalgamate with any other company whose cbjects are or include
R objects similar to those of the Campany and on any terms whatsoever.

To0y 8 3.24)  To procure the Campany to be registered or recogunised in any :
R LA country or place zbroad. 5

,‘:ﬂ : 3.25) To obtain any provisional or other order or Act of Parliament of
U is country or of e legislature of any other State for enchii-y the T
; Company to carry any of its objects into effect, or for effecting any A
modifications of the Company's constitution, or for any other purpose which i
SRR may seem expedient, and to oppose any proceeding or application which may e
g b seem calculated, directly or indirectly, to prejudice the Campany's pE
i interests.

g 3.26) To appoint any person or persons, firm or fims, company or
AR campanies to be the attorney or agent of the Company and to act as agents, o
managers, secretaries, contractors or in similar capacity.

3.27) To insure the Llife of any persou who may, in the opinion of the s

. Company, be of value to the Company as having or holding for the Company 1,
3 _ interests, goodwill or influence or other assets and to pay the premiums on

such insurance.




3.28) To establish and maintain or procure the esiitlishwawent and
maintenance of contributory or non contributory pension ov superansiatfon
funds for the benefit of the persons referred to below, to grant
emoluments, pensions, allowances, donations, gratuities ard bonuses to such
persons and to make payments for or towards insurance on the life or lives
of such persons; to establish, subsidise, subscribe to or otherwise support
any institution, association, society, club, other establishment, or fund,
the support of which may, in the opinion of the Company, be calculated
directly or indirectly to henefit the Company or any such persons, or may
ke comnected 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 cbjects 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 cempany or a subsidiary (both as defined by section 736 Companies
Act 1985) of the Company or of the Comwpany'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 "campany" 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 objects 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 “he context expressly so reguires,
be in any way limited or restricted by application of the ejusdem generis
rule or by reference to or inference frew any other object or objescts 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 objects
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 Campany 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~ciause contained the objects of a separate company.

4. The liability of the Mewbers is limited.
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5. The share capital of the Company is £10,000 divided into 10,000 wuydinary
Shares of £1 each.

We, the several persons whose names, addresses and K descriptions are
subgrribed, are desirous of being formed intc a Cowany 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, Addresgses and tumber of shares
Descriptions of Subscribers taken by each subscriker

JPCORD LIMITED, ONE
Suite 17'

City Business Centre,

Lower Road,

Iondon. SEL6 1AA.

Signed on behalf of
<PCORD LIMITED ‘’

JPOORS LIMITED, . CHNE
Suite 17,

City Business Centre,

Lower Road,

Icendon,. SELG 1RB,

Signed on behaif of
JPCORS LIMITED

Dated as per copy filed with the Registrar of Companies for Incorporation
purpcses.

T "

WITNESS ‘1O THE ABOVE SIGNATURES:-

U
fl'-'\:

JOHN O'DONNELL,
Suite 17,

City Business Centre,
Iower PFoad,

Iondon. SELE6 1RA.

Chartered Accountant.

"I, 7
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COMPANIES FORM Nu. 224

Notice of accounting reference, date
(to be delivered within & months of
incorporation)

Pursuant to section 224 of the Companies Act 1985 B

To the Registrar of Companies
(Address overleal)

For official use

-

N B

| T

Company number
LG lOY

Mame of company

-

I (e AT LA MATED

givas notice that the date on which the company‘s accounting reference period is to be treated as
coming to an end in eath successive yeer is as shown below:

Day

- - wpartaen [— I .
- -

AN 22 3 18 P AN P2 M«WMJWM .,ximxri PETL S UN-NL T POt 4] p:;»-_auws_wu;wl«su P LTI S LA LR i A LA
> .

-5 QSQ\ Designation#

LutaesAdy Date  |=

Signed ~ v\‘;\'\“‘* 9]

For official Use
Ganeral Section

Presentor's name address and
reference {if any):

Post room




