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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No., 2827505

The Registrar of Companies for England and Wales heraby certifies that
MAYFAIR INDUSTRIES LIMITED

is this day incorporated under the Companies Act 1985 as a private

ompany and that the company is fimited.

Given at Companies House, Cardiff, the 10th May 1934
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: For the Registrar of Companies
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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) af the Companies Act 1985

To the Registrar of Companies For official use  For offlcial use
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Name of company

. [\{HF{\‘\P\ | e *HL\eS Limired

l, JOHN O'DONNELL ON BEHALF OF JPCORS LIMITED
of Suite 17, City Business Centre, Lower Road
London, SL16 1AA

do solemnly and sincerely declare that | am afSeleilonengagedinstha fanmation gl shewampRRy X x
[person named as director or secretary of the company in the statement delivered to the registrar
under section 10{2)]t and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been compliad 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

Declared at _38, freat James Street, Declarant to sign below
e ndogR), ——
WCIN 3HB
the 28th day of __March

One thousand nine hu agi,a d ._.n.lnel;y:_flour._.__

before me

{er'fq;‘ :g ﬁ/ﬁ@hﬂtary Public or Justice of

the Peace or Soliciter having the powers conferred on a
Commissioner for Oaths.

Aodsy

Presentor's name address and For official Usa
refarence (if any): New Companies Section

J.P. Company Registrations
& Co. Ltd.,

Suite 17, City Business

Centre, Lowsr Road,

l.ondan,

SEl6 1AA
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JP COMPANY

REGISTRATIONS

& CO LIMITED

Thla torm should ba compicied in blaclk.

", Statement of first directors and

¥

secretary and Intended situation
of registered office

Compeny nama {in fuli)

Registered office of the company on
incarporstion.

it the memorandum is delivered by an
sgent 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?

ONy For offlcial use !‘m _!
Mayrain_ lupscries  Limred
—
{RO| 17 CIIY BUSINCSS CENTRE, _ i
LOWER ROAD, i
Post town LLONOON N
County/Ragion i
Postcude _ SE16 1AA__ e
LY
Neme  JP COMPANY REGISTRATIONS & CO LIMITED )
um:_ N s enee, - —— E“
AS ABDVE i
Post town - L
County/Region |
Postcode . J
REF : —
_ Postcode
Telephone  071-252 3487 Extansion

Page 1




Company Secrotary (Sea - 3)

Name *Style/Titla
Forenamoes
Surname
*Honours etc
Previous foranames
Previous surname
Addross
Usual residential address must be given,

In the case of a corporation, give tha
registereo or principal office address,

Consant signature

Directors (scacat-5)
Please list directors in alphabetical order.

Name *Style/Title
Forenamas
Surname
*Honours etc
Pravious forenames
Previous surname
Addrasg
Usual residential address must be given,

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

Date of birth
Business occupation

Other directorships
* Voluntary details
Consent signoture

Page 2

Datots i the lorm
is signed by tha
subscribers.

e e e S iRl S ey =r

N/A e e )

Lo JPCORS LALATER ]
e NN e o )
E!_;l Suite 17, City Busincgancntre, ‘ ] 2
L Lower Road, . ]
Postiown _ London e o B
County/Reglon — K
Postcode||S€16 1AA 1 Country _England = ]

| consant to actlas saecretary of the company named on pago 1

4
Signed on &.—ur of JPCURS LIMITED page 28 March 1994

\

| i

icp!l  N/A e R |
o NA ;
. JPCORD LIMITED ] b
N/A , — ]

N/A e ‘ 1

N/A |

{ AD Suite 17, City Business Centre, !

Lower Road,

T EWT LTUII e ow— A — T m;,m-...-;—-\.mj
S e, TIPS, M -m—u

It erzie wh: mweses Al

Post town __London

County/Region

Postcoda SE16 1AA l

Country ENGLAND

Incorporated
E’E’Iu L ML.j Nationality r;;.! in England |
l;:! _LIMITED COMPANY |

ool _wowe
I |

act as director of the company named on page )

| consent

Signed behalf of JPCORD LIMITED Date 28 March 1994

'

) $ignaqu;e ofa§ nt on behalf of all subscribors Date 28.3. 1994
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MEMORANDUM OF AS Gimiﬁﬁg’so
HOUsg

or

MMF‘AEP\ lNr)US“r(L(es
LIMITED

1. The name of the Company is * H aFaiR,

\ p) USTRIES LIMITED".

2, The registered office of the Company will be situated in
England and Wales.

3. The object ¢f the Company is to carry on business as a
general commercial company. In particular, but without
prejudice to the gencrulity of the foregoing, the Company
has the following objects:

3.1 (s} To carry on all or any of general merchants and
treders, cash and credit traders, rgents and representatives,
brokers and consultants, zdvisers, managers and
sdministrators, financiers, importers and  exporiers,
manufacturers, retailers, wholesalers, buyers, sellers, and
shippers of, opermtors, hirers and letters on hire of, and
dealers in all plant, machinery, tools, and equipment of all

L 1 OUD
. oS ot
manage any londs, buildi:‘aﬁ?sé nc;]vi!udm. cascments, rights,
privileges, concensions, machinery, plant, stock-in-trods snd
any heritable or moveablo real or personal propenty of any
kind.

3.3) To purchase or otherwise actuire any pateals, hrovets
d'invention, licences, concessions, copyrights, trade marks,
designs and tho like, conferring uny exclusive or non-
exclusive or limlted right to use, or any secrel or other
information as to any invention, process or development
which may seem to the Company capabls of being used for
any of the purposes of the Company, or the 2cquisition of
which may seem calculated directly or indirectly to benefit
the Company, lo use, exerciso, dovelop, grant licences in
respect of or otherwise tumn to aceount any of the same and
with 1 view to the working and development of the same to
carry on any business whatsoever, whether manuficturing or
otherwise, which the Company may think ealculated directly
or indirectly to &chiove theso objccts.

3.4) To form, promote, subsidise and ussist companics,
syndicates or other bodies of all kinds and to jssue on
commisston 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 commission and
underwriting in respect of any such issue,

3.5) To enter inlo partnerships or into any arrangement for
sharing profits, union of interests, co-opemution, reciprocal
concessions or otherwise with any person or company for the
purpose of carrying on business within any of the objects of
the Company.

3.6) To carry on uny 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 cnhance the value of or render profitable sny of the

kinds, products, goods, wares, merchandise and produce of Company’s property or rights.

every description and to participate in, undertake, perform
nd carry on ali kinds of commerxial, industrial, trading and
financial operations and enterprises and generally to carry on
any other trade or business whatsoever which can in the
opinion of the Directurs be sdvantageously carried on by the
Company in conneclion with or as ancillary to any of the
sbove businesses or the general business of the Company;
apd to purchase or ctherwise acquire and take over any
businesses or undertakings which may be deemed expedient,
or to bacome intercsted in, and 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;
and

(b} to purchase or otherwise acquire and upderiake all or
any part of the business, propeity, liabilitics and transactions
of any company, society, partnership or person carrying on
any business which the Company is authorised to carry on or
posscssed of property suitablo for any of the purposes of the
Company, and (o conduct and carry om, or liquidate and
wind up, any such business.

3.2) To purchase, take on lease or in exchange, hire or
otherwiso acquirs and hold, for any estale or interest, and

3.7) To purchass or otherwise acquire and undertake atl or
any part of the business, property, liabilities and transactions
of any person or company carrying on any business which
this Company is authorised to carry on, or possessed of
property suitable for any of the purposes of the Company.

3.8) To develop, work, improve, manage, lease, morigage,
charge, pledge, turn to account or otherwiss 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 propesty, business or undertaking of the Company, or any
parl thereof, for such consideration as the Company muy
think fit, and in particular for cash or shares, debentures or
sccuritics of any other company.

3.9} To construct, erec!, maintain, alter, replace or reinove
any buildings, worka, offices, erections, plant, machinery,
tools, or equipment 8y may scem desirable for mny of the
businesses or ia tho intcrests of the Company, and to
manufacture, buy, sell and generally deal in any plant, tools,
machinery, goods or things of any description which may be
conveniently deall with in connection with any of the
Company’s objects.




3.10) To manage and conduct the affalrs of any companics,
finns and persons carrying on bustness of any kind
whatsoever, and in any part of the world,

34D To enter tnto, carry on and participate in financial
transactions and operations of all kinds and to take any steps
which may be considered expedient for carrying into effoct
such transactions and operations Including, without prejudice
1o tho genorality of the forcgoing, borrowing and lending
money and entering inte contrcts nnd arrangements of all
Kinuls,

3.12) To borrow or riise moncy in such manner as the
Company shull think fit and in particulur by the issue
{whzther at par or at a premium or discount and for such
consideration as the Company may think fit) of bonds,
debentures or debenture stock (payable to bearer or
otherwiss), mortgages or charges, perpetual or otherwise,
and, if the Company thinks fit, charged upen all or any of
tho Company’s property (both prusent and future) and
undertaking including its uncalled capital and further, if so
thought fit, convertible into acy stock or shares of the
Company or any other company, and colluterally or further
to securc any obligations of the Company by a trust deed or
other assurznce,

3.13) To gurrantee or otherwise support or secure, either
with or without the Company receiving any consideration or
advantags and whether by personal covenamt or by
mortgaging or charging all or part of the undertaking,
property, assets and rights present and future and uncalled
capital of the Company or by both such methods or by any
other means whatsoever, the lubilities 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 securitles) by
any person, firm or company whatsoever including but not
limited to any company which is for the time beinyg the
holding company or a subsidiary (both 2s defined by section
736 Companies Act 1985 as xmended by the Companies Act
1989) of the Company or of the Company's holding
company or is controlled by the same person or persons as
control the Company or is otherwise associated with the
Company in ila business.

3.14) To grant indemnities of every dascription and to
undertake obligations of every deseription.

3.15) To make, dmw, nccept, indorse and negotiate bills of
exchunge or other negotiable instruments and to receive
money on deposit or loan.

3.16) To pay all or any cxpenses incurred in connection
with the formation and promotion and incorporation of the
Company and to pay commission to and remunerale any
person or company for services rendered in underwriting or
placing, or assisting to underwrite or place, any of the
shares in the Company’s capital or any debentures or other
securilies of the Company, ot in or about the formation or
promotion of the Company or the conduct of its business.

3.17) To pay for any pmgperty 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 othsrwise, ot by noy
secunitics which the Company has power 10 15sue, or pastly
in ono mods wd partly in another and geoerally on such
terms as the Company may determino,

3.18) To sccept payment for any propesty ot rights zold or
otherwise disposed of or dealt with by the Company, either
in cash, by instalments or otherwise, or in fully or partly
paid-up shares of sny company or cosporstion, with or
without deferredd or preferred rights in respect of dividend or
repayment of capital or otherwise, or in debeatuns or
mortgage debontures or debenture stock, mertgages or other
securities of any company or corporation, or partly In one
mode and partly in apother, and generally on such terms us
the Company may determine.

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

{8) remunerats or undertake to remunerate say person, firm
or company rendering services to the Company, whether by
cash payment or by the sllotment to him it or them of shares
or secutities of the Compuny credited as paid in full oc in
part or otherwise; and

(b} give financial assistance (within the meamny of section
152(1)(a) Companies Act {985),

3.20) To muke loans or donations to such persons and in
such cuses (and in the case of lonns 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 distribute among the members in specie any
propesty of the Company or any procesds of sale, disposal or
realisation of any property of the Company bus so that no
distribution amounting 1o a reduction of capilal be made
except with the sanction (if any) for the time being required
by law,

3.22) To subscribe for, purchase or otherwise acquire, tuke,
hold, or sell any shares or stock, bonds, debentures or
debenlure stock, or other securities or obiigations of any
compuny and to invest or lend any of the moneys of the
Company not immediately required for its operatioss in such
manner, with or withoul securily, and whether al-home or
abroad, as the Compuny may think fit,

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

3.24) To procure the Company to be registered or
recognised in any couniry or place abroad,

3.25) ‘o obtain any provisional or other order or Act of
Parliament of this country or of the legislature of any other
Stato for enabling the Company to carry any of its objects
into effect, or for effecting any modifications of the
Company's constitution, or for any other purpose which may
scem oxpedient, and to oppose any proceeding or application
which may seem calculated, dircctly or inthirectly, to
prejudice the Company's interests.




3.26) 'To appoint apy person of persons, firm or firms,
company or companies to be the sitorney or agent of the
Company and to acl es agents, managers, secrelaries,
contructors or in similar capacity.

3.27) To insure the lifo of any person who may, in the
opinion of the Company, be of velue to the Company as
having or hwwe  or the Company interests, goodwill or
influence or other assets and to pay the premiums on such
insurunce.

3.28) To establish and maintain or procure the
establishment and maintenance of contributory or poti-
contributory pension or supemanustion funds for the benefit
of the persons referred to below, to grant emoluments,
pensions, allowances, donations, gratuities and bonuses to
such persons and to make payments for or towards Insurance
on the life or lives of such persons; to establish, subsidise,
subscribe to or otherwise support any institution, association,
society, club, other establishment, or fund, the support of
which may, in the opinion of the Company, be calculated
directly or indirctly to benefit the Company or any such
persons, or may be connected with any place where the
Company carries on business; to institute and maintain any
institution, association, society, club or other establishment
or profit-sharing schemo caleuluted to advance the interesta
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 lo subscribe or guarantee
money for charitable or benevolent objects or for uny public,
general or usoful object or for any exhibition; the said
persons afe uny persons who gre or were at any time in the
employment or service of the Company or of any company
which is for the time being the holdisg company or a
subsidiary (both as defined by section 736 Companies Act
1985) of the Company or of the Company’s holding
company or is otherwise associsted with the Company in it
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 compuny, and the wives,
widows, families or dependants of any suca persons,

3.29) To purchase and maintain for any officer of the
Company sny insurance policy indemnifying such officer
against liability for negligence, default, breach of duty or
breach of trust or any other habilities which may be lawfully
insurcd against.

3.30) To take, make, execute, enter into, commence, carry
on, prosecute or dufend all steps, contracts, agreements,
negotiations, legal and other proceedings, compromises,
arrangements and schemas, and to do all other acts, matters
and things which shall at any time appear conducive or
expedient for the advantage or protection of U Company.

3.31) To do all or any of the abovs things in any part of the
world and cither as principals, agents, contraclors, trustecs,
or otherwise, and either alone or in conjunction with others,

3,32) To do nll such acts or things as are incidental or
conducive to the attainment of the above objects or any of
them.

It s hereby declared that;

(a) the word “company® In this Clause, except whero used
in reference to the Company, shatl be deemed to includs any
pastnership or other body of pessons, whether incorporated
or nol incorporated, and whether domiciled in the United
Kingdom or elsewhers, and whellier now existing or
hereaficr to be formed; and

(b) the objects set forth in esch sub<clause of this Cluuse
shall not bo restrictively construed but the widest
interpretation should be given thereto and they shall net,
except where the context expressly so requires, be in uny
way limited or restricted by application of the cjusdem
generis rule or by reference to or inference from any other
object or ohjects set forth in such publause 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
therin specified or the powerd thereby conferrod shull be
deemed subsidiary or ancillary to the objects or powers
mentioned in any other sub-clause, bul the Company shall
have full power to exarcise all or any of the objects conferred
by and provided in each of the said sub-clauses as if each
sub-clause contained the objects of a separate company.

4. The liability of the members is limited.

5. Tho share capital of the Company is £ |{O. @O D
divided into {8 OQCo© Onlinary Shares of £1 each.

1, the person whose name and address Is subscribed, am
desirous of being formed into a Company in pursusnce of
thia Memorandum of Associntion and I sgree to twke the
number of shares in the capital of the Company sel opposite
my name,

Number of
Shares tuken
NAME ANMD ADDRESS by the
OF SUDSCRIBER subscriber
Signed og behalf of
JPCORD LIMITED ONE
Suite 17,
City Business Centre, &
Lower Road, e
LONDON. SE16 1AA

Dated this 27th Day of March 1994

WITNESS to the sbove Signatures:-

John O'Donnetl,

Suite 17

City Business Centre iz
Lower Road ‘/g QI ’%
LONDON. SEI6 1AA




THE COMPANIES ACTS 1945 AND (989

e

COMPANY LIMITED 8Y SHARES

ARTICLES OQF ASSOCIATION
OoF

Masema,  psreles
LIMITED

PRELIMINARY
1. In these Articles and in Tablo A:

"the Act” means the Companies Act 1985 but so that any
reference in theso Articles to any provision of the Act shall
te deemed to include a reference to any statutory
maddification or re-snuctment of that provision for the time
being in force.

"Table A® means Table A in The Companies (Tubles A to
F) Regulations 1985 as amemded by The Compianies (Tuables
A to F)(Amendment) Regulations 1985. References lo
reguintions are to regulations in Table A.

“the Statutes® means the Companies Act 1985 snd any
statutory modification or re-enactment thercof for the time
being in force and every other Act for the time belny in
force concerning companies and affecting the Company.

2.1) Subject as hereinafter provided, the regulations
contaiped in Table A shall apply to the Company.

2.2) Regulations 24, 39, 40, 73 to 78 inclusive, 87, 10] and
1i8 shall not epply to the Company, but the Articles
hersinafler contained and the remaining regulations of Table
A, subject to the modifications hereinafter expressed, shall
constitute the regulations of tha Compuny.

SHARES

3.1) Subject to the provisions of Article 3.2 and to any
directions which may be given by the Company in General
Mecting, the Directors may unconditionally exercise the
power of the Company to allot relevant securities (within the
meaning of section 80(2) of the Act) and without prejudice
to the generulity of the foregoing any shares unissucd at the
date of incorpormtion of the Company apd any shares
hereafter created shall be under the control of the Directors,
who may allot, grant options over or otherwise dispose of
the same to such persons (including the Directors
themselves) on such lerms and at such times as they may

think proper, provided that no sharex shall bo iesusd at n
discount,

3,2} ‘The maximum nominal amount of share capital which
the Directors may allot, grant options or subscription or
conversion rights over, creats, deal with or otherwiss dispose
of in accordance with this Article shall bo the total amount
staied in Clause 5 of tho Memorandum of Associntion or
such other amount as shall be authorised by the Company in
General Meeling,

3,3) Tho authority conferred on the Direclors by Artiels 3.1
ond 3.2 shull expire on the duy preceding the fifth
anniversary of the date of incorporation of the Compuny.

3.4) The provisions of section 89(1) of the Act shall not
apply to the Company,

3.5}  Any share may, with the sanction of a Specinl
Resolution, be {ssued on the terms that it is, or at the opticn
of the Company or of the holder of such shara is lisble, to be
redeemed,

LIEN
4, The lien conferred by regulation 8 shall apply to:
(n) all shares of the Company whether fully paid or not;

(b} to all shares registerd in the name of aoy porson
indebted or under linbility to the Company whetber he be the
sole registered holder thereof or one of several joint holders;

and shall be for all indebledness or other liability to the
Company of any member.

Regulation 8 shall be modified accordingly.

TRANSFER OF SHARES

5. ‘The Directors may, in their absolule discietion and
without assigning any reason, decline to register any transfer
of any share, whether or not it is a fully paid share,

PROCEEDINGS AT GENERAL MEETINGS

6. No business shall be {runsacted at any geoerad meeting
unless a quorum is present, At any time when thero is only
ope member then a quorum shall be ope person heing
member present in person or a proxy for a member or a duly
authorised representative of a corporation. At any time when
there are two or moye members two persons each being a
member or a proxy for a member or a duly suthorised
representative of a corporation shall be a quorum,

7. A poll may bo demardded ot any General Mesting by the
Chairman or by any member present in person or by proxy
and entitled to vote., Regulation 46 shall be modified
accordingly.

8.1) A proxy shall be entitied to vota on a show of hands
and regulation 54 shall be modified sccordingly.

8.2) The words "at any time" shall be substituted for the




wonds “not less than 48 hours” in regulation 62(a).

9. A resolution in writing in accordance with regulation 53
shall bo deemed to have been duly exceuted on behall of 1
corporation if signed by one of its directors or its secretary,
In the caso of a sharo held by joint holders the signature of
any one of them shali be sufficient for the purposes of that
regulation.

ECTORS

10, ‘The number of Directors noed not exeeed one and
regulation 64 shall be modified accordingly.

11, The first Dirsctor or Directors shall be appointed in
writing by completion of the statement required fo be
delivered for registration by section 10 of the Act,

12. A Direclor shall not be required to hold any
qualification sharea in the Company.
WERS 0 ORS

13, Subject to the provisions of the Stetutes, a Director may
be interested dicectly or indirectly in any contruct or
arrgngement or in any proposed contracl or arrangsment
with the Company or with any other company in which the
Company may be interested and he may hold and be
remuncrated in respect of any office or pluce of profit (other
than the office of Auditor of the Company or any subsidiary
thereof) under the Company or any such other company and
he or any firm of which he is & member may ast in a
professional capacity for the Company or any such other
company and be remunerated therefor. Notwithstanding his
interest 2 Director may vote on any matter in which he is
interested and be included for the purpose of & quorum at
any meeting at which the sams is considerad and he may
retein for his own benefit all profits and sdvantages accruing
to him. Regulation 94 shall be modified accordingly.

14, The Directors may cxercise all ths powers of the
Company contained in Clause 3.28 of the Memorandum of
Association of the Company and shall be entitled to retain
any bensfits received by them or any of them by reason of
the exercise of any such powers.

APPOINTMENT _ AND _ DISQUALIFICATION _OF
DIRECTORS

15.1) Without prejudice to the powers of the Company
under section 303 of the Act to remove a Director by
Ordinary Resolution, the holder or holders for the time being
of more than one half of the issued Ordinary Shares of the
Company shell have the power from time to lime and at any
lime to appoint any person or persons as a Director or
Directors and to remove from office any Director howsocver
appointed. Any such appointment or removal shall be
offocted by sa instrument in writing signed by the member
or members making the same or in the case of a member
being & corporation signed on its behalf by one of its
directors or iis secretary and shall take cffect upon
lodgement at the registered office of the Company,

15.2) The office of a Director shall be vacated if he is

removed froin oftice unider Articlo 15,1, Regulation 81 shall
boe modified necordingly.

15.3) Unless and unti! otherwise determined by the
Company by Ordinary Resolulion, either generally or in any
pasticulur caso, no Director shall vacats or be required to
vicale his office as a Director on or by reason of his
sttaining or having attalned the age of seventy, and any
person proposed to be appointed a Director shall by capeble
of being appointed as a Director notwithstanding that he has
attnined the age of seventy, and no specinl notice need be
given of any resotution for tho appointnient as a Director of
u porson who shall have atiained the age of seventy, snd it
shall not be necessary to give to the members notice of the
age of any Director or person proposed to be appointed as
such,

ROTATION OF DIRECTORS

16. ‘Tho Directors shall not be linble to retire by rotation,
and accordingly the sccond and third sentences of rogulation
79 shall ba deleted.

ALTERNATE DIRECTORS

17.1) Any appointment or removal of an alternate Director
made under Tablo A shall bo deliversd at tho registered
office of the Company. In regulation 65 the wonds
“approved by resolution of the directors and” shall be
deleted.,

17.2) If his appointor is for the time being absent from the
United Kingdom or otherwise not available the signature of
an alternate Director to any resolution in writing of the
Directors shall be as effective as the sigoature of his
appointor. An alternate Dircctor may represeat more than
one Director and shall be entitled at any meeting of the
Directors or of any commitiee of the Directors to one vote
for every Director whom he represents in addition to his own
vote (if any) as a Director.

17.3) An alternate Director shall be entitled to contract and
be interestiod in end benefit from contmets or arrangements
with the Company and to be repaid expenses and to be
indemnified to the same extent mutatis mutandis as if he wers
a Director, but he shall not be entitled to receiye from the
Company in respect of his appointment as allernate Director
any remunerntion, except only such part (if any) of the
remuneration otherwise payable to his appointor as such
sppointor may by notice in wriling to the Company from
lime 1o time direct,

PROCEEDINGS OF DIRECTORS

18.1) Any Director or member of a committee of the
Directors may participate in a meeting of the Directors or
such committee by menns of conference telephone or similar
communications equipment whencby all persoas pasticipating
in the meeting can hear each other and participation in a
meeting in this manner shall be deemed to constituls presence
in person nt such moeting.

18.2) The following santence shall ba inserted afler the first
sentence of repulution 721 "Any committee shall have power




unlesy tha Directors direct otherwise Lo co-opt as a member
or members of the comnuttes for any specific purpose any
person or persons although not being a Director of the
Company.*.

18,3) A sole Director may oxerciye all the powers conferred
by thesa Articles oa the Directors and for such time as there
is not more than one director of the Company thers shall be
no requirement for & quorum or meelings of dircclors:
regulations 88 and 89 shall be madified sccordingly,

THE SEAL

19.1) If the Company has a common seal it shall only be
used with the authority of the Directors or of a committes of
Directors. The Directors may determine who shall sign any
instrument to which the seal is affixed and unless otherwise
so determinzd it shall be signed by a Director and by the
Secretary or second Director.  The obligation under
rogulation 6 relating to the sealing of share certificates shall
apply only if the Company has & common seal,

19.2) The Company may excrcise the powers conferred by
section 39 of the Act in relation to having un official seal for
uss abroad, and such powers shall be vested in the
Directors.

NOTICES

20.1) Every Director of the Company and every allernate
Director shall be entitled

to receive notices of general meetings (st his usual address
or such other address rs he may notify to the Company) in
addition to the persons so entitled under the Statutes, The
third sentence of regulation 112 shall be deleted.

20.2) Any notice required by these Articles to be given by
the Company may be given by any visible form on paper,
including telex, facsimile and electronic mail, and a notice
communicated by such forms of immedinte transmission
shall be desmed to be given at tho time it is transmitted to
the person to whom it is addressed. Regulations 111 and
112 shall be amended accordingly.

INDEMNITY

21.1) Subject to the provisions of and so far as may be
consistent with the Statutes but without prejudice lo any
indemnity to which a Dircctor may be otherwise entitled
every Director, Audilor, Secretary or other officer of the
Company shall be entitled to be indemnified by the Company
ugninst all costs chaorges losses expenses amd linbilities
incurred by bim in the execution and/or discharge of his
duties andfor the exercise of his powers and/or otherwise in
relation to or in connection with his duties powen or office
including (without prejudice to the pencrality of the
foregoing) any liability incurred by him in defending any
proceedings, civil or criminad, which relute to snything done
or omitted or alleged to have been dons or omitled by him
as an officer or employee of the Company and in which
judgement is given in his favour (or the proceedings sro
otherwise disposed of without any finding or admission of
any matecisl breuch of duty on his part) or in which he is
ecquitted or in connection with any application under any
statute for refief from lability in respect of any such act or

omission §n which relicf is grasted by him by the Coun,

21.2) ‘'The Directors shall have power lo purchese and
meintain for any Dircctor, Auditor, Secretary or other officer
Insuranco ugainst such hability us is referred 1o in Scction
310 (1) of the Act with effect from the bringing inta forcs of
Section 137 of the Companies Act 1989,

MISCELLANROUS PROVISIONS

292 Tuble A shnll be further modified as follows:

{a) in regulation 37 the wonls "within the United Kingdom®
shalt bs delcted;

{b) in regulation 66 the second sentence shall be deleded;
(c) in regulation 88 the third sentence shall be deleted;

(d) in regulation 90 tho words “but, if the nambwr of
directors is less than the number fixed as the quorum, the
continuing directors or director may uct only for the purpase
of filting vecancies or of enlling a general meeting® shail be
deleted;

(0} in regulation 112 the words “(or at such other address,
whether within or outside the United Kingdom, us he may
supply to the Company for that purpose)” shall be inserted
after "registered address™;

(P regulation 116 shall be modified by the substitution of the
words “at the address, {f any, whether within or outside the
United Kingdom® for the words "the address, if any, witlun
the United Kingdom".

NAME AND ADDRESS f?F SUBSCRIBER

Signed on behalf of
JPCORD LIMITED
Suite 17,

City Business Cenltre,
Lower Road,
Londan, SEIG6 1AA

Daled this 28th day of March 1994,

WITNESS to the above signatures:

(ol

John O'Donneli,
Suite 17,

City Business Centre,
Lower Road,
London. SE16 1AA




COMPANIES FORM No. 224

Notice of accounting reference date
(to be telivered within 9 months of
incorporation)

-

Please do not Pursuant to section 224 of thie Companies Act 1985
weita in as inserted by section 3 of the Companies Act 1989
this margin

To the Registrar of Companies Company number
Please complete Address overleaf P
egibly. preferably ( ) WG 2T S0Y
In black type. or
bold black

*
MAavyeéa e ITDUSTRIE] LIMITED

il

*insart full name
of company

gives notice that the date on which the company’'s accounting reference period is to be
treated as coming to an end in each succassive year is as shown below:

important

The accounting
reference date to
be sntercd along—
side should be
complated as in the ' \ |
following examplos: 5,0,0,b

Day Month

B April
bay Month

Day Month

[37070:6]

31 Bucembaer
Bay Month

3,1,1,2

B

+ [nsert
Director,
Sacratary,
Administrator,
Administrative Signed
Receiver or
Receiver
{Scotland) as
appropriate

Designation * DiRze7R. Date S//! /C} §

For official use

Presentor's hame address and T T TN
reference (if any): D.£B. Il”'l " l“l "”'
{A2E]  *ASFPE7WGK

COMPANTES HOUSE, 99/01/95|

HR1028




terms of this Article and such transfer need not be

preceded by a transfer notice under Article 4 (i) hereof.

(iii) Accordingly Clause 24 of Part I of Table A shall

not apply to the Company.




