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Company No SC226865

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
OF
J W GROUP LIMITED
(the “Company”)

In accordance with the articles of association of the Company, and sections 288 300
of the Companies Act 2006 (the “Act”), we being the eligible members of the
Company 1n accordance with section 289 of the Act HEREBY RESOLVE THAT

SPECIAL RESOLUTION

1 the regulations contained i the printed document annexed hereto and
mnttialled for the purpose of identification by the signatories hereto be and are
hereby adopted as the memorandum and articles of association of the
Company (“New Memorandum and Articles”) in substitution for, and to the
exclusion of, the existing memorandum and articles of association of the

Company,
ORDINARY RESOLUTION
2. subject to and immediately upon resolution 1 above taking effect, each of the

existing nine hundred thousand preference shares of £1 00 1n the 1ssued share
capital of the Company having been transferred to Towergate Partnership
Limited on 10" April 2007 be redesignated as ordinary shares of £1 00 having
the nghts and being subject to the restrictions contamned in the New
Memogandum and Articles

Duly authorised for and on behalf of

Towergate Partnership Limited

Date \ /(FL OJ—;(,D 2007

THURSDAY

i

01112007
COMPANIES HOUSE

—_— -




4
‘f"

Important notes:

If you agree wath the resolution, please indicate your agreement by signing and dating
where indicated above and returning this document to the Company using one of the
following methods-

By hand delivering the signed copy to 2 County Gate, Staceys Street, Maidstone,
Kent, ME14 1ST for the attention of the company secretary

Post' returning the signed copy by post to 2 County Gate, Staceys Street, Maidstone,
Kent, ME14 18T for the attention of the company secretary

By signing above, you indicate your agreement to all of the resolutions You cannot
agree to some only of the resolutions. An ordinary resolution must be passed by
members representing a simple majority (1¢ more than 50%) of the voting rnights of
ehgible members A special resolution must be passed by members representing not
less than 75% of the voting rights of eligible members

Please note that once you have indicated your agreement to the resolution, you may
not revoke your agreement

If you do not agree with the resolution, you do not need to do anything If you do not
reply, you will be deemed to have rejected the resolution

The circulation date of this resolution 1s 2007 If 1t 1s not passed
by the end of 2007 1t will lapse If you agree to the resolution, please
ensure that your agreement reaches us by the end of 2007
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The Companies Acts 1985 and 1989
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

J W GROUP LIMITED

AN 0112007 —

The Company’s name 1s ] W GROUP LIMITED COMPANIES HOUSE -

2 The Company's Registered Office 1s to be situated in England & Wales
3 The Company's objects are

(A (@ To carry on business as a general commercial company and to carry on any
trade or business whatsoever

(u1)  The Company has the power to do all such things as are incidental or
conducive to the carrying on of any trade or business by 1t

(B)  To carry on any other trade or business which can, in the opinton of the Board of
Directors, be advantageously carned on by the Company 1n connection with or as ancillary
to any of the above businesses or the general busmess of the Company, or further any of its
objects

(C)  To purchase, take on lease or in exchange, hire or otherwise acquire and hold for any
estate or interest any lands, buildings, easements, nghts, privileges, concessions, patents,
patent rights, licences, secret processes, machinery, plant, stock 1n trade, and any real or
personal property of any kind for such consideration and on such terms as may be
considered expedient

(D)  To erect, construct, lay down, enlarge, alter and maintain any roads, railways,
tramways, sidings, bridges, reservorrs, shops, stores, factories, buildings, works, plant and
machinery necessary or convement for the Company's business, and to contribute to or
subsidise the erection, construction and maintenance of any of the above

(E)  To borrow or raise or secure the payment of money for the purposes of or in
connection with the Company's business, and for the purposes of or in connection with the
borrowing or raising of money by the Company to become a member of any building
society.

(F)  To mortgage and charge the undertaking and all or any of the real and personal
property and assets, present or future, and all or any of the uncalled capital for the time being
of the Company, and to 1ssue at par or at 2 premium or discount, and for such consideration
and with and subject to such rights, powers, privileges and conditions as may be thought fit,
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debentures or debenture stock, either permanent or redeemable or repayable, and collaterally
or further to secure any securities of the Company by a trust deed or other assurance

(G)  To1ssue and deposit any secunties which the Company has power to 1ssue by way of
mortgage to secure any sum less than the nominal amount of such secunties, and also by
way of security for the performance of any contracts or any obligations of the Company or of
its customers or other persons or corporations having dealings with the Company, or n
whose businesses or undertakimngs the Company 1s interested, whether directly or indirectly

(H)  To receive money on deposit or loan upon such terms as the Company may approve,
and to guarantee the obligations and contracts of any person or corporation

(D To lend and advance money or give credit on any terms and with or without security
to any person, firm or company (ncluding without prejudice to the generality of the
foregoing any holding company, subsidiary or fellow subsidiary of, or any other company
assoctated in any way with, the Company), to enter 1nto guarantees, contracts of indemmnity
and suretyships of all kinds, to receive money on deposit or loan upon any terms, and to
secure or guarantee in any manner and upon any terms the payment of any sum of money or
the performance of any obligation by any person, firm or company (including without
prejudice to the generality of the foregoing any such holding company, subsidiary, fellow
subsidiary or associated company as aforesaid)

@) To grant pensions, allowances, gratuities and bonuses to officers, ex officers,
employees or ex employees of the Company or its predecessors in business or the
dependants or connections of such persons, to establish and maintain or concur in
establishing and maintaiming trusts, funds or schemes (whether contributory or non
contributory) with a view to providing pensions or other benefits for any such persons as
aforesaid, their dependants or connections, and to support or subscribe to any charitable
funds or mnstitutions, the support of which may, in the opinion of the Directors, be calculated
directly or indirectly to benefit the Company or 1ts employees, and to institute or maintan
any club or other establishment or profit sharing scheme calculated to advance the interests
of the Company or 1ts officers or employees

(K}  To draw. make, accept, endorse, negotiate, discount and execute promissory notes,
bitts of exchange and other negotiable instruments

(L}  To invest and deal with the moneys of the Company not immediately required for
the purposes of 1ts business in or upon such investments or secunties and 1n such manner as
may from tume to time be determined

(M)  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 or special rights or restrictions m
respect of dividend, repayment of caprtal, voting or otherwise, or by any securities which the
Company has power to 1ssue, or partly in one mode and partly in another, and generally on
such terms as the Company may determine

(N)  To accept payment for any property or rights sold or otherwise disposed of or dealt
with by the Company, erther 1n cash, by mstalments or otherwise, or 1n fully or partly paid
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up shares of any company or corporation, with or without deferred or preferred or special
rights or restrictions 1n respect of dividend, repayment of capital, voting or otherwise, or 1n
debentures or mortgage debentures or debenture stock, mortgages or other secunties of any
company or corporation, or partly 1n one mode and partly in another, and generally on such
terms as the Company may determine, and to hold, dispose of or otherwise deal with any
shares, stock or securities so acquired.

(O)  To enter mto any partnership or joint purse arrangement or arrangement for sharing
profits, union of interests or co operation with any company, firm or person carrying on or
proposing to carry on any busmess within the objects of this Company, and to acquire and
hold, sell, deal with or dispose of shares, stock or securities of any such company, and to
guarantee the contracts or habilities of, or the payment of the dividends, interest or capital of
any shares, stock or securities of and to subsidise or otherwise assist any such company

(P) To establish or promote or concur m establishing or promoting any other company
whose objects shall include the acquisition and taking over of all or any of the assets and
habilities of this Company or the promotion of which shall be 1n any manner calculated to
advance directly or indirectly the objects or interests of this Company and to acquire and
hold or dispose of shares, stock or secunties of and guarantee the payment of the dividends,
interest or capital of any shares, stock or securities 1ssued by or any other obligations of any
such company

(Q)  To purchase or otherwise acquire and undertake all or any part of the business,
property, assets, habilities and transactions of any person, firm or company carrying on any
business which this Company 15 authorised to carry on

(R}  To sell, immprove, manage, develop, turn to account, exchange, let on rent, royalty,
share of profits or otherwise, grant licences, easements and other rights 1n or over, and 1n any
other manner deal with or dispose of the undertaking and all or any of the property and
assets for the time being of the Company for such consideration as the Company may think
fit

(S)  To amalgamate with any other company whose objects are to include objects similar
to those of this Company, whether by sale or purchase (for fully or partly paid up shares or
otherwise) of the undertaking, subject to the liabilities of this or any such other company as
aforesaid with or without winding up, or by sale or purchase (for fully or partly paid up
shares or otherwise) of all or a controlling nterest 1n the shares or stock of this or any such
company as aforesaid, or by partnership, or any arrangement of the nature of partnership, or
1n any other manner

(T)  To distribute among the members 1 specie any property of the Company, or any
proceeds of sale or disposal of any property of the Company, but so that no distribution
amounting to a reduction of capital be made except with the sanction (1f any) for the time
being required by law

(U)  To do all or any of the above things 1n any part of the world, and either as principals,
agents, trustees, contractors or otherwise, and either alone or 1n conjunction with others, and
either by or through agents, trustees, sub contractors or otherwise
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(V)  To do all such things as are incidental or conducive to the above objects or any of
them

And 1t 1s hereby declared that in the construction of this clause the word "company" except
where used 1n reference to the Company shall be deemed to mclude any person or
partnership or other body of persons, whether incorporated or not incorporated. and whether
domiciled 1 Great Bnitain or elsewhere, and that the objects specified in the different
paragraphs of this clause shall, except where otherwise expressed therein, be 1n no way
limited by reference to any other paragraph or the name of the Company, but may be carried
out 1n as full and ample a manner and shall be construed n as wide a sense as 1f each of the
said paragraphs defined the objects of a separate, distinct and independent company

4 The hability of the members 1s limited

5 The Company's share capital 1s £903,000 divided into 903,000 ordinary shares of £1
each

The shares in the onginal or any increased capital may be divided into several classes, and
there may be attached thereto respectively any preferential, deferred or other special rights,
privileges, conditions or restrictions as to dividend, capital, voting or otherwise
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The Companies Acts 1985 and 1989
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of JW GROUP LIMITED

1. PRELIMINARY

These Articles together with the regulations contained 1n Table A 1n the Schedule
to the Companies (Tables A to F) Regulations 1985 (as amended) ("Table A")
shall apply to the Company save insofar as such regulations are excluded or varied
hereby  The first sentence of Reguilation 24 and Regulations 6, 73 to 77
(inclusive), 80, 82, 87 and 118 of Table A shall not apply to the Company

2. DEFINITIONS AND INTERPRETATION

In these Articles the following words and expressions shali (except where the
context otherwise requires) have the following meanings

"the Act" means the Companies Act 1985 (as amended by the Compamnes Act
1989) and every other statutory modification or re enactment thereof for the time
being m force

"Ordinary Shares" means the Ordinary Shares of £1 each 1n the capital of the
Company

"Ordinary Shareholder' means a registered holder of any Ordinary Shares from
time to time

"Auditors" means the auditors from time to time of the Company

"Board" means all the Directors of the Company from time to time

"Directors' means the directors from time to time of the Company

"Group" means the Company and 1ts subsidiary undertakings from time to time
and references to a "member of the Group' or a "Group member" shall be
construed accordingly

"Share" means any share 1n the capital of the Company and any shares derived
therefrom whether by conversion, consohidation or sub division or by way of nghts
or bonus 1ssue or otherwise for the time being 1n 1ssue

#96563 v1 Page 6 of 11




Words imncorporating the masculine gender only include the feminine and neuter
genders and words incorporating the singular number only include the plural and
vice versa

Clause headings are for ease of reference only and do not affect the construction or
interpretation of these Articles

References to persons shall include bodies corporate unincorporated associations
and partnerships

Words and expressions defined 1n or for the purposes of the Act or Table A shall
have the same meanings in these Articles unless the context otherwise requires

Without prejudice to the provisions of Section 738 of the Act the expressions
"paid up” or "paid up value" as used in relation to any part of the share capital of
the Company shall mean the total amount paid up, or credited as paid up, on the
relevant shares including any premium paid up or credited as paid up thereon

3. SHARE CAPITAL

The authorised share capital of the Company at the date of adoptton of these
Articles 15 £903,000 divided 1nto 903,000 Ordinary Shares of £1 each

4, SHARE RIGHTS
The nghts and restrictions attaching to the Shares shall be as follows
41 As regards income

Any amount of dividend payable under these Articles shall belong to and
be paid to the holders of the Shares pro rata according to thewr holdings of
such shares

4.2 As regards capital

On a return of assets whether 1n a winding up or reduction of capital or
otherwise (except 1n the case of the redemption of shares of any class or
the purchase by the Company of its own shares) the assets and retained
profits of the Company available for distribution among the members shall
be applied m proportion to the amounts paid up or credited as paid up on
the Shares held by them

43 As regards voting

Save as otherwise provided in these Articles Regulation 54 of Table A
shall apply to the voting nghts of the members of the Company
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S. MODIFICATION OF RIGHTS

Subject to the Act all or any of the special rights for the time being attached to any
class of shares for the time being 1n 1ssue may from time to time (whether or not
the Company 1s being wound up) be altered or abrogated with the written consent
of the holders of not less than three quarters of the 1ssued shares of that class or
with the sanction of an extraordinary resolution passed at a separate general
meeting of the holders of such shares To any such separate general meeting all
the provisions of these Articles as to general meetings of the Company shall
mutatis mutandis apply except that the necessary quorum shall be two or more
persons holding or representing by proxy not less than one third of the 1ssued
shares of the class (provided that where all the shares of a class are registered in
the name of one holder that holder present 1n person or by proxy may constitute a
meeting) and that every holder of shares of the class shall be entitled on a poll to
one vote for every such share held by um and that any holder of shares of the class
present in person or by proxy may demand a poll and that at any adjourned
meeting of such holders one holder present in person or by proxy (whatever the
number of shares held by him) shall be a quorum

6. ISSUE OF NEW SHARES

61 Subject to Articles 6 2 and 6 4 any Shares for the tuime beng urussued and
any new Shares from time to time created shall before they are 1ssued be
offered to the holders of the Shares 1n proportion (as nearly as may be) to
the nominal amount of their existing holdings of Shares The offer shall be
made by notice specifying the number and class of Shares offered and the
price per Share and limiting a time (not being less than 20 days or greater
than 30 days) within which the offer if not accepted will be deemed to be
declined. After the expiration of such time, or on the receipt of an
mdication from the person(s) to whom the offer 1s made that he/they
dechine(s) to accept the Shares offered or any of them the Directors shall
offer the Shares declined 1n like manner (save that the mmimum period for
acceptance may be seven days) to the other holders of Shares who have
agreed to subscribe for all the Shares offered to them 1n proportion (as
nearly as may be) to the nominal amount of their existing holdings of the
Shares If the Shares comprised in such further offer are dechned or
deemed to be declined the further offer shall be withdrawn

62 In the event that all or any of the Shares to which Article 6 1 apply are not
subscribed for 1n accordance with the provisions of Article 6.1 the
Directors may offer such shares to a third party of whom they approve and
{subject to these Articles and the provisions of Section 80 of the Act) such
Shares shall be at the disposal of the Directors who may allot grant options
over or otherwise dispose of them to such persons at such times and
generally on such terms and conditions as they think proper provided that

62 1 no Shares shall be 1ssued at a discount,
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63

64

622 no Shares to which Article 6 1 applies shall be 1ssued more than
three months after the expiry of the period for acceptance of the last
offer of such Shares made under Article 6 1 unless the procedure
set out 1n Article 6 1 1s repeated 1n respect of such Shares, and

623 no Shares shall be 1ssued at a price less than that at which they
were offered to the members of the Company 1n accordance with
Article 6 1 and so that (if the Directors are proposing to 1ssue such
Shares wholly or partly for non cash consideration} the cash value
of such consideration for the purposes of this sub paragraph shall
be as reasonably determined by the Auditors whose determination
shall be final and binding on the Company and each of 1its
members

The provisions of Articles 6 1 and 6 2 shall mutatis mutandis apply to all
equuty securities (as defined 1n Section 94(2) of the Act) of the Company
from time to time created

The provisions of Sections 89(1) and 90(1) to (6} of the Act shall not apply
to the Company

7. TRANSFERS OF SHARES

71

72

73

The Directors may decline to register the transfer of any Shares (including
any transfer of Shares otherwise permitted under Article 8) to any person
who 1n the opinion of the Directors 1s carrying on business directly or
indirectly in competition with the Company or any member of the Group
or any subsidiary undertaking of any holding company of the Company

Without prejudice to the provisions of Regulation 24 of Table 'A' the
Directors shall not register any transfer of Shares except a transfer
permitted by these Articles

Notwithstanding any other provision of these Articles to the contrary the
Drrectors shall not be entitled to refuse to register any transfer of Shares
made (directly or indirectly) pursuant to the enforcement of any security
granted over all or part of the share capital of the Company from time to
fime

8. PROCEEDINGS AT GENERAL MEETINGS

81

#96563 vl

If under regulation 41 of Table A a meeting 1s adyourned because a quorum
1s not present and at the adjourned meeting a quorum 1s not present within
half an hour from the time appointed for the meeting the shareholders
present shall form a quorum and Regulations 40 and 41 of Table ‘A’ shall
be modified accordingly
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82

83

84

85

A poll may be demanded by the Chairman or by any member present in
person or by proxy and entitled to vote at the meeting and Regulation 46 of
Table A shall be modified accordingly

Regulation 53 of Table A shall be modified by the addition at the end of
the following sentence "If such a resolutton mn wnting 1s described as a
special resolution or as an extraordinary resolution or as an elective
resolution, 1t shall have effect accordingly "

Regulation 59 of Table A shall be modified by the addition at the end of
the following sentence "Deposit of an instrument of proxy shall not
preclude a member from attending and voting at the meeting or at any
adjournment thereof "

Regulation 62 of Table A shall be modified by the deletion m paragraph
(a) of the words "deposited at" and by the substitution for them of the
words "left at or sent by post or by facsimile transmission to" and by the
msertion at the end of the regulation after the word "mvalid" of the words
"unless a majority of the Directors resolve otherwise”

9. DIRECTORS

91

92

93

94
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Unless and until otherwise determined by ordinary resolution of the
Company the number of the Directors shall be not less than 2

No person shall be disqualified from being appomnted a Director and no
Director shall be required to vacate that office by reason only of the fact
that he has attamed the age of 70 years or any other age nor shall 1t be
necessary to give special notice under the Act of any resolution appointing
re appointing or approving the appointment of a Director by reason of his
age but where the Board convenes any general meeting of the Company at
which (to the knowledge of the Board) a Director will be proposed for
election or re election who has at the date of such meeting attained the age
of 70 years the Board shall give notice of his having attained such age in
the notice convening the meeting or in any document sent therewith but the
accidental ommssion to give such notice shall not invalidate any
proceedings at that meeting or any election or re election of such Director
thereat.

Regulation 68 of Table A shall be modified by the addition at the end of
the following sentence "Any such notice may be left at or sent by post or
facstmile transmission to the office or such other place as may be
designated for the purpose by the Directors "

A Darector shall not retire by rotation and a Director appointed to fill a
vacancy or as an addition to the board shall not retire from office at the
Annual General Meeting next following his appointment Regulations 78
and 79 of Table A shall be modified accordingly
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95

96

The office of Director shall be vacated 1f the Drrector 1n the reasonable
opinion of all hus co Directors becomes incapable by reason of mental
disorder of discharging his duties as Director, and Regulation 81 of Table
A shall be modtfied accordingly

The holders of not less than one half 1n nominal value of the shares giving
the nght to attend and vote at general meetings of the Company may, at
any time and from time to time, remove any Director from office or
appoint any person to be a Director Such removal or appointment shall be
effected by notice to the Company signed by or on behalf of such holder or
holders (which notice may consist of several documents 1n the like form
each signed by or on behalf of one or more holders) and left at or sent by
post or facsimile transmission to the office or such other place designated
by the Directors for the purpose Such removal or appointment shall take
effect immedsately upon receipt of the notice or on such later date (if any)
as may be specified in the notice This Article 1s not to be taken as
depriving a person removed under 1t of compensation or damages payable
to him 1n respect of the termination of his appointment as Director or of
any appointment terminating with that as Director

10. PROCEEDINGS OF DIRECTORS

101

102

The quorum necessary for the transaction of business at any meeting of the
Directors shall be 2 and regulation 89 of Table 'A' shall be modified
accordingly

Any Director enabled to participate in the proceedings of a meeting by
means of a commumication device (including a telephone) which allows all
the other Directors present at such meeting (whether 1n person or by his
alternate or by means of such type of communication device) to hear at all
times such Director and such Director to hear at all times all other
Directors present at such meeting (whether in person or by proxy or by
means of such type of communication device) shall be deemed to be
present at such meeting and shall be counted when reckoning a quorum

11. INDEMNITIES

Subject to the provisions of the Act but without prejudice to any indemnity to
which he may otherwise be entitled every Director alternate director secretary and
other officer or employee for the time being of the Company shall be indemnified
out of the assets of the Company against any hability sustained or incurred by him
in defending any proceedings whether civil or criminal relating to his conduct as
an officer or employee of the Company 1in which judgment 1s given n his favour
or in which he 15 acquitted or in connection with any application under Section
144 or Section 727 of the Act in which relief 1s granted to hum by the Court
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