THE COMPANIES ACTS 1248 TO 1976

Declaration of complianc ¢ with the
reduiroments of the Companies Acts 1948 to 1976
f,ﬁ"éﬁ application for registration of a company

Pursuant to section 15(2) of the Ccmpanies Act 1948
as amend&d by the Companies Act 1576
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Brian Endacott
87/89 Tabernacle Street, London EC2A 4BA
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t PI:atshe indicate ¢4 solemnly and sincerely declare that | am t a person named as Director / S}Méﬁ of the Company in
whather you are

a Solicitor of the statement delivered under section 21 of the Companies Act 1976

the Supreme

Court (ocll'!n of

Scotland ‘a 1 .

Solleitor’) SQN O L"'E Limited*

wngaged Inthe
tormatioriofthe  and that al! the requirements of the Gompanies Acis 1948 to 1976

company, or In respect of matters precedent to the registration of the said company
a person named .
as director or and incidental thereto have been complied with.

secretaryoftha  And | make this solemn Declaration conscientiously believing
:&T«;ﬁ:ﬁ:mhe tre same to be true and by virtue of the provisicns of the
delivared under  Statutory Declarations Act 1835

section 2|1 ofAthe
Comeanles Act .
1976 Declared at . 189 /791 Bishopsgate 3

London EC2ZM 3UA

aa S o} X/;% }1/?/‘?/

the £, day of €7 _—
One thousand ine hundred and %0
$ or Nutary hefuire me ~P i p

Publicor Justice A Commisgloner forOatiis §
ofthie Paace or

Solicitor having '
the powars Presentor's rame, address and

conferred o a raference (if any)
Commissinner

for Qaths GNAY'S IMK COMPANY FORMATIONS LTD.
87-690 TABERNACLE STREET,
LONBON, BC2A 4BA, ENGLAND.

Fur official use
Ganergl saction Post room

Refare 1ce:~
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STATERENT ON FORMATION OF A COMPANY TO BE INCORPORATED WITH
LIMITED ILABILITY UNDER THE COMPANIES ACT 1948

Pursuent to Pant'y, Finance Act 1973
L]
T
Name Of Company .lxio-olc..-.lllloll-l.I.lllllllllllllll&ngsum.ug-tf -‘l--uﬁt-:uuuntnu-uuu-no Iiiﬂ]i u,d

A. Wimﬂi) B Nominil value of cach sharce
1 Cglgg.lll.'...".‘.........

TroewssinversenURaeRN lllnllllAlovn-o---h-l!o!ll--u'£01'|n|ol!ooI.iIollo.nlb--v-n.
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BTN IO A LR ORI RSN RE PR RE PRV RIS T P Ty Ly T S TP
€ Number and description of shares D Total amount payable on cach (i)
taken on incompuration V! {including premium if any)
cvmmersensanense 2 QEIDALY .......
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Total amount paid or due and payable in respect of C SRR . i § N

]

Capital duty payable on I at £1 per £100 or past of £100 L ;.........‘........;\.T.i.l.. chesrrerarientens

I heceby certify that the above particulars are correct in all respects,

‘itgnen‘//p?/L/-
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{1} Distinguish between Pref{rrence, Ocdinary, Aedeemable Prefeicnce, ote. shares.
[ Y

(ii} If amounty are contributed otherwizs than in cash, that fact witk full particulars must be steted.

Nate:- This form muat be delavered to the Registgar of Companics when applymg for
incorporation of the company,

Picsented by: For ollirial use only:
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The Cormpanies Acts 1948 to 1976

i ——

COMPANY .IMITED BY SHARES:

1528919} S,

A Y8y L b
Miemorandum of Pssoriation ="
;/’ﬁNOV '

1. The name of the Company is (S on)OM_T AV e GO Y A
2. The Registered Office of the Company will be situate in England, # #
3. "he objects for which the Company is established are: - /

(a)To carry on all or any part of the business or businesses as
eagineers in all its brauches and as designers and draughtsmen
in all its branches acting as specialists, consultants and advis-
erg in all of them with particular emphasis on civil, structural,
chemyical, petro-chemical, electronic, electrical, architectural,
piping, airerait, mechanical, heating and ventilating, plasties,
mining, drilling, solar, offshore and inshore oil. shipbuilding,
marine, transport, building, interior, entertainment, antomo-
bile, general and industrial projects or otherwise togecher with
program evaluatios nd review techniques; to offer a special
service of standard pre-prepared plans and illustrations in-
cluding tracing, copying, artwork or otherwise; to embrace
the specialisation of research, development, exploitation, ex-
pedition, management and co-ordination in 4ll fields of any of
the aforesaid or otherwise; as photograpuers, printers, puir-
lishers, advertising agents, employment and insvrance agents,
technical authors, builders and building contractors, motor
vehicle dealers, entevtainers, travel agents, property dealers
and to offer secretarial and clerieal se. vices and any other
service of any nsture v hatsoever, all as the Company sees fit,

(b) To deal generally with goods, products and materials of every
description required for any business carriedon by the Company
acting as distributors, dealers, wholesalers, retailers, impor-
ters, exporters or ptherwise, and to assenible, process, buy,
sell, exchange, hire, hire cut, repajr, service, maintain, at-
ter, improve, maripulate, prepare for market and othexrwite
deal '~ith them; to demonsirate, contract, advertise, finance.
insure and underwrite in relation thereto, and to do all or any
of the akove acting as principals, agents, hroker:s, factors,
contractors, appointees, assignees, trustees, lessors, lessees
or stherwise either in the United Kingdom or elsewhere. 1



(cj To carry on any other business of any description which may seer” ta

the Companry capable of being advantagecusiy Or _onveniently carcaed
on in connection with or ancillzry to any of tae objects of the Company
or -a‘culatec directly or indirectly to enhance their velue or render
them more profitable.

(d) To purchase, sell; exchange, improve, mortgage, charge, vent, et on

lease, hire, surrender, license, accept surrenders of, and otherwise
acquire and/for deal with any freehold, leagehoid or other property,
chattels and effects, erect, puil down, repair, alter, develep, or ot.er-
wise dealwith any structure or structures or Luildings and adapt the
game fer the purpuses of the Company's business.

() To purchase or otherwise acquire 21l or any part oz the business or as-

sets of any person, firm or company carrying on or formed to carry on

any business which this Company is authorised tocarry on or possessed
of property suitable to the purposes of this Company and to pRy cash oY
toissue any shares, stocks, debentnres or debenture stock of this Com-
pany as the consideration for such purchase or acquisition and to und-
ertake any lisbilities or obligations relating to the property or business
so purchased or acquired.

(f) To apply for, purchage or otherwise acquire any patents, licenses,

rights or concessions which may be capable of being dealt with by the
Company or be deemed to benefit the Company and to sell, licence,
lease or grant righis thereto or otherwise deal with them.

{g) To sell, let, licence, develop or otherwise deal with the undertaking,

or all or any partiof the property, assets or rights of the Company upon
such ternss and conditions as the Company may approve, with power 10
accept shares, debentures or securities of, or interest in, or guaran-
tees by, any other company.

(h) 'To invest and deal with the moneys of the Company not immediately

required for the purposes of the Company in such shares or upon such

gecurities and subject to such conditions and in such manner as may
seem expedient.

(i) To lend and advance money Or give credit to any person, persons,

firms or companies upon such terms and conditions as may be desira-

ble and to give guarantees or become security for any person, firm or
conipany.

(j) To secure or guaranteg the payment of any debentures, debenture stock,
bonds, mortgages, charges, obligations, interest, div :dends, securit-
ies, monies or shares or the performance of contracis or engagements
of any other ¢ompany or peison, and to give indemnitizs and guarantees
of all kinds, and to enter into parinership orany joint financial arrange-
ment or cemmercial enterprige with any person, persons, firm or
company, having for its objects similar objects to thosc of this Comp-
any or any of them.

k) To borrow - raise money in such manner as the Company shall think
fit, the b rowing powers of the Company to be unlimited, and in par-
tieular by the issue of debentures or debenture stock charged upon all
or any of the Company's property, hoth present and future, including
itf?? uncalled capital, and to re-issue any debentures at any time paid
off.
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{1) To draw, make, accept, endorse, discount, execute and issue
PO . =t

negotiable or transferadle ipstraments and Guiments OF BVELY
and any kind.

() T purchase, subscribe for or otherwise acquire and hold any
«5pe of bond or security or any shares, stocks, debentures or
other interests in, 2T obligations of any other company OY
corporation.

(n} To remunerate any person, firm or company for services ren-

dered or to be rendered or for placing or assisting to place
any of the shares in the Company's capital or any debentures,
depenture stock or other securities of the Company O in or
about the formation or promotion of the Company or the con-
duct of its business.

(o) To pay out of the funds of the Company all costs and expenses

of or incidental to the formation and registration of the Com-
pany and the issue of its capital and debentures including bro-
kerage and commission.

(p) To promote or aid in the promotion of any company Or com-

panies for the purpose of acquiring all or any of the property

rights and ljabilities of this Company o¥ for any other purpose

which may seem directly or indirectly calculated to advance
the interest of this Company.

{q) To make payments towards insurance and to support and sub-
scribe to any charitable or public object and any institution,
society, clubor association which may in any way benefit the
Company or its employees and 10 give pensions, gratuities or
charitable aid or to establish and support or assiet in the est-
ablishment and support of funds and trusts calculated to bene-
fit directors ov ex-directors, employees or ex-employees of
the Company or their wives, children Or other relatives or

dependants.

(r) To distribute any property of the Company in specie or in kind
among the members of the Company.

{s) To do a1l such other things as are incidental or conducive to
ihe attainmeunt of the above objects or any of them or which

will in any svay increase the profitability ol the Tompany.

It ig hereby expressly declared that each of the foregoing sub-clauses
shall be construed independently of the other sub-clauses hereof and
that none of the objects mentioned in any sub-clauge shall be deem ed to
be merely subsidi.ry to the objects mentioned in any other sub-clause, -

4. The liability of the members is limited.

5, The Share Capital of the Company is €100 divided into 100 shares
of £1 each, with power to increase or divide the shares in the capital
for the time being into different classes, having such rights, privileges
and advantagss as {0 voting and otherwise as the Articles of Association
may from time to time prescribe.



WE, the several persons whose names, M:MWMWWM.P’?WM

bdngfomcdfntoa(rmminmﬁnw of shis Memorandurs of Associgtion, and we

respectively agree 1o take the msbsr of ahares i the Cegisal of che Company set opposite
OiiF respective nanmies.
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BRIAN ENDACCTT ONE

g7 /89 Tabernacie Street
Tondon EC2A 4BA

st 5 f e g

Executive

RICHARD TAYLOR ONE
87 /89 Tabernacle Street

London EC2A 4BA

Executive

DATED  qye 3rd day of March 1980
WITNESS to the above signaturcs :—

ROBBgE" CONWAY =
g7 B9 Tabernucle Street
London EC24 4BA

4 Printer
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COMPADMY LIMITED BY SHARES 1

s —————

Articles of Asgocistion

OF

gmaﬁf_e LimiTep

PRELIMINARY “

1. The regulations gontained in Part 1 of Table & in the First Schedule
to the Companies Act 1948 (such Table being hereinafter salled " Table
A™) shall apply to the Company save in so far as they are excluded o»
varied hereby, that is to say, Clauzes 24, 53, and 75 in Part 1 of Table
A shall not apply to the Company, and in addition to the remaining
Clauses in Part 1 of Table A, as varied by these Articles, the following
shall be the regulations of the Company.

9. The Company is a Private Company and Clauses 2, 3, 4, and 5 in
Part 11 of Table A shall apply to the Company.

%

SHARES

3. The shares in the initial and any increased capital shall be under the
control of the Directors, who may allot and dispose of cv grant options
over the same to such persons on such terms and in such mannexr as
they think fit.

Shares of the Comypany shall nut be disposed of or transferved ex-
cept in the following vases:

{a) Any share maybe transferred bya Member to any other Member or

(b) Any share may be transferred by a Member to the spouse or child
or children or issue of such Member

(¢) Any share in the name of a deceased Member may be transferred to
(i) the widow or widower of such deceased Member
(ii) any child or children or issue of such deceased Member
(iii) the Executors orTrustees of the Fstate of the decensed Member
{o hold in their names

(d) In all other cases except those comprised in Clause {a) (b) and (c)
above a Member wishing to dispose of his or her shares or ary of them
(hereinafter called "the transferor ') shall offer for sale sach share or
ghares to the other Membersin accordance with the foliowing procedure:

-y

)



(i} The transferor shall first give notice jnwriting of the transier-
or‘s wish to the Company which notice shall .onstitute the Com-
pany the +ransferor’s agent for the purpose ui thz sale

(ii) No notice of sale givsn as in (i) avove shall be withdrawn

(i) The Dix: stovs shall offer the share or shares offered a2 above
to the atheyr Members at a {ar value certified by the Company's
Auditors.

(iy) If within twenty-eight days of the Directors’ offer a purchasing
Member or Members is or are found of the whole of the shares
the purchase shall be completed within sevea days

{v) Notice of the finding of the purchasing Member or Members i8
to be given to the traneferor and the transfevor shall on pay-
ment of the fair value transfer the share to ihe purchasing
Member or Members.

(vi) Inthe event of the transferor failing to complete the transier
to the purchasing Member or Members the Dircctors shall
authorise theraselves or Some other person 1o transier the
share or shares to the purchasing Member O Wembers and
shall receive the purchase money and register the purchasing
Member or Members as holder or holders of the share oOr
shares issuing him or her or them a certificate therefor

(vii) The transieror shail deliver up his own Certificate or Certific~
ates for tiie share or shares sold and shall then be paid the
purchase money but not before.

(viE)if aftexr the expiry of twenty-eight days from the issuing of the
Directors offer no purchasing Member or Members is or are
found oy f the purchase is not completed through 1o fault of the
tyamsferor the transferor Member subject to the Directors' ap-
proval and to Clause 3 of Table A Part II may dispose of such
ghares as shall remain undisposed of to any person and at any
price. Clause 3 of Table A Paxrt If shall not apply to disposi~
tions included in Clauses {a) (b) and (c) above except to ensure
that the Membership limit is not exceeded or to prevent the
transfer of shares upon which the Company has a lien and in no
case whatsoever shall shares be igssued or transferred to an
infant a bankrupt or a person of unsound mind.

LIEN

4, The lien conierred by Clause 11 in Part 1 of Table A shall attach to
futly paid up shares and {0 2]l shares registered in the name of any
person indebted or under liability to the Company, whether he shall e
the sole registered holder thereof or shall be one of two or more
joint holders.

GENERAL MEETINGS

5. Every notice convening a General Meeting shall comply with the
provisions of Section 136 (2) of the Companies Act, 1948, as fo giving
information to Members in regard to their right to appoint proxies, and
notices of and other communications jelating to any General Meeting
which any Member is entitled to receive shall be sent to the Auditor
for the time being of the Company.
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6. Clause 54 in Part 1 of Table A shall be reau and coustrued as if the
words "Meeting shall be dissolved® were substituted for the words
"Members present shall be a quorum™.

DIREC'TORS

7. The shareholding quaiificatioa for Directors may be fixed by the
Company in General Meeting and unless and until so fixed no qualifica-
tion shall be reguired,

8, There shall be at least one Director and not more than ten uniess
otherwise determined by the Company in General Meeting and if at any
time there shall be orly one Director of the Company, he or she may
act as sole Director exercising all the powers, authorifies and discre-
tions vested in the Directors.

9. A Director may appoint any person approved by the Board to be an
Alternate Director, and such appointment shall have effect, and such
appointee while he holds office as an Alternate Director shall be entitled
to notice of mieetingi of Directors, and in the absence of the Director
appeinting him to attend and vote thereat accordingly, but he shall not
require any qualification and he shall ips¢ facto vacate office if and when
the Director appointing him vacates offire as a Director or removes
the Alternate Director from office, and any appointinent or remaoval
under this Clause shall be effected by notice in writing to the Company
under the hand of the Director making the same. The remuneration of
any Alternate Director shall be payable out of the remunerstion of the
Director appointing him, and shall consist of such portion of the last
mentioned remuneration as shall he agreed between the Alternate Dir-
ector and the Director appoiniing him.

1G6. Clause 79 in Part 1 of Tabile A shall be read and construed as if the
proviso to such clause were omitted therefrom,

11. Clauge 84 (5) in Part 1 of Table A shall be read and construed as if
the words "or his firm" appearing in the last line of such sub-clause
were omitted therefrom,

12, A Director may vote as a Director in egard to any contract or ar-
rangement in which he is interested oruponany matter arising thereout,
and if he shall so vote, his vote shall be countea and he shall be reck-
oned in estimating a quorum when any such contract or arrangement is
under consideration and Clause 84 in Part 1of Table A shall be modified
accordingly.

WINDING UP

13. I the Company shall be wound up the assets remaining after payment
of the debts and liabilities of the Company and the costs of liquidation
shall first be applied in repaying to the Members the amounts paid or
cre jted as paid on the shares held by them respectively and the balance
(if any) shall be distributed among the Members in proporiion to the
number of shares held by them respectively, Provided always that the
provisions hereof shall be subject to the rights of the holders of shares
(if any) issued upon special conditions.



14.

15.

FIRST DIRECTORS

The first Director(s) of the Company shatl be—

BRIAN ENDACOTT

FIRST SECRETARY

The &irst Secretary of the Company chall be :—

RICHARD TAYLOR

HAMES, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS

744

BRIAN ENDACOTT
87 89 Tabernacle Street
London EC2A 4BA

Execulive

RICHAE,B“I‘AYLOR
87 /29 Tabernacle Street
London EC24A 4BA

Executive
PATED The 3rd day of March 1880
WITMESS to the abave signafures i—

HOBERT CONWAY e
87 /89 Tabarnacte street
London EC2A 4BA

8 Printer
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We certify that these Articles of Association have been
printed by us 0y the Offset-Litho, and the stencil dup-~
licating processes.

p.p. Gray'sion Company Formalions Limited

//f) — e
» /4/‘“7{/’“(1);:\

The améndements and alterations to the Memorandum und
Artictes of Association have been made with the full know-
lege and consenl of the subscribers.

—
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THZ COMPANIES ACTS 1948 TO 1976

Statement of first directors and

secretary and intended situation

of registerad office

Pursua&ffq‘sections 21 and 22'2) of the Companies Act 1976
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Limited”

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

87 /89 Tabernacle Street,

London, EC2A 4BA.

if the memorandum is delivered by an agent for ihe subscribers of
the memorandum, please mark ‘X' in the box opposite and insert the
agent’s name and address below

Gray's Inn Company Formations Ltd.

87 /89 Tabernacle Street,

London, EC2A 4BA.

if the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (seenote 1), please enter in the box opposite
the number of continuation sheets which form part of this statement

el A, WONTEC ST

Presentor's name, address and

reference (if any): Faor official use

Ganeral section T satvsom
GRAY'S INK COMPANY FORMATIONS LTD.

87-50 TABEANACLE STREET,
LONDON, Ef2A 4BA. EHGLAND

Referenco:~

page 1



The nama(s) ard particulars of the pessan wiio is, or the parsons who zee.
to be the fivst director or directors of the company wre 2 $otfows:

Name(rote?) Brian Endacott Busirass ocosupation
‘ ) B m: Eaecutive
Foymer namefs) (nots 3) None Naticnality
 Address (noted) g7 a9 Tabernzcle Streel, British
S _London, BEC24_4BA. ?ﬂ?.a?' birthy where applicable)
fﬁ;l%cil‘ars of othoj directorships {(note 5} “—‘
i N’oﬁe
1 hereby consent fo act as director of the company named on page 1 T
Signalura - ///7 e pate  Bo3 OCT 1380
ya o

The name(s) and patticutars of the person who is, or the persons who are,
to be the first secretary, or joint secretaries, of the company are as follows:

Name {(notes2&7) Richard Taylor

‘Eormer name(s)(reted)  None

Addressinoles437) g7 /20 Tabernacle Straet,

London, EC2A 4BA.

A - |

i hereby ¢onsert to act as secretary of {fle company named on page 1

Signature Date ! !/ e

A
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Companles Act
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part of ths form,
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binding margin
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Imzportant

The particulars
tobe given are
those relatred to
in sechion
21(2){bY ol the
Companies Act
1976 nnd segtion
200613) oithe
Gompanies Agt
1548 Plexze
raad tho noths
on pege & befots
carleting this

paut o the form,
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Signnd by or an behalf of the subscribers .l the memorandum*

* a3 required by’

rlsctéon 21 (33l of
: B e Gompanies
17 /7%1//’ Act 1976
Signature / [Subseribier] [Agesdj] Date o
- $delete as
dppropi vite
Signature {Subscriber] [Agent]t Date




CERTIFICATE OF INCORPORATION

No. 1528919

I nesaby certify that

BONDAT - LIMITED

is this day incerporated under the Companies Acts 1548 to 1976 and that the

Cofnpany is Limited.

Giver under my hand st Cardiff the 18TH NOVEMBER 1980

Y, A, WitsaM
Assistant Registrar of Compunies



