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COMPANIES FORM No. 12

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

Pursuam to section 12(3) of the Companies Act 1985
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COMPARIES REGISTRATION §
OFFICE

PRIVATE COMPANY LIMITED BY SHARES

MEMCRMNIDUM OF ASSCCINATION
of

DIPLEMA 105 LIMITED

The Conpany's name is “DIPLEMA 105 LIMITEO. -
The Cenpany*s registered office is te be witusted in England.
The Conpeny’s objecty ares-

(R} To casey on businesy, and to act as werchants, bhankers,
traders, concission agents, cactiecy, ot in any othar
capacity, in the United Ringdom or slgewhere, and to iupoct,
expork, buy, sell, barter, exchange, pledye, wake advances
upor, or otherwice desl in goods, prodece, articles and
norchandise.

(8 To scquire and take over for any consideration the whole or
any patt of Lhe undertalking, propecty, eights and 1iabilities
of any persoa or conpany the ascguivition of which appears
wapable of bolay advantagsously or conveniently eaployed in
connection with oo by way of extension of any business of the
Conpany or otherwise wuitable for ite purpoges.

(C) To enter Snto any guatankes, contrast of Indemnilty ov
surstyehip and fn perticular (without prejudice to the
gererality of the foregoing) to guarantes, support or teture,
with of wiltiout congidecation, whether by personal ebligation
or by nortgagity or charging all er any part ek the
drdeckalitig, properky ard swsete present and future) and
uncalled sapitel of Yhe Cotpany or by both seth netheds of in
any other mamneg, the perforwence of any obligatiens ov
comnibienty 6, and the cepagment or paysent 6f the prineipal
anotrite of dnd any prewiung, intersst, dividends and other
noneyy peyable om or in respect of any storks, shares or
cesiribticy or 1jabijities 6F any peeson, invluding (without
prejudive to the getierality of the focegoingl any company
which $& For the time Befny o subsidiary or a holding company
of tho Congany or ancthe: subsidiacy of a holding company of
the Conpany or otheruige associabed wikh the Conpany.

(D) ‘Yo take or otherwise acquire and hold shaves, stock,
debentures, dabenture stock o othér secuvities or obligabigng—, le‘f
in any othee coopany having objecks altogether or in parps
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similar to those of this Company, or engaged or proposing to
engage in any business or activity capable of being conducted
so as directly or indirectly to bemefit this Company.

To promote ot concur in promoting any other company whose
objects shall include the acquisition of all or any of the
property, rights or liazbilities of this Company., or the
prozotion of which may seem calculated directly or indirectly
to benefit this Company, and to acquire and hold shares,
stock, debentures, debenture stock or other securities or
ohligations of any such company.

To porchase, toke on leage or inm ewchange, or otherwise
acquire any real or personal property, patents, licences,
rights or privileges which the Compary way consider necessary
or convenient, and to consbruct, waintain and alter any
buildings or works and develop and turn to account and deal
with the zame or any othae property acgeired as aforesald in
sueh vasnes as nay be conzidered expedient.

Te develop, nanage, fmpeove, farm and aseist in developing.,
nanaging, Snproving or farming any land o other propecty
holovging ke the Company, or in wihich the Cospany ig
Jeborested, and foo Lhat purpose to grant and agree to grant
or aecept Jeazes of every deseription, and to uake advantes,
aud £y enter iuto guaranteet, mad generally o wake guch
gevargenente as nay be considered ewpedient.

e boroui of ralse o sevire the payaent of morey and Interest
Lheseow St any nemer and wpon any tems, amd for guch
purpeses, o any other purpoces, Lo Jssus debientuees ov
deliantuve stoel, pecpetual er ctheewite, and to uorigage or
charge all er any of the Conpany's progefty OF pighte, pressnt
ard future, Iveluding Ste wiealled vapital., and colilakerally
or Susther Lo secure any sceutities of the Company by & trust
deed o other Instrunent.

iy draw, neke, accept, ifdetse, ditceunt, exeevte and jssue
prenjecory vobsy, billy of exthange, billy of iading,
wacrante, debestures and ether wegotiable of Lransferable
Sretoaienta.

o apply for and seeept allstrents of, and to buy and gell and
£6 deal im and dispese of chacss, steck, debentures, debenture
ceelk, or ether sevurities or obligations 6f any company.

To jesue any shaces, steule, debentures, debenture steck or
ather scopcities 6r evijgatiens which the Cenpany hae power €6
jestis, by way 6f security 6 indemnity, to any person whom the
Conpany has ageesd e ¥s howid to indennify, oF in
sakiefzceion 6F any liability.

¥o provid- vemuneratien, revards, incentives and faeilitiss of
evety deseciphbion fer the predent and former osfficers,
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executives and other employees of the Company and of any of
its subsidiary and associated companies, and in particular to
establish and contribute to any funds or schemes for the
Erovision of pensions, life and other insurance and similar
benefits for, and to pay gratuities and allowances to, any of
such persons and members of their families and their
dependants, and to establish and finance any schemes for the
tire being authoriszed by law for the zcquisition by any of
such officers, evecutives and employee: of shares or loan
capital of the Company or its holding ccmpany or any interest
therein.

To spoasor, subsidise or guarantee monay for any charitable or
bengvolent purpese or for any cwltueal or sporting event,
exhibition or performance, or for any public or useful ebject,
either alone or in conjunction with obhe:s,

To apply for, purchate or otherwise atgquire any patents, trade
or service narkd, nanes, designg, contessions, licences and
the like, confercing any cight to wse, or any sweeret or okher
infornation which way seen capable of being used For any
purpsge of the Conpany, or the acguivition of which way seem
caleplated divectly or Indirsetly to benefit thie Cospany, and
to ude, exeeeigs, develop, grant liveases In vospect of, ov
otherwi te tuen Lo sceount bhe property, clohte and information
sSo acguared.

o lend novey and grant or provide eredit and £inaneial
agconnsdation o any gercon 6 canpany.

Ty invest any aoueye of the Cospany not regquired for the
purpases of Ity boeinegs in guch Snvestmenty, securities or
other agsets ag way be thought ewpedient.

To enter fnto any pattnership or co-operate with any person op
coupany engaged or intevedbed or aboul Lo betome engaged of
Interested in any activily fron which thie Conpany would o
night derive any benefib, whether divect o fndiveck, and to
aneloanate with any other conpatiy.

To gell ox disgose of the undertaking of the Conpany or any
part theresl im sudy mannse and for sueh considasation as the
Conpany way think £ib, aid In partiesiar for shaves, skecl,
débéntures, dehenbive steck, or other gesuribicys or
ebligations of any ether conpany. whsther peonoted by thie
Company Loy the plurpsse 62 nok.

T take 831 apprepriste steps in Pacifanent or with the
autherities, wnational, lecal, municipal 6r othsrwise of any
place in vhich the Congany way have intereste, snd ko carry on
any negotiations or operations for any pucpese of the Company,
or for furthering the intecests of its nenbsry, and to oppose
auy such stepe talen by any elher person or cowpany which may
seeni valeulated, dicectly or lndirestly, te prejudics the
Interesty of this Company oe ite menbers.
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{T) To procure the registration of the Company in or under the
laws of any place outside England, and to establish local
registers and business branches in any part of the world.

(§) To distribute any of the Company's property among the members
in specie.

(V) To do all or any of the above things in any part of the world,
and either ag principals, agents, trustees or otherwise, and ’
@ither 2lone or in conjunction with others, and by or through
ageats, sub-contractors, trustees or otherwise.

() To do all such other things as, in the opinion of the Board of
Directors of the Cozpsny, are incidental or asz way be thought
conducive to the attaimsent ovf the above objects or any of

- t}lw.

(€} To carty oa any other businses or activity which, In the
opinion of the Roand of Divectors of the Company, is or wmay be
cagable of belng conveniently carcied on in connection with,
or likely directly or indirectly to enhance the value of, any

. evisting business, property or rights of the Company.

And 3t e heveby detlarcd that the word Yoompany” in this clavse and
in the Asticles of Ansoeiation for the tine baimyg of the Cospany, except
vhete used in referenve to this Company, chall be deewed Lo intlude any
partnacship or other body of persons, whether incorporaled or not
incocpocated, and whether demieiled in Great Beitain ov elvevhore, and
that 815 objecks specified in the diffevent patagraphs of this clauge
shall, except whare otherwise expressed in such paragraphes, be in nowise
1inited by teference to or inference Lrom any vthet paragraph or the nate
of the Coxpasny’s :

4, ihe 1iability of the wenbery 3o limibed. (y :
5. The Coupdsy'y ¢hare vapital is £100 divided into-100 ordinary shaces

of £1 each. }/



-5 -

mumber of shares opposite our respective names.

?E' the subscribers to this Memorandum of Association wish to be formed
into a company pursuant to this Memorandum; and we agree to take the

NAMES AND ADDRESSES

Number of Shares
taken by eact
Subscriber

Mo bowdsr o

MARTYN AVDREW SPENCER WINTER

1 Greghan Streak f/’
+ London

Bo2y TBY

Solieitor s

Mgt Wbkt

HARTIN WHRSITRR
1 Orechan Streat
Eaadoa

v 2 )0

Salfeitor

AT SN ki T A L

ONE

vated ZALY c}w(ﬁ o “ $9g6
Rritriosye te Lhe alove signaburegss .

taroiine ulley

i Cresham Street

totiddon

ROV YU

Searetacy



The Companies act 1985

2046480

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
orF

DIFLEMA 105 LIMLITED

PRELEMMARY

1. The following regulations and (subject as hersinafter provided) the
regulations contained in Table A in the Schadule to Lhe Companies ¢Tables
A to ¥} Regulations 1985 as asended by the Companies (Tables A Lo F)
Anendnent Regulations 1985 (“fable A¥) conskibute the Articles of
Asgociation of the Cougany.

2. Rogulstions 8, 24, 73 to 30 and 9% Yo O3 of Table A do not apply to
~the Conpsiy.

SHARE CAPITAL

3. The shave eapital of the Conpany is L1000 divided Jnto 100 ordisary
shares of 21 sach.

AELOTRENY OF SHARES

4,  Por the pevied of five yeats fron the date of incoeporation of the
Conpany the shares speeified 3u Acticvie 3 for the tine boiny uniesued
shali be ab the dispssal of the Directors who ava hersby authoriced to
offar, allot, grank options over or ctherwise dicposs 6f thew to such
persons, at sich tises, for such consideration and upon sich tetse and
conditione ag the Directsrs may doberaine and Seckion 89(1) of the
Coupanies Xet 1985 shall vet apply in velabion to suth shyrew.

TRAGSTER OF SHARSES

5. The Directois pay, in theiv shsslute diswrebien and without GIving
any reasen, daeline to register any transfer of any ehave.

LTy

6, The Company chall have a first and parascunt lien en every share,
whather fully paid ot nok, zégitbeved in the name of any versen, whsther
as sole or joint holder, ardsbled to the Cowpany for all neneys due to
the Coapany, whether in vespeot of that share er nob. The Direetors way
at any tise declace any shave to be wholly er in pact exeapt Lrom the
provigions of thiz Acticle, The Conpany's lien, if any, on a share shall
extend to any asount payable in respect of it. The registcakion of a T
transfer of a chare shail opecate as a waiver of any lien of ths Company "
thareon. ;
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DIRECTORS

7. The Company may by ordinary resolution zppoint a person who is
willing to act to be a Director either to £ill a vacancy or as an
additional Director.

8. The Directorr may appoint a person who is willing to act to be a
Director, sither to £ill 2 vacancy or as an additional Director, provided
that the appointment doss not cause the nunber of Directors to exceed any
nusbar fived by or in accordance with the Acticles as the wmaxirum number
of Directors.

9, A Director who pursvant to Ssction IL7 of the Companies Act 1985 has
declared at a weaking of the Directors tha wabtwude of hiy Interest in a
contract or avvangenent of proposad contract or artangeseant with the
Cotpany shall be eatitled to vobe in respect of that comtract or
arrangonent o propoved contract or acrangexent, and i€ he does so his
wobe shall be counted, snd he way bz taken Into aceount in ascertaining
whathar or not a guoruwn I% pregent ab the ueebing of the Directors at
which the vobs g takea.,

- RIPERINERY OF DIRDCIORS

10. 3E the Conpany becunes subject to the provisions of Section 293 of
sthe Coupanies Aeb 1989, any person way be appointed or elected a Dirsctor
whatever his age, and s Dicector shall vscate office by resson only of

his attaining or having attazned the sge of 70 of asy othes age.
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NAMES AND ADDRESSES OF SUBSCRIBERS

MARTIN ANDREW SPENCER WINTER
1 Gresham Street

»
i

London
EC2ZY 7BU

Solicitor

Mk, bl or
MAREXY WEBSTER
1 Greshom Strest '

London
B2y 18y

Solicitor

md 206k daly e

Witnese o the above slgmatusesss
Caroline Maliey

1 Greshan Street s
Londo

st 45 ]

Saorebary
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COMPANIES FORM No. 10

Statement of first directors
and secrelary and intended
situation of registered office

Pursuant to section 10 of the Companies Art 1885

To the Reglstrar of Companies
For offictal use
Name of compeny o TRAR 48 i} .
# DHPLENA 105 LIRLToD e
rr’
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The name(s) and particulars of the person who is, or the persons who are, to be the first director or

dirsctars of the company (note 2) are as follows:

Please do not
write In
this margin

Name (r:ote 3) MARTIN ANDREW SPENCER WINTER Business occupation
Solicitor
Previous name(s) (note 3) None Nationality
Address {note 4) 1 Gresham Street British
London Date of birth {where applicable)
Postcode| ge2v 7BU (note &}

Other directorships 1 WANDSHORTE CENTRAL PROPERTIES LIMITED * entor pariculrs
ol othe
direclorrships

_— =={ held or previcusly
held (see note 5} -
If this space Is
Insulficient use o
continuation sheet,

1 consent to act as divector of the compony wankd on pogs ¥ |

Signature ﬂ l .Q.lf\.. \“u? b\km{—‘ Date 2."7' ﬁﬁa

i " i ith

Narmie frole 3) AN OB Business occtipation E

|

: ' Solicltor

1 Previcus namet) (note 3) Mgz Waonuity
Add’fg@s M&‘ ‘“ 1 Srgahon Sigsa Brhitish
4 Tanden Diate of bwth (where sppiicable) .
— | Posteatizl weow yui o §)
j Other ditectorshins ¥ wene
| oristent to act as directar 6f the vormpany wamed on page ¥ | 4
 Slguatire AT AT i ate_ 241 ¥
Poetooey Bucihess Gocupation
Prevousarnellnotod eoraiy
Address [rote 4) e e i N
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The nan]e(s) and particulars of the person who is, or the pe
secretaries, of the company are as follows:
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-

this margin

Name (notes3&7)  MARTIN WEBSTER

Ploase complate

lagibly, preferzbly
L"oﬂ'ﬁﬂp,:h:';iﬂg Previous name(s) {note 3}  Xone -
: Add[ess (nDtGS 4 & 7’ 1 Gl:esh.am Street
London _
{ consent to act as secretary of the company named on page 1
 Signature j[ VWWW Date 2.} M )
Wame {potas 3 & 7) -
Provious mamets) {note 3) . ”
 Rddress frotes 4 & 7
Postoode ~
. T coatent (o sot as secretary of the company visred on page
- Slynatiiee Date |
d;ifgt‘@digth% fanolls  §
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pate 2,17 e
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

:No. 2046480

| | hereby certify that

3 HEPLEYY 05 LLHITED

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

private company and that the Company is limited.

e T T Y T e T

| Given under my hand at the Companies Registration Uffice,
! Carditf the BIEY AIEIIT 1995
! B 5,0 e

an authorised officer

v o
am e s T R EEMRYRASTI. T TR T T TS S

. C G

C.173




No. 2046480
THE COMPANIES ACT 19as

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

DIPLEMA 105 LIMITED

(PASSED 23rd September 1986)

ACCEPT UNSTAMPED £ 4P

At an Extraordinacy General Heeting of the above-pamsd Company duly

convened and held at 1 Greshayn Stroet London HC2V T80 on 23rd September

1986 the following resolution was duly passed as a Special Resolution:—

- RESOLUPION

THAY the nine of the Cougany be thanged to “Ogston Estates

Elniceav,

meyen 378
SIGNED ... o e am—
DATE comeeren HLIELEE o imssiems

IR R 22 R AT TPy e
M Kobater
§ﬂ&ké§ﬁi}*



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 2046413V
71

| hereby certify that

DIPLEMA 105 LIMLTED

having by special resolution changed its name, is NOW
incorporated under the name of

GGSTON BSTATES LEWITRY
Given under my hand atthe Companies Registration Office,

Cardiff the 107 OCTOBER 1586

£, IRAL DAR

an authorised officer
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DIPLEMA 105 LIMITED 5,

(PASSED 23rd Sepbember 1986)

At an Extracrzdinary General Meeting of the asbove-named Cospany duly
convenad and held ab ) Gresham Street London BMC2V 7BU on 33rd September

1986 the following resviution wag duly passed as a Special Resolutions-

1‘K ~

RESOLUTEON A2 ;;ﬁ o :
o A
B U
TEAT the name of the Company be changnd to 'Ggswnnﬁst‘_ateﬁg..w !
) w ® “\ .
Lmited, - "
3 ! - L -
i’;é“‘,*f N =
- 3 .

« J % ‘Vké * is—
i%@ﬁdt‘ﬁhi—f;v ﬁiu;m?‘ ‘
M. Nabgter
gesretary

026266 Rlow
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COMPANY LIMITED BY SHARES

SPECIAL AND ORDINARY RESOLUTIONS
- Of -

OGSTOMN ESTATES LIMITED

{PASSED 10th February 1987)

At an Extraordinary Ceneral Mseting of the above-named Company duly

convenad and held ak 1 Cresnsm Strast London 202V 78U on 10th February 1987

the following resolubions were duly passed, in the case of casolution 1, as

an Ordinacy Resolution, and, in the case of regolutions 2, 3 and 4, as

Special Regolutiongs-—

1.

2.

3.

RESOLUTIONS
THAY the shave capibal of tho Cumgany be incveased from £100 to
£1,000,0600 by the creation of 954,900 nev shares of 1 each.
HAT the nawe oFf the Conpany be changed to "D.F. mmrm
ESTATES LIMITEDY.
THAT the provisions of the Henorvandum of the Conpany with
respect to the ebjecte of the Coupany be altsved by deleting the
axigting eubelause (M) of Clauze 3 of such Hewovanduw and by
substituting theesfor the new cubslaneas (), (B) and (C) seb

[

out jn the dogurent lald befoce the westing asd, for the purpese

of jdentification, signsd by the Chalvsan thersof and by
re~jottoritg the subsequent subelavsus secordingly.




e‘.‘

THAT the regulations contained in the document laid beforehthe
meeting and for the purpose of identification signed by the
Chairman thecveof be and the same are hereby adopted as the
articles of Asscciation of the Company to the exclusion of and
in suhstitution for all the existing Arkicles of Association.
Mak. Lelrts

M, Webster
Secretary

.



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

2046480/
la

No.
| hereby certify that

CGSTON HSTATES LIWITERD

having by special resolution changed its name, is nOwW
incorporated under the name of
D.F. WARBPISLD HMSTATES LIVITED
Given under my hand at the Companies Registration Office,
Cardiff the IND HARCH 1987
@%@u @i\&mu
RS W 055

an aumorised officer

R
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OGSTON ESTATES LIMITED

Proposed new Objects Clause

(A) To carry on the business of an investment company and for that purposeé
to acquire and hold eithar $n the name of the Company or in that of
any nominee real property. act and antiques of zll kinds wherever
situate and any interest therein and in pacticular indostrial,
cormoreial and agricultural lands, boildings., hereditaments, freehold
and lessehold grownd vents, mortgiges. tharges and any intevest in
raal propecty, painkings, seuipturs, furniture and works of ark.

(8) To scguire sny such property ov intepests for any considecation
payable partly or wholly $u caeh or partly or wholly in shares,
obligations or dibenbures of the Conpany and efither in ite own name O
$n bhe wane of yay beustes or Lpusbess, somiies or numinses oOF
otheowise o4 behalf of o for the sccount of the Conpany, and to
aequive the sane subject lo cuch berws and eonditions (If any) as may
Be shought it

(&) To svereise and enforce a1l vights and powers eonfereed by orf dncident
to the esnarship of any sueh peoperty or interests ineluding without
prejudics to the gensrality of the foregoing all cuch powsts Lo work,

£arm, tepair, nanage amd davelon any propety € azguited.
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THE COMPANIES ACT 1985

e T

COMPANY LIMITED BY SHARES

SPECKAL AVD CRDTUARY RASOLUTIONS

QGSTON ESTATES LIMITOD

(DASSED 10k Debeuacy 1987)

AE an Pebrsordisacy Censral Mesting of the ahove-nzmed Corpuny duly
convened and neld at 1 Cresham Strest Lovdon BEEY Y50 oh I0th Tebruvary 1987
the follewing tesolutieny were duly paszed, in the zase of rerolution ), ae
an Ordinacy Besolution, and, in the case of reedlubicas 2, I sad 4. as
gpeeizl Regolubienss=
BRSO oS
1. AT the shave capival 6f the Congany bBe imerescad fronm EIED to
£1,665,808 by the wreation 6f 359,930 rew shaves of B eache
2, At ehe mane 6f the Canpady Be changed to v, e WARERFIRLD
ESTATES LIMEREDY.
3. THAT the provisiens of the Wonerandum G the Compasy with
pasgesl ko the enjests of the Congeny be altered by deleting the

substibusing therefor the wew sulielavses gay, ¢3) snd (C) seb

out in the dezurent lajd befece the meeting and, for Lhe puepsse




THAT the regulations contained in the document laid beforelthe
meeting and £or the purpose of identifical:ipn signed by the
Chairman thereor Le and the same 3re hereby adopted as the
Articles of dsscciation of the Conpany to the exclusion of and

jm substitution for all the existing Avticles of Association.

M, Webzmbtat
Sueoebary

RN Amed v~ e i
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The Companies Act 1985

vy

COMPANY LIMITED ‘BY SHARES w

ARTICLES OF ASSOCIATION
or
OGSTUN ESTATES LIMITED

(adopted 10th February 1987)

PRELIMITARY

1. The follewing regqulations and {subject as hereinafter provided) the
regulabions containad in’Table X in tha First Schadule to the Companies
{(Tables & Lo ) Ragulations 1985 as amended by the Cospanies (Tables A
to Y} Aceaduant Regulationg 1985 (“Table AM) consbtibute the Articles of
Assoviation of Lthe Cownpany.

2., Ragulabions 8, 24, ¥3 Lo §0 and 54 to 98 oi Table & do not apply to
the Conpany.

SHARD CAPITAL

3. the shave capital of the Cosgany is £1,000,900 Jdiwided into 1,000,000
sharase of €1 sagh.

4. (1} The Directors chall segister sny transfer parmitted by or mada
pussuant Lo pacagraghs (¥) to (9) inclusive of this Article, but
stbjedt s aforesaid the Dirvectors way without giving any reason
decling Lo regicksr any Lransfer of any shars.

{2) Subject Lo parageaph (L) of this drticle shares way be

transferved by any menbsg, of by the trustesy of any ¢etblement
tads by a veober or at sny Line aftee the death of a wesber by
hile personal representatives o the btoustees of hie will, to any

othet parsed hﬁﬁmg shareg in the Conpany, 6r to the gpouse or
forner spousge, widewer or widow, c¢hild or other issve, bm&hw,\mm,;‘;
S sigter of such unbor OF dedeased menbar, of Lo biustess
sattlenent nade for the benefit of any such parcons, and up
any change 0f toustess of any eosh will or gptblenent tha ¢
held by the teustess thevesf way be transforred Lo the bruske
£oe tre Lims being thereofs For the pucposey of this paragraph ™ ame
"ehildY shall jewlude a stepshild and an adopted child, and
#jesua® ¢hall be carsirvsd ascordingly.

(33 Eweept vhen the bransfer iz nade pucsuwant to paragrapgh (2) of
thig Actiels, any porson proposing te ttangfar shaces (Yihe
eaticing wenbes™) shall, bafere transferring asy shavesz, give a



(4}

(5}

(6)

¥}

. -2 -

notice in writing ("a transfer notice") to the Company that he
wishes to transfer the same, and may specify in such notice the
name of the proposed transferee and the price which he is
prepared to accept for the shares, and such transfer notice
shall constitute the Company his agent for the sale of the
shares therein mentioned {"the offered shares") in accordanca
with the provisions of.this Article.

A transfer notice once given shall not be revocable except with
the consent of the Directors or except as hereinafler expressly
permitted. A transfer notice given by any one of joint holders
shall be binding upon all. A transfer notice in respect of
shares jointly hald shall be given by all joint holders. If the
Company or any subsidiarcy thereof is under any liability to the
retiring member, a transfer notice may specify that the retiring
member requires such liability to be discharged to the retiring
merber's satisfaction, and if a transfer notice so specifies,
then unless such liability is so discharged, the retiring menber
may notwithstanding anything contained in paragraphs (5) to (9)
inclugive of this Article revoke the transfer notice or at any
time within siz months aftec giving the transfer notice transfer
the offered sharee or any of them to any person 2t any price not
being loss than the prescribed price.

If the Cowpany within threa wonths after any trarn3fer notice has
baen given notifies the ratiring mesboer in weiting that it has
found ohe or wore mesbars or other persons (“the purchaser"™)
wishing to gurchase any of the offered gharee he shall (subject
to pavagraphs (4) and (7) of this Actiele) be bound within
Ewanty-eight days afterwards, upon payment of the presvribed
prica, o Lransfer to the gurchaser the sharzes which the
purchager wishes to pucchase {("ihe sold shares™).

I the reticing wenber, after having betone bourd as aforesaid,
£ails vo bransfer the sold shavee, the Coapany w=ay receive the
purchage we ey and woy appoint come person on pehalf of the
sebioing member to wign & Leansfer of transfers of the sold
shares, and vpon vegigbration theress shall enter the nare of
the purchager in the register as the holdar of the gold shaves,
snd shall hold the purehase nonsy in tewsk for the evetiring
wesber, The receipt of the Cospany for the purchage wonay shall
be a good dischacge to the putchager, who ¢hall not be bound Lo
sss bo ite spplication, and after the name of the purchagey has
Bach entered in the vegister in purported exercise of the
forcgoiny powers, the validity of the procesdings shall not be
questisned,

T£ within three wonths after receiving a transfer tiorice the
Campany Joss nob netify the gekiring menber in acgordance with
paragraph (5) of this Acticle, o Astifies Bith in weiting that
it has Been able to find a purchacer For wons of ths offared
shavey, ‘heén the retiring wesber may eithers favole the transfer
rokice Bz ab any cine within eiv wonths after giving the
tpansfors aotice transfer the effersd ghates or any of thes to
any perden at any price not being less than the pregcribed
peice, If the reticing meubas 38 norified in accovdance with
parageaph (5) of this Artiels that the Coupany hae found &
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purchaser for some but not all of the offered shares then the
retiring member may either:-—

{a) at any time within six months after giving the transfer
notice transfer the offered shares or any of them to any
person at any price not being less than the prescribed
price, and may retain any of the offered shares not so
transferred; or

(b} transfer the sold shares to the purchaser and at any time
within six months after giving the transfer notice
transfer the remainder of the offered shares or any of
them to any person at any price not being less than the
prescribed price; or

(c) retain all the offered shares and treat the transfer
nobice as spent.

(8) The prescribed price shall be fixed in the following mannecr.
Ypon receipt of a transfor notice a meeting of the Board of
Directors shall be convened for tha purpose of £ixing the
pregcribed price. 1¢ the Boacd resolves that the value if any
Fized by the retiring menber je the fair walue of the offered
shares, Lhen the value so £ived shall bs the prescribed price.
1f the Bowrd dose nob so resolwe then the Auditors for the time
baing of the Congony chall ak ite reguest and cost certify in
weiting the suw which in thebe opinion ls the fair value of the
offorad shares and the sua so cortified shall be deewed to be
the prescribed price. In 2o cortifying the Auditors ghall be
considorad to be acking ag experts and not ag arbitrators, and
aceocdingly the Arbivration dcts JO50 to 1073, and any statutoty
sodification or re-snsctnent thaveo! ehall mot apply.

€93 The offered shaves ahall bo offered by the Conpany in the fivst
plave to all pefssns holding shaves in the Coxpany (othoar than
the reticing menber) in propockion ag nsarly as way ba to their
exijsting holdings of such shares, Hvery offer shall be sade in
writing spesifying the rnber 6f chates offered, liwiting a tine
within shich the offer LE neb avespted will be deexed ko be
declined and informing the offeces that 3¢ he wishes te purchase
shates $n excsss of that numbee ke chould enclese with hig
gegeptanee an application for the nunber of excess shares he
reguices. Any shates nok sriginally offesed under this pasagraph
bocauce bhey wers nebt Sapalile of sppoebionuaat withoub
Ersetions, and anp chages ot sseepted by sueh offeress, ehall
be uced for satisfying pateshily s¢ neaely &8 way bs applications
for exeese sharss, dny ef the gECared shares which are not
wikhin the gaid tine 1imEL asdepred o aspplied for way be
offered by the Direetsre O eth persén of perssns as tha
picecters nay deternine.
EEEs
¢, Tha Company shall have a £irat and paranoynt lien 6n every shage,
whather fully paid or not. cegistered in the name of amy petgon, whether as

cole or joint holdec. indebted to the Ceupany for all moneys die to tne
Company, whether in cespect of that chare of not. The Dirscters may at any
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time declare any share to be wholly or in part exempt £rom the provisions
of this Article. The Company's lien, if any, on 2 share shall extend to any
amount payable in respect of it. The registration of a transfer of a share
shall operate as a waiver of any lien of the Company thereon.

DIRECTORS

6. The Company may by ordinacy resolution appoint a person who is willing
to ack to be a Director either to £ill a vacancy Or as an additional
Director.

7. The Directors may appoint a person who is willing to act to be a
Director, either to Eill a vacanty oOC as an additional Director, provided
that the appointment does not cause the number of Directors to exceed any
mumber Lived by or in cccordance with the Ackicles as the maximum nunber of
Dirgctors.

8. A Director who puryuant to geetion 317 of the Companies dct 1985 has
declarad ab & nuebing of the Directors the notuce of his interest in &
contract o arvangenent or proposed gonktract or arrangesent with the
Company shall be antitled to vote in vegpoct of that conbrazt or
artangenant or proposed contract of aceangeaent, and £ he dowg o his vote
shall be counted, and he way be taken into sccount in secertaining whether
o nob & gquoruy I present ab the moeeting of tho Directore at which the
vote is taksn,

RETEREMENT OF DIRECTORS

4, If the Conpany hevonss subjest to the provisions of Seckion 293 of the
Conpanics et 19§%, any person Gy be appointed of slected as a Divector
whatovar nay be hig age andl no Divector shall vapate his office by reason
oaly of hie akbafning o having abexined the age of 70 ot any othet age.




The Companies Act 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDIM )3 ASSOCIATION
of

p.F. WAREFIELD ESTATES LIMITED

A0UbUTO

1.
2.

3.

*

The Company's mame is "D FRREFIELD ESTATES LIMITED". ._,/
The Company's registered office is to be situated in Bagland.
The Congany'$ objucts acei=

A} To carcy on the buginess of an investuent cospany and for

that

purgose to acquire and hold efthec in the mane of the Company

or in that of any gominee resl progertys art and antigues of
il kinds vhegever wituate and any snberest therein and in

particular $adosteial, connareial and sgeicultural lande,

buildingss heredftanente. £reohold and Joscehold ground rents,

noctgages, chatgas anet any intecest $ny real propectys
paintings, scuwbphiice, tarniture and works of azt.

(B} To deguice any guch propetty o speereste for any

congideration payekie pactly of wholly in cash of patkly ox

wholly fo shages, ohligations or debantuzes of the Cospany asnd

sither wn fte cun DARe or in tho nane of any trustee ot

wrustess, tiominee of H ‘nses G othetwise on pohalf of or for
the atcount of the Cenpany, and Lo aequire the gané gubject to

sueh terns aad conditiouns (£ any) ay may be thought £it.

(€) To exereise and enforee all cighte and poweEs gonterrad by of

sneddatit to the ovrership of any sueh property of jnterasts

sneluding withoub peejudice to the gatetality of the furegoing
a1l wueh povers Lo wotit, Sarw, repaits pagages and develop any

préperly €0 agqiicede

(D} Yo acguice aud Lalte ever fo any congiderakion the whole or

any pazt 6t the undertaking, propettys righte snd 1iabilities

of any person or conpany the aggquisition of whieh appeacs

)

capable of bRty advantageously or conveniently exployed in

connsttion with of by vay of estension of ady business of the

Conpany 6f etherwise sujtabie for fre puEposes.

ke

the Conpany ehanged gt name Erom “DIBLEMA 165 LIMAT
Getober 1986 and from wopSTON ESTATES LIMIVED' 66

guh-classs 3, (B) sud (C) were ubstituted £hy i Mty \;

aub-ciause 3(8) by cesolution passed on 10th Feb y 196
gubsequent aif-clavges wire celatbured accordingly. S
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To enter into any guarantee. contract of indemnity or
guretyship and in particular (without prejudice to the
generality of the foregoing) to guarantee. support or Secure.
with or without consideration, whether by persanal obligation
or by moctgaging or charging all or any part of the
undectaking. property and assets {present and future) and
uncalled capital of the Company or by both such methods or in
any other manner, the pecformance of any obligations ov
comaitsents of, and the repayment or payment of the principal
amounts of and any pramives, interest, dividends and other
woneys payable on ot jn respact of any gtocks, shares OT
gecurities ot jiabilities of any personi. jncluding (without
prejudice to the genorality of the foregoiny) any conpany
which lg Ffor the time being & gubsidiacy or 2 holding company
of tha Conpany of anothar subsidiaty of & holding cospany of
the Congaty OF ctherwise aszockated with the Company.

To talke o otherwige acyulce and hold chaves, stock.
debuntures, debonture stowk or other gozprkitices or chligations
§n any other conpany having objects albogether oF in part
aindlar to thows of thig Conpany, OF engaged ot proposing to

engage dn any business or ackivity cagable of being econducted
sg as direstly of sndirectly to bensfit this Conpatiy.

fo pronote of CONLUE fu prowstiny any othar Company whoss
objoekts ahnit fuelude the acpuisition of all of any of the
propoeiye pighty or yyanitsties of this Tonpany, ot the
senstion of which vay seat calenlated divectly ot indivectly
to benefik this Ceapanye and Lo soguinre and hold chavess
skeul, debentures, debyenture stogk o otler seturibies of
obiigakions of any sueh Cotpaty.

To putehiage, tale on jeave ot in exchange, OF othstwive
seguive 38Y peal ov personal propettys patents, Licances,
righte or privilegss whieh the o ay wonsidey necessary
op convenjent, and Lo consbeust, raintain gnd alber any.
puiidings ot works ard develop and tuch L& apcount and deal
with bhe same or any aiher propetty amguited &g afgresaid in
siich nanhsf 88 nay be CORS cSdored expadients

Vo develep, wintges ynpreve, fars and asgiet In daweloping,
HaRsEInGgs SPEevInG o £apniing any land o other propatty
beicraing to the Catpanyg, OF it andeh the Cenpany s
snbevested, ciid for that putpose LO grant and agres bk gosnt
op accept leaseés of every deseription, and Lo sake advaness,
and £O enver 1atd guatantess, and generally te wake swch
aprargenents as way Lo consideced expedient.

%o bobeew ot raise or seeute the payaent of weney and interest
thoreon i any DREASE and upon any Lers. and for such
puLposes, or 2oy ethar putposes, to §asije debentusas or
Ashenture shodks perpetual of othepuive, and to nortgage or
charge all ot aay of tha Conpaiy's progerty or pights, pregent
and futuce, sneluding its uncalled capital, and collaterally
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or further to secure any securities of the Company by a trust
deed or other instrument.

7o draw, make, accept, jndorse, discount, oxecute and issue
promigsory notes, bills of exchange. bills of lading.
wargants, debentures and other negotiable or transferable
instruments.

To apply for and accept allotments of, and to buy and sell and
to deal in and dispose of shares, stock, debentures, debenture
stock, or other securities or cbligations of any COMPAany.

To igsue any shares, gtock, debentures, debenture stock or
other securities or abligations which the Company has power to
jssua, by way of gocurity ot jndemniky, to any parson whowm the
Company has agraed or is bound to indaunify, or in
satisfaction of any 1iability.

Po provide panunocation, pesards, incentives and facilities of
evary deseription for the present and forner offlicers,
sxacukives and othor enployses of the Conprny and of any of
it subsidiacy aasd gusoriated conpanies, and in pacticulaw to
establish and couteibute to any funds or wrhewes Lot the
provision of pensions, 1ife and other insuranie and sixilar
benstits for, and RO pay gratuities and allowsnces Lo, any of
such persony and punders of theie Laniliens and their
dapendants, and Lo eetablich and Einance any sehenes Eop the
tine belng suthoeised by law for the acguisition by any of
sueh officers, exscubives and enployess of shares or loan
ﬁﬁ“ﬂl of the Congany or its helding Sonpany O any intecest
Areiie

To SpOHEsE,s cibeidice or gunrantee woney for any eharitable o¢
peneyolest pugpese 68 for any cultural of aporting event,
sehibibion of perforwante, or for any public of weeful object,
sither alede 6 18 vonjunciion with othets.

Yo apoly fot. pureliage 6r obliotwige atquive any patents, trade
o Service warks, nanes, dasignge cottvessions, licences and
the 1ike, conferting any gight to wae, of any ssapet of othet
snforsativa whith way seed capable of baing agad for any
putpose o the Conpatys 6F the sggaleition of which nay seen
caleulated divectly o¢ {ndirectly Lo benebit this Conpanys and
t6 GED, S¥SLEILe, develop, GESNT Jicanted In tespidt ok, or
atherwise tuen to secout the propettye tighite and inforaation

P

g0 asgquiteds

%o lead nonsy and geant of provide eredit sad £inaneial
seeonmodakion to any PIESEH OF COnpEnys

wg JEVESE Guy MONEYS 6f the Conpany ok requived for the
purposes of ite businses in Such shvestnents, secugities o
athor asgety as day be thought expedients

#p enter into any pactneeghip or co-oporate wWith any person or
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company engaged or interested or about to become engaged or
interested ir any activity f£rom which this Company would or
might derive any venefit, whether direct or indirect, and to
amalgamate with any other company.

(TY To sell or dispose of the undertaking of the Company or any
part thereof in such manner and for such consideration as the
Company may Lhink £it, cod in particular for shares, stock.
debontures, debenture atock, or other gecurities or
obligations of any other coagany, whothes progoted by this
Company for tha purpose o nok.

() To take all appropriate steps in Pariissent or with the
suthorities, mational, lecal, sunicipsl or otherwise of any

place in which the Congany way have intovests, and to carcy on
any nsgotiations ov oporatioss for any purpose of the Cospany .
or for furthocing the jntorests of its menbers, wd Lo oppose
any such steps paken by ary other pecson o conpany vhich may
cesm ealoulated, divectly or indicectly, to prejudice the
{ntarests of thiy Congany or ite nenbers.

(W) To procure the rogistration of the Conpamy in of undey the
1s4e of anmy placs ocutside Daglsad, and to aatabliish lecal
registers and business braathes in any pact of the world.

() To distribube sy of the Conpasy's propecty anedy the meniers
in speeie.

() Yo do all or auy of the ghove things in say pack of the s geld,
sad oither as priscipals, agents, brustess or othesuise, ad
ajther alede 60 38 conjeietion with others, and by of trrough

agetits, subegontractors, tousteds of otherwidge.

gy o do all ewh siiiet things ag, in the opinion ef the éaard of
Birsctors of the Conpany, &re Sneicental or as nay be thowght
eonducive to the stbareett ef the above objetts ot any of
thaal,

(2) Yo garey on any other bascincss of aebivity which, i the
opinion of the Bsaed of Birectoie of the Conpany, 18 of Ray te
eagable of beung conveniently eaceied on $h connestion with,

or 1ikely direetly of Jnditectly to exnhance the value of, any
existing business, prope srhy 6t Lights of the Conpsny.

and it is hereby declaved that th2 votd Yecopany® In this ghauvgs and
in Ehe Articles of Assoriation £or the bine beiny of the Conpddys axgept
whare used in refevence vo this Covpany, chall e deswed to inciude any
partaership o othap bady 6F Persdns, whsther insotporated o ol
incorporated, and whether donieiled $n Geeat Britain oy elsawhare, and
that khe ebjeete gperified i tha diffetent pavagraphs 6 thie ¢lauvss
ahall, exeapk vhere athetwige expreszed n such paragesphe, be in wowise
1imited by reference to of suferente DEon any alhed patageaph ov the sane
of the Conpany.

4. The liability of the wasbets s fﬂ.ﬁun‘i!:aﬂ;ﬂ
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5. The Company's share capital is £100 divided into 100 ‘ord\inary shares
nf £1 each.

Mote: The share capital of the Company Was jncreased by resolution of\/
the Company on 10th February 1987 to £1,000,000 divided into
1,000,000 sharas of £1 each.
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WE, the subscribers to this Memorandum of Association wish to he formed
int® a company pursuant to this Memorandum: and we agree to take the
number of shares opposite our respective names.

Number of Shares

MAMES AMD ADDRESSES taken by each
Subscriber
MAREIN ANDRIN SCENCER WINTER One

1 Grasham Streeb
London EC2V 7EU

MARTIN WEBSTER One:
t Greshan Stresd
tondon B2V THY

Dtad 2ist July 1986

Ritriage Yo thr above signaturess<
Caraline Malloy
1 Gracham Strast
v odos EGEY TBU

Eeoarskaly



COMPANIES i .«{M No. 123

H potice of increase Y
in nominal capital 2
s do not Pursuant to section 123 of the Companies A.1: 1985
4]
; mgrgln
To the Ragistrar of Cornpanies For official use  Company number
1ase complete — e v e 2=y
iwaty, preferably 1] D1 | 2046480
black type, of PR A My
1d block tottesing  Name of company
« . OGSTON ESTRIES LAMITED
incerd full name
af comparef  N—— —— pa— —
gives nofice in conordance with saction 123 of ths above Act thot by resolution of the company
datad Mﬂﬂﬂl—wihe nomvan capitsl of the company has been
incraasud by £ Q80 S08 i bryond the rogistered capiea! of £ 100 —
c m? ﬂgt:opy s w  Acopy of the resatuifon uuthoviskng the ncrasse is stizched 3 , .
piintad artn some ¢ Tho conditiuns {sg. voting s, dividund vights, visding-up vights ete) subject to which the new
h ' .
bythe regisiar oo paue been of dne 4o be issued ave as Sollow:
ghe new shires shall ranl patl passu in all respoets with the existing
sharss ia the Conpesy. ‘
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COMPANIES FORM No. 225(1)

Notice of new accsinting reference
date given during the course of
an accounting reference period

Please do not Pursuant to section Z25(1) of the Companies Act 1985
write in this
margin
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COMPANIES ACT 1985 SICRION 242, paragraph 6

The Seccretary of State in exercise of his powers under
Section 242 paragraph & of the Companies Act 1985 extends by
two ronths the period allowsd for Iayinyg and delivering
agcounts of the conpanles listed Helow In velation to the
accounting refersnte period ending 31 Januvary 1988. T
follows that the date on which the sald paciod will now
axpire le 31 August 14988,
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ORDINARY AND SPECYAL RESOLUTIONS
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At an Extraordinaty General Hestling-of-che~tHap. conivened and held

ac 1 WOODEOROUGH EOKD, RUTIINGHAX on 5 DECEMBER 1991 the following two
coselutions were prepored and paszed respectively, an Ordirary Resolution
and a Special Resolucion:-

ORDIUARY RESOLITION

¥
1, *That the dirscturs ate hereby authorised to ailet 211 or any of the
999,998 unissved shaves in capital of the company at any time within
five years afver the passiong of this resolution”.

SPECIAL RESOLGTION

2. “iEaT wieress the conpeny hag at present only tio nesbers both of
whioll wish to trsnefer a shage in e conpsny and guch sharey should
firse be offered for sule fu sccvrdsnve with Article & In the
arefeles of ascectation to che other newbors, wwwe thevefore the
provisione of the sald Areiele & shall be suspended for a period of
1 day only 5 a3 to perndt registraticn of the provoscd transiers and
ehe directory ate heteby suthorfeed and fustoveted to reglster the
proposed tragsfers ag (£ Article & did not apply.”
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COMPANIES FORM No, 325

Hotice of place wihere register of
diracters’ interests in shares efc. is
kept or of any change In that place

Koto: This notice Is not sequired x5t the registeris and
hes ziways beon Yept st the Registered Office
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