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COMPANIES FORM No. 12

Statutory Beclaration of compiliance
with reguirements on application
for registration of a company

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

To the Registrar of Companies Forofficlaluse For official use

et il Rl |

et e |

Name of company

*

GAINGLOW LIMITED

| DAVID STEWART HODGSON, signing on behalf

of SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that | am a [Selicherengagedintheformation-ofthe—
-corpany|T [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)t and that all the requirements of the above Act in respect of the
registration of the above company and of matters precedent and incidental o it have been
complied with,

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

the provisions of the Statutory Declarations Act 1835
Declared at 11, SHIP STREET

BRECON,
POWYS

The 3rd d%;&&l.

before fE——————-

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Soliciter having the powers conferred on a

Declarant to sign below

Commissioner for Oaths,
Presentor’s name, address and For official use
refarence (if any): Naw Companies Seclion Postroom

369255




Printed and supplied by
DRdans
Jordan & Sons Limited

21 8t, Thomas Street, Bristol BS1 6JS
Tel: 0272 230600 Telex 449119

CHA108

‘This form should o comploted In black.

Company name (in full)

Rugistered office of the company on
incorporation,

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

Number of continuation sheets attached

To whom should Companiss House
direct any enquiries about the
information shown in this form?
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Statement of first cirectors and
secrefary and intended situation
of registered office

CNI Oa58 L) 5 For official use I:,

GAINGLOW LIMITED

[ro| 2BACHES STREET ,|

posttown LONDON |

County/Region i
N1 6UB | C

Postcode

i
'

5

‘

Name JORDAN & SONS LIMITED " ;
mpa| 21ST. THOMAS STREET I

Post town BRISTOL ||

County/Region |
BS1 648 |

Postcode

L]

C.F.P.U. JORDAN & SONS LIMITED
21 ST. THOMAS STREET

BRISTOL Postcode BS1 6JS
Telephone 0272 230600 Extension 349




el

Page 2

Company Secretary (See notes 1 = 5)

Name *Styla/Title
Forenames
Surhame
*Honours ete
Previous forenames
Previous surname
Address
Usual residential address must be given.

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

Consent signature

Directors {See notes 1 - 5}
Please list directors in alphabetical order,

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

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

Date of birth
Business occupation

Other directorships

* Voluntary details

Censent signature

Delota If the form
iz signad by the
subscribers,

[e5]

SWIFT INCORPORATIONS LIMITED

N/A

N/A

N/A

]'m 2 BACHES STREET

LONDON

Post town

County/Reglon

Postcode _ NT6UB | county ENGLAND

| consent to act as sagretary of the company namad on page 1
&

e Al 47
o l’! /ﬁ:’ /
LRALAL

'f 24

{Authorised
Slgnatery) Date 03. 01. 91

INSTANT COMPANIES LIMITED

N/A

N/A

N/A

@ 2 BACHES STREET

Post town LONDQN

County/Region

Country ENGLAND

Postcoda N1 6UB

lnol1,8[0,2]8;1]

Nationality |NA|UK REGISTERED

@ COMPANY REGISTRATION AGENT

’B;] NONE

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

{Authorised
Signed

i%uh:lralom Date 03. 01. 91
N

Signature of agent on behalf of all subscribers  Date 03. 01. 91
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THE COMPANIES ACTS 1985 to 1989

14FEB 1991

£50 FEE PAID
\ COMPANIES
N HOUSE

A PRIVATE COMPANY
LIMITED BY SHARES

OASS e 1S

Memorandum and Articles of Association

1. The Company's name is

GAINGLOW LIMITED

2. The Company's registered office is to be situated in England & Wales.

3. The Company's abjects are :-

(@ (i) The object of the Company is to carry on business as a general
commercial company.

(ii) Without prejudice to the generality of the objects and powers of the
Company derived from Section 3A of the Companies Act 1985 the Company has the
following objects:-

OBKGEN
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{b} To purchase or by any other means acquire and take
options over any property whatever, and any righls or
privileges of any kind over or in raspact of any propaery.

{c) To apply for, register, purchase, of by other means
acqulre and prolect, prolong and renew, whether in the
United Kingdom or slsewhare any patents, patent righis,
brevets d'invention, licences, secrel processes, trade
marks, designs, protections and concessions and lo
dlsclaim, alter, maodity, use and turn to account and to
manufaciure under or grant licences or privileges In respect
of the same, and to expend maney in experimanting upon,
tasting and Improving any patents, inventions or rights which
the Company may acquire or propose to acquire.

(d} To acquire or undsrake the whole or any part of the
business, goodwill, and assets of any persen, flrm, or
campany cairying on or proposing to carry on any of the
businesses which the Company is authorised to carry onand
as par ot the considaration for such acquisition lo undertake
all or any of the liabliities of such parson, firm or company,
or to acquire an interss in, amalgamate wilh, or enter info
partnership or Into any arrangement for sharing prolits, or
for co-operation, or for mutual asslstance with any such
person, firm or company, or for subsidising or otharwise
assisting any such person, firm or company, and to give or
acespt, by way of considaralion for any of the acts or things
aforesald or property acquired, any shares, debenlures,
debanture slock or securities that may be agreed upon, and
to hold and retaln, or sell, mortgage and deal with any
shares, debentures, debeniure stock or securitles so
recsived.

{6) To improve, manage, construct, repalr, davelop,
exchange, laton lease or otherwise, morigage, charge, sell,
dispose of, turn to account, grant licences, options, rights
and privileges in respect of, or otherwisa deal with all ar any
part of the property and +ights of the Company.,

{f) To Invest and doal with the moneys of the Company
not immediately raquired In such manner as may from time
to ime be delermined and to hold o otherwise deal with any
investments made,

(9) To lend and advance monay or glve credit on any
terms and with or without securlty to any person, firm or
company {Including without prejudice 1o the generality of the
foregolng any holding company, subsldiary or lellow
subsidiary of, or any othar company associated in any way
with, the Company), 1o enter Into guarantees, contracls o!
indemnlly and suretyships of all kinds, 1o recaive money on
deposit or loan upon any terms, and 1o sacura or guaraniee
in any manner and upon any terms the paymant of any sum
ol money or the perlormance of any obligation by any
person, firm or company (including without prejudice to the
generalily of the loregeing any sueh holding campany,
subsldiary, lellow subsidiary or assoclaled company as
aloresald),

{h) To borrow and ralse monsey in any manner and to
secure the repayment of any money borrowed, ralsed or
owing by morigage, charge, standard securily, lien or other
security upon the whole or any part of tha Company's
property or assets {whather present or future), Including Its
uncalled capital, and also by a similar morigage, charge,
standard security, len or security 1o secure and guaranlee
the performance by the Company of any obligation erfiability
It may undertake or which may becoma binding on i,

(i) To draw, make, accept, endorse, discount, negotiate,
execute and issue chegues, bills of exchange, promissary
notes, bllls of lading, warranis, debentures, and other
negeliable or transierable instruments,

{i) To apply for, promote, and obtain any Act ol Parllament,
order, of licence of the Depariment of Trade or other
authority for enabling the Company to carry any of its objects
into eftect, or for effecting any modification of the Company's
constitution, or for any other purposs which may seem
calculated directly or indirectly to promote the Company's
interests, and o oppose any proceedings or applications
which may seem calculated directly or indirectly to prejudice
the Company's interests,

(k) To enter Into any arrangements with any government
or authority (supreme, municipal, lacal, or otherwise) that
may seem conducive to the attainment of the Company's

objects or any of them, and to obtaln from any such
government or autherity any charters, decrees, rights,
privileges or concesslons which the Company may think
desirable and o carry oul, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions,

{) To subscribe for, take, purchase, or otheiwise acquire,
hold, sell, deal with and dispose of, place and underwrite
shares, stocks, debentures, debenture stocks, bonds,
obligations or securities issusd or guaranteed by any other
company constituted or carrying on business in any part of
the world, and debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any
government or authority, municipal, local orotherwise, in any
part of the world,

(m) To control, manage, finance, subsidise, co-ordinate
or atherwise asslst any company or companies in which the
Company has a direct orindirect financialinterest, to provide
secretarial, administrative, technical, commercial and other
services and facllities of alf kinds for any such company or
companias and to make payments by way of subvention or
otherwlse and any other arrangements which may seem
daesirable with respect to any busingss or operations of or
generally with respect fo any such company or companles.

{n} To promote any other company for the purpose of
acquiting the whole or any part of the business or property
or undaitaking or any of the liabllities of the Company, or of
undertaking any business or operations which may appear
likely to asslst or banefil the Company or to enhance the
value of any praperty or business of the Company, and to
place or guarantae the ptacing of, undarwrite, subscribe for,
or otherwlse acquire all or any part of the shares or securilies
of any such company as aforesald.

{0) To sell or olherwise dispose of the whole or any part
of the business or property of the Cempany, either togather
or In portions, for such consideraticn as the Company may
think fit, and In particufar for shares, debentures, or
sacurlllas of any company purchasing the same.

(p) To act as agents or brokers and as trusteas for any

person, firm or company, and le undertake and perform
sub-contracts,

{q) Toremunerate any person, lirm or company rendering
sarvices to the Company elther by cash payment or by the
allotment lo him or them of shares or other securities of the
Company credited as pald up in full or in part or otherwise
as may be thought expediant,

{r} To distribute among the Members of the Company In
kind any property of the Company of whatever nature,

{s) To pay all or any expanses incurred in connection with
the premotion, formation and Incorporation of the Contpany,
or to conlract with any person, firm or company to pay the
sama, and to pay commissions to brokers and others for
underwrlling, placing, selling, or guaranteeing the
subscription of any shares or other sscurittes of the
Company,

{1) To support and subscribe to any charitable or public
object and to support and subscribe to any institution,
soclety, or club which may be for the benefit of the Company
or lls Direclors or employess, or may be connected with
any town or plage where the Company carries on business;
to glve or award pensions, annufties, gratuities, and
suparannuation or other allowances or benelits or charitable
aid and generally to provide advantages, facilties and
sarvices far any persons who are or have been Direclors of,
or who are or have been employed by, or who are serving
or have served the Company, or any company which s a
subsldiary of the Company or the holding company of the
Company or a fellow subsidiary of the Company or the
predecessors in business of the Company or of any such
subsidiary, holding or fellow subsidiary company and to the
wives, widows, childran and other relatives and dependants
of such persans; to make payments towards insurance; and
to set up, establish, support and maintain suparannuation
and other funds or schemes {whether contributory or
non-conlributory) for the benetit of any of such persons and
of thalr wives, widows, children and other relalives and
dependants; and to sel up, establish, support and maintain
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profit sharing or shars purchase schemes lor the Henefit of
any of the employses of the Company or of any such
subsidiary, helding or fellow subsldiary company and to land
monay to any such employees or to irustees on thelr behalf
1o anable any such purchase schemes to ba established or
maintained,

(1) Subject o and In accordance with a due compllance
with the provisiens of Sectlons 155 10 158 {inclusive) of the
Act (if and so far as such provisions shall be applicable), to
give, whether direcily or Indiractly, any kind of financial
assistance (as defined in Section 152(1)(a) of the Act) for
any such purpose as Is speclfied in Section 151(1) and/or
Section 151(2} of the Act

(v} To procure the Company lo be registered or
recognised in any part of the world.

{w} To do all or any of the things or matters aforssaid In
any part of the world and sither as principals, agents,
contractors or otherwise, and by or through agents, brokers,
sub-contractors or otherwlse and either alone or in
canjunction with othars.

{x} To do all such other things as may be deemed
incidental or conducive to the attainment of the Company's
objects or any of them.

AND so that:-

(1) None of the objecls sal forth in any sub-clausa of
this Ciause shall be restrictively construad but the widest
interpretatlon shall be given to each such object, and none
of such objects shall, except where tha context expressly 5o
requires, ba in any way limiled or restricled by raference to
arinference from any other object or objects set farth In such
sub-clause, or by relerence o or Inference irom the terms
of any other sub-clause of this Clause, ot by reference to or
inference from the name of the Company.,

{2) None of the sub-clauses of this Clause and none of
the objects thereln speciiled shall be deamed subsidlary or
anclllary {o any of the cbjacts spacifiod In any other such
sub-clause, and the Company shall have as full a power to
exarclee each and every one of the objects specilied In sach
sub-clausa of this Clause as though each such sub-clause
contained the objects of a separate Company,

{3) The ward “Company” in this Clause, excepl whare
used In refarence to the Company, shall be deemed lo
Include any partnarship or other body of persons, whother
Incorporated or unincotporated and whethar domicited In the
United KIngdom or elsewhere,

{4) In this Clause the exprassion “lhe Act" means lhe
Companles Act 1985, but so that any reference in this
Clause to any provision of the Act shall be deemed Io Include
a refsrence 1o any statutory medification or re-enactment of
that provision for the time baing In foree,

4. The labiily of the Members Is Imited,

5. The Company's share capital ls £1000 divided Inta 1000
sharas of £1 each.

WE, the subscribers 1o this Memerandum of Association,
wish to be formed into a Company pursuant to this
Memorandum; and we agree to take the number of shares
shown opposite our respective names,

Names and addresses of Number of shares taken
Subscribers by each Subscriber

For and on behalf of
1. instant Companlas Limited- One

2 Baches Strest
London Ni sUB

For and on hehalf of
Swift Incorporations Limited- One

¥ 2 Baches Strast

London N1 6UB

Totai sharas taken Two

Dated 03, 01. &1
Witness to the above Signatures:- Mark Anderson

2 Baches Street
London N1 6UB
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THE COMPANIES ACTS 1985 to 1089
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY

1, (a) The Regulations contalned In Table A in the Schedule
tothe Companies (Tables Ato F) Regulations 1985 (S11985
No 805) as amended by the Companies (Tables A to F)
{Amendment) Regulaticns 1985 (81 1985 No. 1052) (such
Table belng hereinatter called *Table A") shall apply fo the
Company save in so lar as they are excluded or varied
hereby and such Regulalions (save as so excluded or
varled) and the Articles hereinafter contained shall be the
regulations of the Company,

{b)In these Articles the expression “the Act” means the
Companles Act 1985, but so that any reference in these
Articles to any provision ot the Act shall ba desmed to
include a reference to any statutory modification or
re-enagiment of that provision for the time being in forca.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the aulhorised share
capital with which the Company Is incorporated shall be
under the conlrol of the Direclors who may {subject 1o
Sectlon 80 of the Actand to paragraph (d) below) allot, grant
options over or otherwise dispose of the same, 16 such
parsofns. on such terms and In such manner as they
think fit.

(b) All sharas which are not comprised in the authorised
share capital with which the Company |s Incorperated and
which the Directors propose to Issue shall first be offerad to
the Members in proportion' as nearly as may be lo the
number of the existing sharas hald by them respectively
unless the Company in General Mesting shall by Special
Resolution otherwise direct, The offer shall be mads by
notice spacilying the number of shares cflered, and limlting
a period (not being less than fourieen days) within which the
offer, if not accepled, will be deemed to be declined, After
the expiration of that period, those shares so deamed lo be
declined shall be offered in the preportion aloresald to the
persons whe have, wilhin the said period, accepted all the
shares offered to them; such further offer shall be made in
like lerms in the same manner and limited by a like period
as the originai offer. Any shares nol accepled pursuant fo
such ofler or lurther offer as aforesaid or not capable of being
oltered as aforesaid except by way of Iractions and any
shares rateasod from the provisions of this Arlicle by any
such Speclal Resolulion as aloresaid shall be under the
control of the Directors, who may allot, grant oplions over or
otherwise dispose of lhe same lo such persons, on such
terms, and in such manner as hey think i, provided thal, In
the case of shares not acrepted as aloresaid, such sharas
shallnot be disposed of on terms which are more favourable
to the subscribers therelor than the terms on which thuy
ware offered to the Members. The loragoing provisions ol
this paragraph (b} shall have effec! subject lo Section 80 of
the Act.

(¢} In accordance with Saclion 91(1) of the Act Seclions
88(1} and 90(1) to (6} (inciusive) of the Act shall not apply
to the Company,

(d} The Directors are generally and unconditionally
authorised for the purposes of Section 80 of the Act. to
exercise any power of the Company to allot and grant rights
to subscribe for or converl securitias Into shares of the
Company up 1o the amount of the authorised share capital
with which the Company Isincorporated at any lime or imas
during the pericd of five years from the date of incorporation
and the Directors may, after that perrod, allof any shares or
granl any such rights under this authority in pursuance of an
offer or agreement so to do made by the Company within
that penod. The authority hereby given may at any time
(subject {o the said Sechion 80) be renewed, revoked or
vared by Crdinary Resolution of the Company in General
Meeting

SHARES

ITva e ol iy 256 B n Tat'e A shall attach alss
wle s 2EC LD e andire Sompary shia aisd have a

first and paramount lien on all shares, whether fully paid or
not, standing registered in the name of any person indebted
or under liability 1o the Company, whether he shall be the
sofs registered holder thereof or shall ba one of two or more
Jaint holders, for all moneys prasently payable by himorhls
estate 0 the Company. Clause 8 in Tabte A shall be modified
accordingly.

4. The liability of any Member in default in respect of a call
shall be increased by the addition at the end of the lirst
sentence of Clause 18 in Table A of the words “and all
expanses that may have been incurred by the Company by
reason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5. Every notice convening a General Mesting shall comply
with the provisions of Section 372(3) of the Act as to giving
information to Members in regard to thair right lo appoint
proxies; and notices of and other communications relating
lo any General Meeting which any Member is entitied 1o
recelve shall be sent to the Diractors and to the Auditors for
the time being of the Company.

6. (a) it a quorum is not present within half an hour from the
time appeinted for a General Meeling the General Meeting
shall stand adjourned o the same day in the next week at
the same time and place or to such olhar day and al such
other time and place as the Directors may determine; and if
al the adjourned General Mesting a quorum is not present
within half an hour from the time appoln:ad therafor such
adjourned General Mesling shall be dissolved.

{b)Clause 41 in Table A shall not apply lo the Company.

APPOINTMENT OF DIRECTORS
7. (a) Clause 64 In Table A shall not apply to the Company,

(b} The maximum number and minimum number
respactively ol Ihe Directors may be delermined from time
lo time by Ordinary Resolution in General Meeting of tha
Company, Subject to and in delault of any such
daterminatfon there shall be no maximum number of
Directors and the minimum number ol Directors shall ba one,
Whensoever the minimum number of Directors shall be ong,
a sole Director shall have autherily to exercise all the powers
and discrotions by Table A and by these Adicies expressed
lo be vested In the Directors generally, and Clause 89 in
Table A shall be moedilied accordingly,

{c) The Direclors shall not be required lo retire by rotalion
and Clauses 73 10 80 (inglusive) In Table A shadl not apply
lo the Company,

{d} No parson shall be appointed a Diraclor at any General
Maeting unless elther:

{i) he is recommendead by the Directors: or

{ih not less than tourtaen nor more than thirty-five
clear days before Ihe date appoinied for the Genaral
Meeting, nolice signed by 2 Member qualilied to vote at the
General Moaling has been given Lo the Company of the
intention to propose thal person for appointment, together
with notice signed by thal person of his willingness 1o be
appointed.

(e} Sublect to paragraph (d) above, the Company may by
Ordinary Resalution In General Meeling appoint any person
who is wiling 1o act to be a Director, either 1o fill a vacancy
or as an additonal Director,

{) The Direclors may appoint a person who Is willing to
act 1o be a Director, enther to il a vacaney or as an additional
Director, provided that the appoiniment does not cause the
number of Directors 1o excoed any number delermined in
accardance with paragraph (b} above as the maximum
number of Directors and for the time being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of the
Company to borrow money without hmil as to amount and
upon such terms and n such manner as they think fit, and
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subject (in the case of any security convertible Into shares)
to Section B0 of the Act to grant any mortgage, charge or
standard securlly over :!s undertaking, property and
uncalled capital, or any part theraof, and to issue
debentures, debenture stock, and olher securilies whether
aulright or as security for any debt, llabiiity or obligation of
the Company or of any third party,

ALTERNATE DIRECTORS

8. (d) An alternate Diractor shall not be entitled as such to
receive any remuneration irom the Company, save that ha

. may be pald by the Company such part (it any) of the

rL.auneration otherwlse payable to his appaintor as such
appolnior may by natica in writing to the Company from ime
to time direct, and the first sentence of Clause 66 In Table
A shall be maditied accordingly.

(b) A Diractor, or any such other person as Is mentloned
In Clause 65 In Table A, may act as an allernale Director to
rapresent more than one Diractor, and an alternate Director
shall be entitled al any meeting of the Dirsctors or of any
committee of the Directors to one vols for every Diractor
whom he reprasents in additlon to his own vote (Fany)asa
Director, but he shall count as only ona for the purposa of
determining whalher a quorum Is prasent.

GRATUITIES AND PENSIONS

10. (a) The Directors may exerclso the powers of the
Company conferred by Clause 3{1) of the Memerandum of
Assaciation of the Gompany and shall ba entitled to retaln
any benefits recelved by them or any of them by roason o
the exerclse of any such powars.

(b} Clause 87 In Table A shall not apply lo the Company,

PROCEEDINGS OF DIRECTORS

11. {a) A Diractor may vole, al any meating of tho Diractors
or of any commiltes of tho Direclors, on any rasolullon,
rotwithstanding that it In any way concems or relatos to o
matter In which he has, diractly or indirectly, any kind ol
Interest whalsoevar, and Il ha shall vele on any such
resolution as aforesald his vola shall bo counted: and In
rolation to any such resolutlon as atoresald ho shall (whelhor
or no! he shall vote on the same) bo taken inlo account In
caleulaling tha quorum present a! tho monting.

(b) Clauses 94 to 97 (inclugiva) in Table A shall not apply
lo the Company.

THE SEAL

2, {a) i the Company has a seal It shall anly ba used with
ihe authorlty of the Direclors or ol a committen of Dirotlors.
The Diractors may datermine who shall sign any instrumant
lo which the seal Is affixed and untess otherwlse so
detarmined it sholl ba signed by o Diractor and br the
Segratary or second Director. Tho obligation undar Clause
6 of Table A relating to the sealing of shasa cortificatos shall
apply only If the Company has a seal, Clauso 101 of Tablo
A shall not apply to tho Company.

(b) The Company may axercisa the powers conforred by
Section 39 of tha Act with regard to having an officlal seal
for use abroad, and such powoers shall be vested In the
Direclors.

INDEMNITY

13. (&) Every Director or other officer or Audilor of the
Company shall be Indemnified out of the assats of the
Company against all losses or liabilites which he may
sustain or incur In or aboul the sxecution of the dulles of his
office or otharwlse In relation thereto, including any liability
incurred by him in delending any proceedings, whether civil
or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application
under Section 144 or Section 727 of the Act in which relef
Isgranted to him by the Court, and no Diractor or other offiger
shall be liable for any loss, damage or misfortung which may
happen to or ba incurred by the Company In the execulion
of the duties of his office orin relationthereto. Butthis Aricle

RMSKag

shall only have effect in so far as its provisions are not
avoided by Seclion 310 of the Act,

{b) The Direclors shall have power to purciase and
maintain for any Director, officer or Auditor of the Company
insurance against any such liability as is refer:ed o in
Section 3101} of the Act from and after the bringing In to
force of Saction 137 of the Companies Act 1988,

{c} Clause 118 in Table A shall not apply to the Com pany.

TRANSFER OF SHARES

14. The Directors may, in their absolute discretion and
withaut assigning any reason therefor, decling to ragister the
transfer of a share, whether or notit s a fully paid share, and
lhe first sentence of Clause 24 in Table A shall not apply to
the Company.

Names and addresses of Subscribars

Fer and on behalf of
1. Instant Companles Limlied,

2 Bachos Strest, ;

London, N16UB

Fer and on behalf of
2, Swift Incorporations Limited,

2 Bachos Stroat,

Londen, N1 GUB

-

Datéd 03, 01, 91

Witness to tho above Sfgnatures:- Mark Anderson
2 Baches Sirest
London N1 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY _

No. 2584415

| hereby certify that

GAINGLOW LIMITED

Is this day incorporated under the Companies Act 1985 as

a private company and that the Comnany is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 21 FEBRUARY 1991

F. A JOSEPH

an authorised officer
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THE COMPANIES ACTS 1985 to 1989

2583415

CERTIFICATION

[ ErT LR ST -

+ PRIVATE COMPANY LIMITED BY SHARES WE HEREBY CERTIFY that this print

incorparatgs all alterations madae to
this company's Memorandum of
Assoclation by filed resolutions and
s lodged in comptiance with tho

MEMORANDUM OF ASSQCIATION OF requirements of section 18 of the
Companles Act 1985,
27/03/91
GAINGLOW LIMITED

1. The Company's name is "GAINGLOW LIMITED",

2, The Company's registered office is to be siluated in England & Wales.

3. The Company's objects are :-

(a) (i) Toacqulre by purchase, lease, exchange or otherwise for development,
invastment or rosale and to traffic in land and house and other properly of any
tenure or any intergst therein, and to create, reserve, sell and deal in (reehold
and leasehold ground rents, and lo make advances upon the security of land or house
or other propetty or any Interest therein, and whether erecled or in course of
erection, and whether on lirst morlgage or subject 0 a prior morigage or
mortgages; and generally to deal in, lrallic by way ol sale, lease, exchange or
olthoerwise with land and house property and any olher property (whether real or
personal} and to turn the same to account as may seem expedient, and in particular
by laying out slreets, roads, and squares, constructing, sewers and draining,
planting, paving and preparing building slles, and by constructing, reconslructing,
altering, repairing, improving, decoraling, furnishing, and maintaining houses,
| {lats, bungalows, offices, factories warehouses, wharves, buildings, works and
' conveniences ol all kinds, and Ly consolidaling or connecting or subdividing
properties, and by leasing and disposir.g of the same, and by advancing money to and
entering inlo conlracts with builders, tznants and others: and to manage any land,
buildings or other property as aforesaid, whether belonging lo the Company or not,
and to collect rents and income, and to supply o lenants and occupiers calering
and other services and all conveniences and amenilias commonly required therewith;
lo acquire and take over businesses or undertakings of all kinds, and lo carry on,
or dispose of, remove or put an and to the same or otherwise deal with the same as
may seem expedient; and to carry on all or any of the businesses of building and
civil engineering contraclors, land, eslale and property developers, repairers and
jobbars, estale agenls and managers, mortgage and insurance brokers and agents,
surveyors, valuers and auctloneers, general farmers, builders’ merchants, plant
hire specialisis and contractors, merchants of, and dealers in planl, machinery,
vehicles and appliances of all kinds, painters, decorators and plumbers, haulage
and lransport contraciors, electricians and general engineers.

(i) To carry on any other Yrade or business whalever._\ublcb-eﬂ-w
opinien of tha Board of Direclors be advantageously FERNFAIER
connection with or ancillary to any of the businesses of the Company. 0 2 APR 1391
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{b} _To purchase or by any other means acquire and take optiens over any property whatgver, and any
rights or privileges of any kind over or in respect of any pioperty.

' ¢} To apply for, rogister, purchass, of by other means acquire and protect, prolong and renew, whather
in the United Kingdom or elsewhers any palents, patent rights, brovats d'invantion, licences, secrel processes,

, \rada marks, designs, protections and concassions and 1o isclar, alter, modily, use and i Lo account and 10
manufacture undar or grant licences or pnvileges in raspect of thg sama, and o @xpend money 1n expsrimenting
upon, lesting and improving any patenls, inventions or rights which the Company may acquire or propose (0
acquira,

. {d) To acquire or undortake the whola or any part of the busine:s, goodwill, and assets of any person,
firm, or company carrying on or proposing (o carry on any of the businesses which the Company 1s authorised
1o carry on and as part of the consideration for such acquisiion 1o undariake alt or any of tha liabidities of such
person, lirm or company, or 10 acquire an interest in, amalgamate with, or anter Inlo partnership or inlo any
arrangement for sharing profits, or {or co-operaton, Ot for mulual assistance wiity any such person, fism of
company, or for subsidising or othorwiso assisting any such parson, firm or comgang. and to give or accepl, by
way ol considoration lor any of the acts or things aforosaid or property acquired, any shares, deboniures,
debeniure stock or securitios that may be agroed upon, and to hald and rotain, or soll, mortgage and deal with

any shares, debaniures, debenture stock or securities so racelvod.

(0) To imprave, managa, construct, repar, dovelop, exchonge, 101 on lepso or otherwiso, mortgaga,
charge, sell, dispase of, turn 10 accounl, grant kcences, oplions, rights and priviloges in respoct of, or otherwise
deal with alt or any part of the property and ngits of the Company.

{)  Toinvestand deatwith the monoys of tho Company nol Immadiately requited in such mannor as may
from time to limo be determinod and to hold or othorwiso deal with any investments made.

{e) Tolend and advance manay or giva cradit on any lonms and with or withoul secunty 1o any parson,
fwm of company {inchuding without projudice 10 tho gunerahty of the Iorom)sng any holding company, subsidiary
or feliow subsidiary of, or any othar companr agsocialid 1n any way with, the Company}, 10 anter into guarantoes,
contracts of indemmty and suretyships of all kinds, 1o receive monoy of deposit or 10&n upon any terms, and o
socure Or Guarantee in any mannor and upon any torms tho payment of any sum ol monay or the porformanca
of any abligation by any porson, lirm or company {including without projudice 1o the goneralty of the foregoing
any such holding company, subsidiary, [cllow subssihay of associolod company as aforesad)

_{  To botrow and raiso monay in any mannor and 1o spcure the repaymant ol anr monay borrowad,
raisod or owing by mortgage, chargo, slandard secunly, hon or olhor secunly upon the wholo or any pant of tha
Company's proparty or assots (whelhor prosent of future), including us uncatlod capial, and also by 3 sumlar
morigage, charge, standard socunty, hon of securily lo Sogufo and guarantao the porformance by tho Company
ol uny obligation or liabifity it may undortake or which may bocoma tunding on .

(}  Todraw, make, accopl, ondarse, discount, negotiate, executa and 1ssue choques, bils of exchanpo,
promissory notos, bils of lading, warrants, debonturos, and othor negotiablo or transforable instrumants.

To apply lor, promota, and oblain any Act of Parliamont, ordor, of lconce ol tho Dopartmont of Trado
or othor authonty for enabling the Company ta catry any of its objacts into offoct, or for offocung any modilicabion
of tha Company's constitution, or for any othar purpose which may socom caleulated diraclly or indwocliy (o
promota the Company's inlorests, and L0 0pposo any procoodings Or apphcations which may soom calcuiatod
directly or indiroctly 10 prejudico the Company's intorosts

{(k) To onlor into any arrangomonts with any govornmeont or authonty {supromo, municipal, local, or
atherwisa) that may scom conducive to the attmnment of tho Compuny's obiccls or any ol ihem, anit 1o oblan
from any such governmaent or authonly any chartors, decroos, nths. nvileges or concassions which thd
Comppny may hink desiablo and to clitry cul, BX0ICIS0, and comply with any such changss, decroes, nghts,
privilogos, and contessions.

{h  Tosubsciibo for, tako, purchase, or olhotwise acquito, holet, solt, doal with and ¢ -poso of place and
underwiito sharos, stocks, debanturos, dobenturo siocks, bonds, cbhakans or secyrthos 1ssued or guarantood
by any othor company constlutod Or Carrying on Lusiness in any pait of the world, and dobientures, debonluro
stocks, bands, obligations or securiios 155ued or guaranteod by any government or authonty, mumcipal, focal or
othorwisa, in any part of the world.

tm) To control, manago, linanco, subsidiso, co-nredinate or olhorwiso as5isL any Company or companias
n which the Company has a diect or indiract linancial intorast, 10 provido secrotarial, adrinistrolive, tochnical,
commercial and othor sorvices and lacthiios of alf knds for any such campany ¢ COMPanos and 0 make
paymonls by way ol subvonhion of othormso and any olhdr arrangomonis which may seom dosirablo with raspect
to any businoss or oporations of or genarally with rospoct 10 aay such company Or CaMpanes

(n}  To promoto any othor company for the purpaso of acquinng the whole or any part of the business
¢r praporty or underisking or any aof the habilies of tho Company, of ol Lndorlaking any business or operations
which may appoar lkaly to assist or bonalt tha Compam( of 1o onhhance tho valuo ol any property of businoss
ol the Company, and 10 place or guaranteo ihe placing ol, undorwnto, subscnba for, or otherwise acquire all or
any part of the shared or secunliog of any such company as alorosad

(@) Ta sall or otharwise dispose of the whola of anE part of the businoss o property of the Company,
aithor Yogathor of 1 gortions, for such considaralion as the Company may trunk it, and in partcular for shares,

dobontures, of secuitios of any company purchasing tho samo
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To act as agants or brokers and as lrustees lor any person, firm or company, and {o underiake and
pérform sub-contracts.

Q)  To remunerate any parson, fium or company randering services to tha Company either by cash
ayment or by the allatmaent 1o him or them of shares of other secunties of the Company credited as paid up in
ull or in part or otherwise as may be thoughl expadient.

l (Y Todistnbute among the Members of tho Company 1n wnd any property of the Company of whatever
nature,

{s}  To pay all or any expenses ncurred In connection with the promobion, formation and incorparalion
of tho Companr, or to contract with any person, rm or company lo pay the same, and lo pay comaussions {0
brokars and others for underwnting, placing, selling, or guaranieeing the subscnplion of any shares or othar
socuritias ol the Company.

{)  To support and subscnbo 10 any chantable or public object and to support and subscnbe o any
institution, saciely, or club which may ba lor tha bonalit of the Company or is Diroclors or employoas, or may
be connocted with any town or place wheore the Company carnes on busingss, 10 give of award pensions,
annuilios, graluitios, and suporannuation or olher allowances or benelits or chantable aid and gonorally 10 provide
advantaqos, (acilitias and sarvicos for any porsons who aro or hava boen Direciors ol, or who are ot have boon
employed by, or who ar¢ serving or have sorved the Caompany, or any comganz which 15 o subsidhary of the
Company or tho holding compan( of the Company or a foliow subsidiary of the Company or tho prodacassars
in business of tho Cem{mny or of any such subsiciary, holding or fellow subsidiary company and [0 the wives,
widaws, children and othor relatives and dependants ol such f:0rsons, 10 make paymonts lowards insurance, and
to sol up, establish, support and mamntan superannuation and other funds or schemas {(whother coptnbulorny or
non-contnbutory) for tha banelt of any al such persons and of thoir wives, widows, childror and othor rolatives
and depandants: and to sot up, ostabhsh, support and maintam prohit shanng or sharoe purchase schemos for the
bonefit of any of the employees of tho Company or of any such subsidiary, holdng or fellow subsidiary company
and 10 Yond money lo any such employeos or 10 frustcos on thoir behall 1o enable any such purchase schomas
10 ba establishod or muntaned

(v} Subjoct 1o and i accordance with 0 dua compliance with the provisions of Soctigns 155 lo 158
(inclusiva) af tha Act (1 and so tar as such provisions shall be apphcablo), 10 give, whothor diractly or indirectly,
any kind ol hinancial assistanco (as delinod in Socton 152(1)(a) of the Act) for any suth Purposo asIs spacihied
in Section 151{1) and'or Sochon 151(2) of tho Act

(v} To procure the Company 10 bo rogistered o recogniead i any past of the world

{w) To daall or any of tha things or matlas alocasnigd 10 any part of the world and enhor os principals,
agonts, conteactors or uihermise, and by of through agonts, Brokors, sub-contractors or otharwiza and adhors aleno
of # CANURSHON With athafs

() Tt du all suzh ulthor things as may Lo geomed insidental o condoucive 1o the atamment ol the
Company's obyects & any O them

AND so Ihat

{1)  Nono of the objects 5ol torth in any sutrclauea of this Glauso shall be restnclively construed
but the widast inorprotaticn shat bo gwon 1o oach such objocy, and nona ol such objects shall, except whoro tho
contoxt oxprossly 5o rot‘uues. bo 1n oy way lmited or fastncied by 1oloronco 1o or inferonce from any othor
ohjocl or objocts sot forth in such sub-clauso, or by rolerence 1o o inforenco leom the lasms of any othor sub-
clause of ihis Ctouso, or by rofaronce to er infarenca lrom the name of (he Company

{2)  Nona of tho subxclauses of ws Clause and none of 1o ebjosts thorein zpecafiod shall bo
duemad subsiciary of ancillary 10 any ol tho Gbjocls spociied in an othor such sulrclauso, and the Company
shall hava as lutt 3 powor to ¢xar¢ise aach and overy one of the objecls spocihiod in each sutrclause of this
Clause as though cach such sub-clauza cemamod the objocis ol a gscparate Campany

(3)  The word "Company™ n tus Clause, oxcopt whoid usod wn relerence 1o tho Company, shall
Lo deemed to include any parinorsip or othor bady of parsons, whathor ncorporatod or unmcorparated and
whether dotmeied in the United Kingdom or olsowhoro

{4)  In this Clause the axprossion “the Aci™ means tho Gompamos Act 1985, but so that any
rolorance in s Clause 16 any provision of the Act shall b2 deemed to includo a reforonce 10 any statulory
modihcation o ra-enactment af that provision for the ng by i force
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4. The Habflity of the Maembars is limited,
8. Tha Company's share capital ts £1600 divided into 1000 shares of £1 ¢ach.

CERTIFICATION

WE HEREBY CERTIFY that this primt
Incorporates all aiterations made to
this company’s Articlos of Association
by tiled resolutions and Is lodged In
compliance with the requirements of
soction 18 of the Companles Act 1985

2710291
THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
. (o} Tho Regulations containgdt In Table A In tho Schodula to tha Companlos (Tables A to F) Ragulations

1985 (51 1985 Mo, B05) am amondod by tho Companlos (Tablas A to F) (Amendment) Rogulations 1985 {S1 1985
No. 1052) {such Table boing heoroinaltar caltad “Tabla A*) sholl apply to the Company save iy $0 far as they aro
exciutod or variad horeby and such Reguintlons {save as so exciudod or varled) and the Articlas horeinaftor
contalned shall he the reguiations of tho Company,

) In theta Articlaa the exprassion “tho Act” moans the Companles Act 1985, but so that any
reteronce in thase Articlas to any proviston af the Act shall bo deamed to include a roference 10 any
stittutory modification of ra-anactmant ol that provision for tho timo boing in toree.

ALLOTHMENT QF SHARES

2. (&) Sharos which are comprisett in the authorised sharo caphlal with which the Compony is
Incorpomted shail bo undor the control ©f the Dlroctors who may (subject to Soction 80 of the Agt and
to paragraph {d) below] atiot, grant oplions avor of othorwisa disposa ol the same, to such parsans, on
ruch tarms and In such mannar as thay think lit,

(1)) All shares which are not comprisod In the puthtrised sharo capltal with which the Company I3
ingarparatad and which tha Dirdctars propase 16 tasuo shall first o offered 10 tho Mombars in proportion as noarly
38 may ba 0 the numbar of tho oxisting sharas held by them reapoctively unless tha Company In Genoral Meoting
shall by Spocizl Rosclution othorwisa diract, Tha otfer sholl bo mada by notlce spocitying the numbor of sharos
ofterod, and Nmiting o porlod (not being fess than tourteon days) within which tho offer, if not accopted, will be
doomed to be declined. Alter the expiration ol that pordod, thoso sharos so deemed to bo declined shalt be offered
In tho proportion aforesald to tho persons who have within tho said poerlod, accapted all tho shares offored to thom;

Kag
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such furihee olfar shalt be mada in like terms 1n the same manner and lirmited by a hko penod as the origmal offer.
Any shares nol accepted pursuant to such offer or further offer as aforesaid or not capable of being offered as
aforesaid excepl by way of fractions and any shares released from the provisions of this Adicle by any such
Special Resolution as aforesaid shall be under tho control of the Directors, who may allot, grant options aver or
otherwise disposa of tho same to such persons, on such lerms, and in such manner as thay think I, provided
that, in the case of shares not accepted as aforesaid, such shares shall not be disposed of on terms which are
more favourable to the subscnbars therelor then the terms on which they were offered to the Membars. The
foragoing provisions of this paragraph (b} shall have effect subject Lo Section 80 of the Act,

{c) Inaccordance with Section 81{1) of the Act Sections 89{1) and 90(1) to (6) (nclusive) of the Act shall
not apply to the Company.

(d? The Directors aro generally and unconditionally autharised for tho purposes of Soction 80 of the Act,
10 exarclse any power of the Company to aliol and grant nghts to subscribe lor or convert securitias into sharas
of tho Campany up lo the amount of the authorised sharo capital with which the Company 1s incorporatad at any
limb o imes dunng the porlod of livo Kears Irom the data of incorporation and the Diroctors may, after that
period, aliol any sharas or grant any such rights under this authorily in pursuance of an otfor or agreemont so 1o
do mada by the Company within that poriod, Tho aulhonly horoby given may al any tmo (subject lo the sad
Saction B0} be renewed, revoked or varied by Ordinary Resoluhion of the Company m Gonoral Meating

SHARES

3. The lien conlartod by Clause 8in Tablo A shall attach aiso to lully pad-up shares, and the Company shall
also havo & lirst and paramount lien on all shares, whothar lully paid or not, standing registered mn the name of
any person indobted or under iability 10 tha Company, whethor ho shalt be the sole repistered holdor thoreof or
shalf bo ona of twa ar mora joint holdars, lor alt moenays prosonily payablo by hwn Or Ins ostate 1o the Company
Clause 8in Tabla A shall be modilied accordingly

4, Tho liability of any Membar in dafaull i rogpoct of a catl shall bo increased by the additon a4 the ond of
o lirst sentenco of Clauso 18 1 Tablo A of the words "and all axpansos that may have been incurred by tha
Company by reason of such non-paymeont”

GENERAL MEETINGS AND RESOLUTIONS

5 Bvory nolico convening a Genoral Meetng shall comply with the provisions of Sochion 372(3) of the Act as
10 giving nformaron lo Mombars in rogard 1o thorr nght 10 appoint proxios, and notices of and other
communicaions ralaling to any Genoral Mogling whigh any Membor 1s enbitled 10 roceive shatl be sont g tho
Diroctors and to the Auditors lor tho tuno bomg of tho Company

G. (o) Il a quorum is not present withun hall an hour frem the time appaintod lor a Gonoral Maoling tho
Gonoral Meoling shall stand adjournad 10 the samo day in tho noxt woek at tho samo line and placo or o such
othor ¢iay and at such othar hmo and placo as the Dyoclors may determing, and o at the adjourned Gonoral
Meaeting a quorin 18 pot prasent within hall an hour from the me appoiniod tharelor such adjpurned Genoral
Moating shall ba thssolvod

{b) Clausa 41 0 Table A shall not apply to the Campany
APPQINTMENT OF DIRECTORS
7 (a)  Clauso 64 1n Toble A shall not apply to the Company

(o)  The maemum number and minimum numbor rospechively of tho Diroctors imay bo dolermined from
bme 10 time by OrdtnarY Rusolution in Gonetal Meoting of the Company Subjoct 10 and in dolault of any such
dotermination thara shall be no maximum numbaor o Diractors and the minmum numbor of Directors shalt be ono
Whensoover the minimum numbor of Diregtors sholl bo eno, a sole Dyector shall have authonty lo oxorcise all
tho powers and dhscrotions by Tablo A and by thoso Anicles exprossed o be vested i tho Dioclors genorally,
and Clause 82 n Tablo A shall bo modifiod accordmgly

(&) Tho Dwoctors shalt nat bo requred 1o rowrd by sotation and Clauses 73 1o BO (inclusivo) in Tablo A
shalt not apply to the Gompany

{dj No person shall ba appanted & Oweclor at any Genaral Maoting unless othor

iy hos recommended by the Direclors, or
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. (i) oot less than fourtean nos more than tiry-live clear days belore tho date appointed for the
Genera) Meeling, notice signed by a Mamber qualified 1o vote at the General Meeting has been given 1o the
Company of the intention o propose that person for appointment, together with notice signed by that person of
his willingness 10 be appointed,

{e)  Subjectto paragraph (dLabovq. tha Company ma‘r by Ordinary Resolution in General Mesting appoint
any porson who is willing 10 act to be a Director, gither 1o fill a vacancy or as an additional Director.

(.. The Directors may appoint a person who is villing 1o act to be a Director, either o fill a vacancy or
as an additional Director, providad that the appoiniment does not cause the number of Directors to exceed any
gumbqr c;etormined in accordance with paragraph () above as the max«nus number of Directors and for the tme

aing in {orce.

BORROWING POWERS

8.  The Direclors may axercise all Iho powsrs of the Compeny (0 barrow monay without limit as @ amount and
ugon such terms and In such manner as thay think I, and subjoct (in tho case of any security convertible inlo
sharos) to Soction 80 of the Act to grant any morigaga, charge or standard socunt{ over its undeériaking, proparty
and uncalled capital, or any part tharaol, and 10 1ssue debentures, debontuse stock, and other securitios whether
outright or as securily for any dobt, habihty or obhgaton of the Company or of any third party.

ALTERNATE DIRECTORS

g, ga} An allernate Diroctor shall not be entitled as such to rocoive any remunoration from the Company,
sava that ha mafl ba paid by the Company such part (il anv,g ol the remuneration otherwise payable to los
appointor as suc a&?o(ntor max by nolice i wabing to tho Company from tme to ime diroct, and tho first
sentenca ol Clause 66 m Table A shall bo modiliod accordingly.

(b  ADirector, or ang such othor person as 13 montioned in Clauso 65 1n Table A, may aclas an alternato
Durector Lo roprosomt moro than ono Director, and an altemato Diroclor shalt be enttiod at any meoling of tho
Directors of of any commitieo of the Directors lo one volo for ovory Diraclor whom he roprosonts in adgmon o
his own volo (il any) as a Director, but ho shall count as only ono lor the purposo of dotormining whotheor a
QUOTUM 15 PIosen).

GRATUITIES AND PENSIONS

10. {a) The Diroctors may axorcise the powors of tho Company conferrod by Clauso 3{t) of tho Momorandum
of Association of the Company and shall ba enuitled to rolain any banehts racovod by thom or any ol thom by
reason of tha exerciso of any such powars

{b) Clauso 87 m Tablo A shall not apply 1o the Company
PRAOCEEDINGS OF DIRECTORS

11 {a) A Dueclor may vote, al any moobing of tho Directors or ol any committce of tho Directors, on any
rasolution, notwithstandmg that tin nnr way concerns or rolates 10 @ matiar in which ho has, dwcctly or indwactly,
any kind of intarest whatsoaver, and it ho shall voto on any such resolution as afaresad tus vole shall be countad;
and 1n retation to any such rosolution as alorosad he shall (whothor or not ho shall vote on tho same) bo takon
into account in caleulaling the quorum presont at tho meohing.

(b} Clausas 84 to 97 (inclusive} in Table A shall not apply to the Company.

THE SEAL

12. (n) W the Company has a seal it shall onln bo used with tho authority of the Duroctors or of a commitiao
of Directors, Tho Direclors mar dotermine wha shall sign any instrumont to which tho saal is aflixed and unloss
olherwise so detarminad it shail bo signed by a Director and by the Secrotary or socond Diroctor The obligation
undar Clause 8 of Tabla A rolating to the sealng of shara cactdficatas shall apply onty \f the Company has a soal
Clause 101 of Table A shall nol apply to the Company.,

(by  The Company may ox0rciso tho powers contorrod by Sechon 39 of the Act with rogard 10 having an
olhcial seal for use abroad, and such poweors shall bo vestod i tho Direclors
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INDEMMNITY

13. (a) Every Director or other officer or Auditor of the Company shall be indemnified
out of tha assets of the Company agalnst all losses or liabilities which he may sustain or
incur in or abowt the execution of the duties of his office or otherwise in refation therelo,
including any liability incurred by him in defending any proceedings, whether civil or criminal,
in which judgment is given in his favour or in which he Is acquitted or in connection with any
application under Section 144 or Saction 727 of the Act in which relief is granted to him by
the Courl, and no Director or other officer shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the execution of the duties of his
office or in relation thereto. But this Article shall only have effect in so far as its provisions
are not avoided by Section 310 of the Acl,

(b)  The Directors shall hava power to purchase and maintain for any Director, officer
or Auditor of the Company insurance against any such liabilily as is referred to in Section
310(1) of the Act from and after the bringing in to force of Section 137 of the Companies Act
1989.

(c) Clauso 118 in Table A shall not apply to tho Company.

TRANSFER OF SHARES
14, The Directors may in thalr absalute discrelion and without assigning any reason

lhorefore, decling to register Whe transfer of a share, whether or not it is a fully pald
sharo, and the first sentence of Clause 24 in Table A shall not apply to the Company.
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THE COMPANIES ACTS 1985 to 1989
COMPANY NUMBER 2584415

, SPECIAL RESOLUTION OF
GAINGLOW LIMITED

We, the underslgned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
balng all the Members for the time being of the above-named Company entitled to recelve
natica of and to attend and vote at General Meetings HEREBY PASS the following resolution
as a Speclal Resolution and agree that the sald resolution shall, pursuant to Clause 53 n
Tahle A (which Clause Is embodied ln the Articles of Association of the Company) or
pursuant to any applicable rule of taw, for all purposes be as valild and effectlve as if
the same had been passed at a General Meeting of the Company duly convened and held.

It is rasolved:

That the Memorandum c? Assoclatlon of the Company be altered by deleting sub-clause
(a} of Clause 3 and by substituting therefor the following new sub-clause:

{a) i Yo acquire by purchase, lease, exchange or otherwlse for development,
Investment or resale and to trafflic In Jand and house and other propesty of any
tenure or any intorest  theraln, and to craate, reserve, secli and deal In freehold
and loasahold ground rents, and to make advances upon the securily of tand or house
or other property or any Interest thereln, and  whether eracted or In course of
eroction, and whether on flirst  mortgage or subject to a prlor mertgage of
mortgages; and generally o deal In, tralflc by way of sale, lease, axchange or
otharwise with land and house property and any other property (whether real or
personal) and to tumn the same to account as may seem expedlent, and in particular
by laying out streats, joads, and squares, constructing, sewers and dralning,
planting, paving and prepating bullding sites, and by constructing, reconstructing,
altering, repatting, Improving, decorating,  furnishing, and malntaining houses,
flats, bungalows, otfices, tactorigs, warchouses,  wharves, bulldings, works and
convenlences of all kinds, and by consolidating or connecting or subdividing
propertlas, and by leasing and dlsposing of the same, and by advancing money o and
entering Into contracts with bulidars, tonants and others; and to manage any land,
bulidings or other propenty as atoresald, whother belonging to the Company of nat,
and to coliect rents and Income, and to supply to tenants and occuplers catering
and other sarvices and all canvanlonces and amenities commonily required therewlth;
to acquira and take over businesses or undertakings of all kinds, and to carry on,
ot dispose of, remove or put an ond to the samo or otherwise deal with the same as
may scem expedient; and to carry on all or any of the businesses of bullding and
clvil engineering contractors, tand, estate and property developers, repalrers and
jobbers, estata agems and managess, mortgage and Insurance brokers and agents,
surveyors, valuers  and auctionoars, general  larmers, bultders’ mearchants, plant
hire specialists and  contractors, merchants of, and dealers In plant, machinery,
vehiclas and appllances of  all kinds, palnters, decorators and plumbers, haulage
and transport contractons, aloctricians and general enginears,

-

id)] To carry on any othar tade ot business whatever which can in the

- opinlon of the Board of Directors be advantageously carrled  on in
connection with ot anciliary to any of the businesses of the Company,
Py OBK2
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Dated this 11th day of March 1991
WY i

(AUTHORISED SIGNATORY OF INSTANT COMPANIES LIMITED)

Slgned

(AUTHORISED SIGNATORY OF SWIFT INCORPORATIONS LIMITED)
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Administrative
Receiver or
Reneiver
{Scotland) as
appropriate

COMPANIES FORM No. 224 :

Notice of accounting reference date
(to be delivered within 9 smonths of
incorporation)

Pursuant to section 224 of the Companies Act 1985
as inserted by section 3 of the Companias Act 1989

To the Registrar of Companies
(Address overleaf)

Name of company

Company number

25§ H Y41y

*

ChinSrow

gives notice that the date on which the company’s accounting reference period is to be treated as

coming to an end in each successive year Is as shown below:

Month

A

Day

Signed g Dasignation Date .
ig uf o Dby anationt Sz o ramy ey
Presentor's name address For official use
telephone number and reference (if any): J D.EB. fost room
o e .‘;“\:r:l::aw"-
E""é;}'«-f; b LOUSE
TR OTR VAL
. 80
‘E:i—-.—vrrﬂ-“-ﬁ‘—‘f-‘“"‘" et




COMPANY NUMBER 2584415

THE COMPANIES ACT 1985 SECTION 252

Special Resolution of

GAINGLOW LIMITED

At a General Meceting of the above Named Company held on 28th July 1992,
the following Special Resolution was duly passed:

The Company having been dormant since incorporation and no
Accounts having been laid before it in the General Meeting
resolves to make itsclf exempt from the obligation to appoint
auditors as otherwise required by Section 384 of the Companics
Act 1985,

Signed: ‘VI o Q)GUN -
! S

Date: 28th July 1992




