COMPANIES FORM No. 12

P atutory Declaration of compliance
o woeguirements on application
o wvssstration of a company

5"!1?;‘? 0 gk Pursuant 1o section 12(3) of the Companies Acl 1985
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To the Registrar of Comipanies Forofficialuse  For official use
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pold blockletrering  Name of company
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T ol ompany AGENTDOUBLE LIMITED
| DAVID STEWART HODQEON. sigmng on bohalf .
of SWIFT INCORPORATIONS LIMITED .
2 BACHES STREET e
LONDON N 1 BJB _ o
+ deleto as do solemnly and sincerely declare thatiam a {Solieiterenganedinthe-formaten-efihe-
apprapriaty

company]t {person named as director or secretary of the company in tho slatement doliverot 1o
the registrar under section 10(2)+ and that all the requirements of the above At in rospaetoithp
reglstration of the above company and of matters pracedent and incidental 1o il have Boen
complied with,

And | make this solemn declaration congcientiously helieving the same to be trug and by virtue of
the provisions of the Statutory Declarations Act 1835
Heclared st 11 SHIP STREET
BREGON,
POWYS

The 3rd day of Janua
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A Commissionet for Oaths br Notaty Public or Justice of
the Peate or Solicitor having the powérs conferredona
Commissivher for Oaths.
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Presentor's name, address and For oificial use H
reference (if any): NewlompancsSemnon 1 Feoim ¥
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Jordan & Sons Limited

21 St. Thomas Strast, Bristol BS1 €JS
Tel;: G272 230600 Telex 449119
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This fonm shauld he compietad In biack,

Company name (in full}

Registerad office of thae company on
incorporatlon,

if the memorusndum Is delivered by an
agent for the subscribers of the
mamorandum mark ‘X' in the box
opposite and give e agent's name
and sddeess,

Number of coktinuation sheets attachied

To whoin should Companies House
direct any onquiriss about the
information shown in this form?
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w 369239
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Statement of first directors and
secretary and intended situation

of registered office
CHio oS g st B For officia) uss 1] a
AGENTDOUBLE LIMITED
po| 2BACHESSTREET 3
Pasttown LONDON = .
County/Region e -
Posteods _N16UB - L o J

X
Name  YORDAN & SCDN§ LiMlTEP_M ,___.“,J
wal| 21 8T. THOMAS S"THEETM i
- !
Past town BRISTOL R
Gounty/Region D,
Postgode _ B516JS i ]

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

Posteode BS1 84S
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__ ‘Exwnsior, 349

Telephone 0272 £30600
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Company Secretary (seme!-5)

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Frevious surname
Address
Usual restdential address must be gliven,

In the cass of @ corporation, give the
registered or principat office address.

Consoent signature

Plroctovs (Scenoe 1 +3)
Please st directors (n ulphabetical order,

Name *Style/Titla
Foronames
Surnarme
*Honours ais
Pravious {nranzmes
Preufﬁu& s‘uméme
Addresa
Usual cesidsntinl address must be diven,

In the case 6f & corporation, giva the
tegistered of ptincipal office address.

Dateé 6f birth
Business ocdéupation

Other diréctorships

¥ Voluntary details

Consent sighature

Dafate ¥ e Foras
s Sgned by the

p—
les|

SWIFT INCORPORATIONS LIMITED 3

| consont to act as Ha..mtarv of tha company nnmad on page 1

{Authorised
5‘0""“’)’) Dﬂt@ 03) 01r 91

N/A
S N " - S
S - " - . .
aol oAoESSTAGET
Post town F_'j?f%?ﬂﬁ e
County/Reglon ___ i .
Postcoda N1 BL 6UB ] country | ENGLAND

T {Atthoriasd
i L. Senzoy) Dated. 01. 91

===

jE=SN

] |

leo) o
le1 Er»ﬁuéon]%i\uégﬁm*r’rso 1\
' N/A
e A
N/A ]
[an] 2 BA(,HES STREE‘I‘ - !J
e . B ]
Post towh LONDON‘ . L )
County/Reglan I L !
Posteode [\n“ GUE_A || Ceuntty EN&:’FA_ND
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A PRIVATE COMPANY

LIMITED BY SHARES
ODEFUhEIS

Memorandum and Articles of Association

1. The Company's name is
AGENTDOUBLE LIMITED

5, The Goripany's registered office is 10 be situated in England & Walés.
3. The Goripany's objects are -

By (i}  The object of the Company is to cafy oh business as a general
comniercial company.
; ) Witieut prejudice to e generality of the ohjects ahd powers of the
Coimipany derived fiomi  Séction A of the Companies Kct 1885 the Conipary has the
following vbjests:-

OBKGEN



{b) To purchase or by any pther means acquire and take
options over any property whatever, and any rights or
privileges of any kind over or in respect of any propeny.

{c) To apply for, register, purchase, or by other means
acquire and protect, prolong and rensw, whether in the
United Kingdom or eisewhera any palenls, patent rights,
brerats dinyention, licences, secret processes, trada
matns, designs, protections and concessions and to
disclaim, alter, modify, use and turn 1o account and fo
mianufacture under or grant ficences or privileges in respect
of the same, and to expend money in experimenting ypen,
testing and improving any patents, inventions or rights which
the Company may acquire or propess to acquire.

(d) To agquire or undertake the whole or any pari of the
business, goodwill, and assets of any person, firm, or
campany carrying on or proposing to cariy on any af the
businesses whichthe Company is authorised to carry enand
ag part of the consideration lor such acquisition lo undenake
all or any of the liabllities of such person, firm or company,
or to acquirg an interest in, amalgamals with, or entar into
partrership or info any arrangemant for sharing profits, or
far co-operation, or for mutual assislance wilh any such
porsen, firm or company, ar for subsldising or othenwise
asoisting any such person, firm or company, and fo give or
accop!t, by way ol considoration for any of the acts or things
aloresald or property acquired, any sharos, debentures,
debenture atoci or sncuritios that may be agroed upon, and
1o hold and retain, or soll, morigage and doal with any
ﬂharias, dabentures, deboniure stock or socurlllos so
rocelvad,

{0} To improvo, manage, construct, rapalr, dovelop,
axchange, lo! on isage or olharwlso, morigage, chargo, soll,
dispose of, turn to account, grant ficonces, options, rights
and privileges (i raspocl of, of otherwise deal with afi or any
part of the praperty and rights of the Company,

(f) To Invesl and deal with the moneys of the Gompany
notimmacdiately required In such mannar as may from time
to time be delarminéd and ta hold or otherwlse doal with any
Irwvasimen's niade.

() Ta lend and advance money of dive credil on any
ter= and with or without securily to any parson. lirm or
et.pany {including without prejudice o the generality of tho
toragoing any holding company, subsidiary or feliow
subsldiary of, or any other company assoctated In any way
with, Ihe Cempany), to enley into guarantaes, coniradls ol
indetnnity arid suretyships of alt kinds, to recelve money on
deptisit of laan upan any letits, and 1o Secure of guaranles
in any mianfer and upen any tetms the payment of dny sum
6f monay ot the petformante of any obligation by any
peison, fitm o tompatiy (including without prejudice to the
Sersrality of lie foreging any such holding tdmpany,
subsMhaty, lellow subsidiary of assotialed compary as
glotesald).

{1) To boitow and taisé money in any manhet and to
secufe fhe repaymetit al ahy money bortdwed, taised or
owing by méritage, chatge, staridard security, lieh of olher
secutity upoh the whole of dhy parl of the Gonipany's
tfoperly of dssets {whelhef present of future), including its
uricalled capital, and also by a similat morigage, charge,
standatd security, lien or secuiily lo secure ahd guaraniee
ihe pertormanca by the Company bl ahy obligation 67 liability
it may undeitake or which may becofie binding on it.

{i* To draw, make, atcepl, endorse, discourt  "gofiate,
exe-.ute and issue cheques, bills of axchange, (romissoty
hates, bills of lading, wamanis, debentures, and other
negotiable or translerable instrumenis,

{i) To apply for, promote, and obtain any Actof Parliament,
order, or ficence of the Depariment of Trade or other
authesty forenabling the Company to cany any of its objects
into effect. orfor effecting any modification of the Company's
constitution, cr for any other purpose which may seem
ca'culated direclly or indirectly Yo promote the Company’s
interests, and fo oppose any proceedings or appiications
which may seem calculated directly or indirectly to prejudice
the Company € mterests.

{}) To erter intc any arrangements with any government
or astherity (supremes, mumcrd), local or otherwvisej that
may seem cenducive o the a%anment of the Cempany's

objects or any of ihem. and to obtain from any such
govemnment or authenty any charers, decrees, rights,
privileges or concessicns which the Company may think
desirable and to cawy out, exercise, and comply with any
such charters, decre 2s, rights, privilages, and cOnGessions.,

(1} To subscriba for, take, purchase, 47 otherwise acguire,
hold, ge!l, deal with and dispose of, place ang underwma
shares stocks, debentures, debenture stocks, bonds,
obligaveas or secunties issued or guarantesd by any olhgy
campany gonstituted or carrying or business in any pan of
the world, and debenlures, debenture stocks, bonds,
obligations or secyrilies jssued or guaranieed by any
governmentorauthority, municipal, local orotherwige, inany
part of the world.

{m) To conjrol, manage, finance, suhsidise, co-ordinalg
or olhenwise assist any company or cpmpanies in which the
Company has adirect orindiract finangial interast, 19 provide
seerefarial, administrative, lecbnical, commercial and other
services and facilities of all kinds for any such company or
companles and fo make payments by way of subvenlion or
otherwise and any other arrangements which may seem
desirable with respec! o any businéss or opgrations of or
gonarally wilh respact to any such company or Tompanias.

{n) To promole any other company for the purposs of
acquiring the wholg or any pari of the business or propsny
or undeitaking or any of tha linbilitigs of thg Company, or bl
undarlaking any business or oparktions which may &ppear
likely to assist or benelit the Company or 1o enhancae the
vizlue of any proiary or business of the Company, and to
place or guarantae he placing of, underwrite, subscribe far,
orotharwise oequire all G iny part 21 tho shares or sosurilise
of any such company as alorasald,

{0) To sell or clharwiss disposa of tha whola br any pad
of the busineas or praperty of the Company, aithor 1ogathor
or in poriions, for such considoralion aw tha Company may
think fit, and In particular for shares, debanluras, or
saeuritios of any company purchaging the sama,

(P} To act us agants or brokirs and as Lrusens lor any
person, firm or company, and to vnderake and parform
sub-conlracis,

{9) Toratmtinerale any patson, firm o CoMpany rendating
services 10 lhe Company eithet by ¢ash paymani of by the
allotment to him of them of sharas or dlher secutilies of the
Company erediled aa paid up in full or in pad of otherwiza
as may be thought expadient.

() To disiribite among the Mambers of ihe Compahy in
kind any propéarty of thie Company of whitever nalura,

(5} To pay all of any expenises inGurred i contectian witt
the promotion, formation and inorporation of the Compaty,
of to contract with any person, fifm or company o pay the
same, and lo pay commiigsions 10 brokers and others for
undeiwiiling, placihg, selling, or guaranieeing ihe
subscriptioh of afy shares or 6ther securilies of the
Comgany.

{t) To supporl and subscribe {0 any charilable or public
object and to support and subscribe 1o any institulion,
society, or club which may be for ihe teneit of the Combary
or its Direclors or employees, or may be conriecfed with
any lown or place where the Comiparty carries on Busitess;
to pive or award censions, annuifies, gratuilies, and
superannuation or other aliowances or benefits or charitable
aid and generafly fo provide advariages, facififies and
services tor dny persons who are or havabesn Direclars of,
or who are or have beern employed by, or who are serving
or have served the Company, or any company whith is 2
subsidiary of the Company or the holding company of the
Company or a Teflow subriciary of the Coipany of the
predecessors in buziness of the Company or of any such
subsidiary, holding or ¥efiow subsidiary company and 1o the
wives, widows, children 2nJ other reldcves and dependants
ol such persons; to make paymenfs fowards insuratios, and
10 set up, establish, support and maintain superannsyation
and other Tunds or schemes fwhether contibinry or
noni-contriurtory) for the benefitof any &4 such parsone and
of the.r wives, widows, children and othar reixfrves and
dependants; and 19 set up, establish, support and mé nitain
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profit sharing or sharg purchase schemes for the benefit of
any of lhe employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and fo lend
money fo any such amployaes or lo frustess on thelr behall
1o enable any such purchase schemes to be establjshed or
maintained.

_{u) Sublect fo and in accordance with a due compliance
with the provisions of Sections 155 to 158 (inclusive) of the
Act {if and so far as such provisions shall be applicabla), fo
give, whether directly or Indirecliy, any king of financial
aseistance (as defined in Sectlon 152({1){a) of the Acl) for
any guch purpose as is specilied In Segtion 151(1) andfor
Section 151(2) of the Act,

{v) To procure the Company to he ragistered or
recognised In any part of the world.

{w) To ¢o all or any of the things or malters aforesald In
any part of the world and elther as principals, agents,
contractors or aiherwise, and by or through agents, brokers,
sub-cantraciors or otherwise and either alone ar In
conjuncilon with others,

() To do all such other things as may be deemed
incidental or conduciveo to the attalnment of the Company's
objacts or any of them,

AND so that:-

(1) Nene of the objecta sot forth In uny sub-clause of
this Crause shall be rastrictively construod but the widesl
intarpratation shall be glven lo aach such objact, and nono
of such objocts shall, except whero the contoxt oxprassly 80
requires, be In any way fimitad or rastricted by relercace to
orinfarence from any othar object or abjects sot forth in such
sub-clause, or by raferance to or inlerenco from the 1orms
of any other sub-clause of this Clause, or by relerence to or
Inlerance from the name of tho Company, i

{2} None of the sub-clauses of this Ctause and none of
the oblacts thereln spacilied shall bo deomed subsldiary or
ancillary to any of he objects specllied In any othor such
sub-clause, and the Company shalt have as full a power to
axercise ench and every one of the objects spacitied In aach
sub-¢clauge of this Clauge as though each such sub-clause
contained the obiacts of a separate Company,

(3) The word *Company” in this Clause, except whare
used In teferance to the Company, shall be desmed to
jeiclude any partnership of other body of persons, whethar
Incorporaled orunincorporated and whether domiciled In the
United Kingdom ot elsewhare.

~ (4) In this Glauge the expression “the £t means tha
Gompanlas Act-1985, but so that any relerence In this
Glause to any provision of the Act shall be deemad tolnclude
a tefererice lo any statutory modilication ot fe-anactment of
that provigion lof the time being In force.

4, The liability of the Members is kmited.

5. The Garipany's Shate tapitat is £1000 divided into 1000
shares of £1 eath.

WE, the subscribers to this Memorandum of Association,
wish to be formed inte a3 Company pursuant to this
Memorandum; and we agree 1p take the numbsr of shares
shown opposite our respective names.

Names and addresses ol Number of shares taken
Subseribers by gach Subagaber
For and on behalf of
1. Instant Companias Limited- Ona
2 Baches Streel

London N1 6UB

For and on behalf of

2. Swiit incorporations Limited- Ong
— Baghos Streot
London N1 6UB

Total sharos lakon ) vab

A s e - I,

Dated 03, 01. 91
Wilniass to tha above Blgnaturess Mark Andarson

Londoh N16UB



THE COMPANIES ACTS 198510 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY

1. (a) The Aegulations containes m Table A inthe Schedule
totha Comaanies (Tables At F} Pegulations 1985 (511985
No 805) as amended by the Gempanies (Tables A 1o F)
{Amendmaent} Regulations 1985 (S| 1985 Ng. 1052) (such
Table baing hereinafter calted *Table A”) shall apply to the
Company save In 50 far as thay are excluded or varied
hereby and such Regulations (save as so excluded or
varied) and the Aricles hereinafter confained shall ba the
requlations of the Company.

(b these Articles the expression "the Act” means the
Companies Act 1985, but so that any reference In these
Aficles to any provision of the Act shall be deemed lo
include a refarence to any statutory medification or
re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. {a) Shares which are comprised In the authorised share
capital with which the Company is incorporated shall be
under the control of the Direclors who may {subject 1o
Section 80 of the Act and to paragraph {d) balow) allot, grant
oplions over or otherwins dispose of the same, lo such
phelraku'r[ls, on such tormg and In such manner as they
think fit.

{b) All shares which are not comprised In the authorlsed
share ¢apitat with which the Company Is incorporated and
which the Diractors propose Lo issue shall first be offered 10
the Members In proportion as noarly 88 may be to the
number of the exlsiing shares held by them respoctively
urlass the Company In Genaral Meeting shall by Spocial
Resolution otharwlse direct. The offer shall be made by
natice spociiylng $he number of sharas offered, and imiting
a perlod (not belng less than fourteen days) within which the
gffer, i nat accepted, will be desmed lo be declinad. Allor
the explration of that period, those shares so deemod to be
daclined shall be offered in the proportion aforesald to the
parsans who have, within the said period, accepted all the
shares offered to tham; such further offet shall be made in
ke tarmg in the same manner ang limited by a like pariod
as the original offer. Any shares not accepled pursuant (o
suth offeror luritiet oller as afaresaid of not capable of being
offered as aforesald except by way of fractions and any
sharas ralaased from the provisions of this Atticle by any
suth Spetiat Resolulion as alaresaid shall be undet the
canitel of the Direttors, wha mmay allol, granl options over or
otherwise dispose of the same 16 Suth persens, oh such
terrs, anid in such maringt as lhey think it yLuvided that, in
the tase of shiatés hot accepled as aloresaid, such shafes
shall Aot be disposed 6l of tetms which até mate lavéutable
1o the subseribers thefefor than the letins on which they
wete oifeted to the Mefibers. The foregoing provisions of
l:is Apa{agfaph {b) &hall have eifect subject lo Sectich 80 of
the Att.

{6) In B&CO?ﬂaﬁCe_Wilh Sectioh 01{1) of the Aét Seclions
89(1) and 80{1) to {6) {inclusive) bf the Act shall not apply
to the Company.

{d) The Direclors are generally and untondiionatly
authorised far the putposes of Section 80 of the Acl. to
exercise any power of the Company to allot and grant rights
to subscrbe for or convert Securities info shares ot the
e-mpany up to the amount of the authonsed share capital
with which the Companys incorporated al any bime of times
during the period ¢f five years from the date ol incorporation
and the Dwectors may. aker that pericd. allol any shares or
grait any such nghts under this autharity in pursuance cfan
gier er agreement so o do made by the Company wihin
2y perod. The acthonly hereby given may at any time
tsubest ¥y the said Sachen B0} be renewed. revcked or
;?ﬁEd by Ordinary Resaluten ef the Company in Gereral
\Jlaetng

SWFARES

3 Trelenoonlemd by Clacee 8 in Table Ashalarainalso
£

EMSKTS 1o fy pad-up shares. and the Company shailassnave a

first and paramcunt lizn on all shares, whether fully paid or
not, standing registered in the name of any person indebted
or under f:ability to the Cormpany, whether he shall be the
solevegistered holder therenl or shall be one of two or mors
joint holders, for all moneys presently payable by i or tus
estate to the Company. Clause 8in Table A shallbe moditiec!
accordingly.

4, The lizbility of any Member in detayll in respect of a cail
shall be increased by the addition at the end of the trst
sentence ol Clayse 18 in Table A of the woids “and ail
gxpenses ihal may have bean incurred by the Company by
reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. Every notice convening a Gena al Meeting shall comply
with the provisions of i3ection 372(3) of the Aci as 10 giving
information to Members in regard 1o their right 19 appoint
proxles; and nptices ol and other communicalinns relalng
1o any General Meeting which any Member 15 anlitied 1o
racelve shall be sent io tha Directors and 1o the Auditors for
the time being of the Company.

8. (a)H a quorumis net prasent within half an hour trom the
ume appointed for & General Mesting the Genorsl Meating
shall stand adjourned to the sama day in 1he next wesk Bl
{he same time and place or to such other day and at such
other time and place as thy Direclors may determing; ang il
attha adjourned General lMesting B quorum 15 not prasent
within hall an hour from the ime appointed tharsfor such
adjourned Genaral Meating shall be dissolved.

(b )Clause 41 In Table A whall not apply 1o tho Company.

APPOINTMENT OF DIRECTORS
7. (a) Clauge 64 in Table A shall not apply 1o the Company.

{b) The maximum number and mimmum number
raspeciivaly of the Diraclors may be determined from fime
1o lime by Ordinary Resolution in General Meeting of the
Company. Subjoct to and In defaull of any Buch
delermination there shall be no maximum numbet ol
Diractors and the minlimum number of Directors shaliba ohe
Whangoever the minlimunt number of Direclors shali be the.,
a sole Director shall have authorily to exercige allthe howets
and discreliong by Tabla A and by thege Aricles sxprassed
to be vesled in the Directots genetally, and Clause 88 b
Table A shall be moditied actardinply.

{6} The Diteclots shall hot be tequred 1o telirg by rolabion
and Glauses 73 1o BO pnclusive) in Table A shalf not apply
to the Compahy.

{d) No person shalibe appointed d Direclor &1 any General
Meeting unless sither:-

{i) he is recommenied by the Difeclors; or

{n} not less than Taufieen nor more than thry-live
clear days belore the dale appoinled jor the General
Meeting, notice signet! by a Member gualifietf o vole al the
General Meeting has been given 16 ihe Coimpany of the
infention to propose thal person for appoiniment, fogelher
wilh notice signed by that person of his willingness 1e be
appointed

_{e) Subject to paragraph {d] above. Ihé Company may by
Ordinary Resolution m General Meeting appoint any person
who is willing to act to be & Director, eitheér 1o fill 4 vacarncy
or as an addrional Director.

{I} The Direclors may appoint a person whia 1s wifling 12
actlobe a Director, either tofll avasaney gras anaddiona!
Director, provided fhat The apporitment does Aot cause the
number of Directors to exceed any numrber determined
accordance with paragraph (b) above as the mawmuem
rumber of Directors and for the fme bewig iniores

BORROWING POWERS
8. The Drestors may exercee 20 The powers of “he

Company 1o burow maney without kmd 2s 1 amounit and
upsn echYerms and msuch manner as they thirk 41 and



sumecq fn the ease of any spouty convertible into shares)
to Eacten BC £7 the Act 13 granml .ny morlgage, charge or
standard se:unly over its pndartaking, propaerty and
uncalied capital, or any part thereof, and to Jssue
debanures, dekenture stock, and other securities whethar
putnght or as security for any debt, habifity or obligation of
the Company or of any third party.

ALTERNATE PIRECTORS

8 (a) An alternate Disector shall pot ke entitled as such fo
recaive any remuneration from the Company, save “hal he
may be paid by the Company such pant (if any) of the
remungration otherwise paysbls to his appaintor as such
appointor may by natice in writing ta the Company frem time
10 time direct, and the first sentenca of Clase 66 In Table
A ehail be modified accordingly.

ib} A Director, or any such elhar persen asis mantioned
in Clause 65 in Tabla A, may act as an aiternate LMrector {0
repregsent more Ihan ong Director, and an altemate Dirgetor
ghali be cnlified al any meeling of the Diractors or of any
commitan of the Direcicrs to one vote lor every Dirasior
whem he represents in addition to his own vala (if any) as a
Diractor, but he shall count as only one {or tha puipose of
determining whether a quorum s prasent,

GHATUITIES AND PENSIONS

10. {a) The Ohrgctors may exaercise the powers of the
Company coiferrad by Clause 3(1 of the Memerandym o
Asageialion of tho Company and ghall be entitled to rataln
any henefils received by tham or any of them by reason of
the exercise of any such powers.

(&) Clauso 87 In Tabla A shall nat «pply to the Company.

PROCEEDINGS OF DIRECTORS

11. (&) A Diraclor may voly, at any maeting of the Direclors
or o! any committes ol the Direclors, oy any resolution,
notwithsianding shat it 'n any way congerns of relates to &
malter in which he has, diractly or indirettly, any kind of
intarest whatsosver, and il he shall vote on any such
resolution as aforesnid his vote shall ba ctunted; and In
rolation to any suchtasoiution as aloresaldhe shall (wbethar
or not he shall vota on the same) be laken Inlo aceount In
aalculating the quorum present at the meeting.

{b) Clausas 94 to 97 (nclusiva) In Tabla A shall not apply
t¢ tha Gompany.

THE SEAL

12, ta) it the Company has a seal it shall only be used with
the authority of the Directors of of a commitied of Diretlors.
The Ditactars may detetmine who shall sign any instrument
to whith thie seal is allized and unless stherwise so
determined it ghalt Lie sighed by a Direetor and by the
Secrolaty at second Directar, Tha bbligalion undef Slause
& of Table A relating 16 the staling of share cerdilicales shal
apply only if the Gompany has 4 seal. Clause 101 of Table
A shall hat apply lo the Gompany.

(b The Gompany may exefclise the powers éonletied by
Sectivh 38 ot the Att with fegatd o having ari olficial seal
for use abroad, and such powers shall be vested in the
Dircclors.

IOEMMITY
13, [a) Evary Director or other oificer or Audilor of Yie

Company shalt be indemnifed oul of the dssels of the
Company aganst all losses or Kabilities which he tay
sustain of incur in or about the executior of the duties of his
olfice or ctherwise in relation thergto, including any kabiiity
incirred by himin defenting any proceedings, whether civil
or criminal, in which fudgment is given in his favour or in
which ke is acquitted or in connection wilh any apphcation
under Secticn 144 or Section 727 of the Act in winch refief
isgranted o himbythe Court, and o Direcior or other officer
shail be lizbte forany loss, damage ormisfurtune which may
happen to or be incurred by the Company in the execution
efthe duties ot his office or in refation thereto. Bukthis Article

RMSKES

shall only have effect in so far as ds provisons ame ©ol
avoided by Section 310 of the Act.

(b} The Directcrs shall have power i0 purchase and
maintam for any Director, olficer or Auditor ¢i the Compary
msurance agawnst any such liabildy as s refewrsd 15
Section 310{1) of the Act from and afler the bringng s g
force of Section 137 of the Gompanias Act 1983,

(c) Clause 118in Table A shallnot apply 1 the Company.

TRANSFER OF SHARES

14. The Drectors may, in towir sbsolute discretion and
without assigning any reason therglor, degling jo register the
transier of a shars, whether or notitis a fully piid share, ang
the first sentence nf Clause 24 in Tablg A shiall not apply 1o
the Company.

Names and addrasses of Subseribers

For and on hehail of

1. instant Companies kimits,
2 Baches Strgat, oy
London, N1GUB

For and on bohalf of
2, Swiit Incorporations Limiled,

2 Bachos Stroat,

London. N1GUD

Dated 03, 01, 91
Witnoss 1o tha above Signatures’ Mark Antarson

? Buches Strapy
London N3 8B

W
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2584435

| hereby certify that

AGENTDOUBLE LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companias Registration Offics,

Cardiff the 21 FEBRUARY 1981 7 a. q

F. A, JOSEPH

an authorised officer



THE COMPANIES ACTS 1985 to 1989
COMPARY HUMBER 2584435
SPECIAL RESOLUTION OF
AGENTOQUBLE LIMITED

We, the undersigned, INBTANT CQMPANIES LIMITED and SWIFT INCORPDRATIONS LIMITED,
Being all the Members for the lime being of the above-named Company entitled 19 teceiye
netice of and 1o aitend and vote al General Meetings HEREBY PASS the following resolution
as a4 Special Resplutlon and agree that the sa'd reselutipn shall, pursuant to Clause 33 i
Tuble A {which Clause is embodied !n the Artigles of Assogiation of the Company) or
pursuart to any agplicable rule of law, lor all purppses ba as valid and effeclive as i
the sama had been paised at a Goneral Mesting of the Company duly sonvened angd hald

it in rospived:

That the Memosandum of Assoclation of the Company ba altered by gelating sub-clpuse
() of Clauge 3 and by substituting therafor iha following naw sub-clause;

@ To acquire by purchase, lease, exchange of othorwise 1or dovslopmant,
Investmant of racafa and 10 walfic In  land and house and other propery of any
tenurg or any Interast  thereln, oand (o creats, rasarva, sell and daal in heshold
and easehold ground rants, and 1o make advancas upon ine sgcurly of 18nd or houss
or othet progay or  any [Imarawt  thereln, and  whather arectad or i doursa 9!
eractian, and whether on fleist ortgage or subjest to s prior morgape
merigages; aod gencdally to  deal In,  Galilc by way of sale, lease, exchangs or
otherwite with fand and  house progerly oand  any olher property {whathar ranl oy
pargenall and 10 turn e same to acedunt As may seem axpesient, and in panidular
by laylng oub  streets, oads, and  squares, construsting, sewers and diaining,
plantiay sy dnd prepardng bullding sites, and by conslrusting, reconstruzting,
altedes,  fopotidng,  Improving,  decoraling,  tumnishing, and maintaining houses,
Bard. foagiilows,  oMices,  [sctones,  warshousar,  whatves, bulidings, works and
Lioetiee wx of 21 Knd&,  and by eonsoiidsrag  Of  eonnediing o7 subdividing
rarspetiae 5t by leasing and disposing of the same, and by advansing monay 19 and
G iy S0ntendtd with bullders, tenanié and others;  and 1 Manage any 1and,
LURgE v athdr  pigperty as aloresald;, whether befenglng 1o the Company or nit,
g W ocollewt rents  and  Income, and to supply to tenants and oscuplérs caledng
gnd other sgerviges and all convenlences and aménities commonly ronuired therewnh,
6 actules and také  over builnéssed o/ undenakings of all WRO3, 3Pd 10 L3lY N,
6F dispess of, femove 6F put an eid @ the sama oF olhéiwise daal with tha same 38
Wiy $6éni expedient; and 16 &camry  6ff Al or any of the blisineises of BuNding and
tivil énginedting COoHtIactors, Yar?, astata and propeity dévelopers, repaiters and
jobbées, estate agents bid maddders, orgade and Wsurante biokers and agents,
Sutvéyois, valuéis  and  auctignests, generdl  Jarmers, bulldeis” merchHanis, plam
hite $peciandts and  conlraclors, meérchanis of, and deéaters A plant, sachinery,
vetilctés anid  appltances o  all kinds, painters, Qecoraltns aid plumbBsrs, haulags
anid Wangpod contraciors, electiicling and geéneral engineers.

fiy  To cairy of ddy other 4add or bubiness whativer which can in 2he
bpinioi  ©of ke Board ol Ditectors Be addvantageously caried on  ip
connection with of ancilldry to any of the businesses of the Comparty.
bBK2

o

;;

ke Gr i N s SRS



Pated this 15th day of March 331

Sigred

(AUTHORISED SIGNATORY OF INSTANT COMPANIES LIMITED
i
AUTHORISED S8IGNATORY OF SWIFT INCORPQRATIONS LIMITED)

JORDAN & SONS LTD
21 ST. THOMAS ST
BRISTOL, BSY 8JS
b cx R T



THE COMPANIES ACTS 1285 10 1989

CERTIFICATION

PRIVATE COMPANY LIMITED BY SHARES W HERERY CERTIEY that M print
MComnrates AN AnALLNE MAde 3G
W% pompay's  Momorandum ol
Assompion by fiey resolutigos v
is lodged m complizace woh he
MEMORANDUM OF ASSUDIATION DF TRIBAmARIS Of Sacticn 18 of Hhe
il
1 :

AGENTDGUBLE LIMITED

1 The Company’s name 18 “AGENTOOUBLE LIMITED"
2 The Company s reglisiorod office i3 10 be stuate In England & Walos
3 The Company’s chjocts ars -

(@} (1}  Toasquire by purchase. lease. oxchangs or otherwise for ievalnjmasnt,
ineasimont or rosale and o tatfic in  fand and house and other preoperty of any
tariure o &y interasl (horewy, and to Croato. rervr 8, 8oll ant doal iy YraahplA
and tgasehold ground remte, ang ty make alvances upon o sacunty of 149¢ Br Hihusa
o othef property ar  any intdnist tharvin, and  whether grecled O o) CouSn 1l
gtaction, amd whethui on st mongage or subject 10 a por meHgase o
mortgages. und genaraily o daal I, iraffic By way ol sala loass, oexiHange o
olharwise with land and  hours propatly and any other propeily iwhathor 1aal or
petsanall and o tuim the Sarmy to aceount A8 may Sedmn expediem, ~hd M paticntz,
by laying out siwaols.  roads, and vquares.  consliucling, sowats and wiaming,
plaating, gaving amd reparing buiding silos. and by consbocling, rsconsi wiing,
altefing,  repairing, iIMptoving,  dscorabing.  luknishing, and MaAManing Pouscy,
llats, bungalaws, oMices, factshes, warshususes, whatves, Buildifigs, wiorks and
cohveniences of all kinds  ang by cofitolidatng ot conhecling o subdinding
propetties. and by leasing and dispesinig ot the same. and by ddvantilg mongy io and
enteting into conltaels wilh builders, tenatdls dnd olfiers  and #0 Mdntage any jand
buildings ot othet property as alotesaid. wholher belongmg &, We Conpany or oot
and to collect rénls and inconie, and o Sugply 10 lenanls dnd occupers Latermgy
and other $eivices and all corivenences ahd ametities Comitionly redured therw iy
o acquie and take ovet bubwiesses of utdettakings of af kinds. and 1o cAry o
or thspose of remove of put an end fo the same «therwise oadl with {2 samg do
may seem expedient and b carry on afl or any of the busmessss of Liding ad
tivit engmeering  conltaclors, land. estale and preperty developers, vey dirers and
jcbbers eclale agemts and inanagers mortgage &+ nsurance brokers and agenic
sutveyors, saluers  and  awcboneots,  general  fatmers beiiders menhan's piam
ure specabsts and conlraciors  seorchants o ard oeaers s plant, machyery
velnctes amd  appiances of aM kinds, paniers, decoralors and plursibers haslans
and tragtsport contrackors, «.oolncians and general engioe’s

il To cany on any other Yrade or busmess whaever winth £an 1) the
opmren of the Board of Oweclors be advantageously ;—czmsd o
cernechon with or anciary to any ¢ the businesses of the Comparny } e 4

Qexe



fE1 Uy preheco o By 2oy other means acguire and take oplions over any proporty whatever. and any
BT G fae 6000 Gf any ki over of in raspect of any property

{ch T apply far, register, perchase, or by olhar means acquie and protect, prolong and tanew, whalher

i tht etk Kinodom or aisewhete any palents, patant nghts, brevels dinvention, kcences, so018t HOCESSES,

frado marks designs, protecions and Concessions and (o disclam, altar, moedity, use and tuis L0 acGoun, and ta

- Mghufaciure under of grant icencas or pnvileges mi ospadt of the sama, and 1o expend Mongy I axpenmening

gpﬂﬂ teating and wipiGning Gy falonte, mventoas of nghts which the Company may pCauine of fIopose 10
LUk

13 To acguire or undertako the whole or any pard of the business, goodwill, and assets of any person,
Fem or company Canyng on o proposing (o carry on any of the busmassas which 1he Lompany 15 auhonsed
1Ay on pnd as part of the considaration for such acquisiion 10 undertaka all or any of the habites of suih
sorsen linm or company, o 1o acquire 2n intarest i, amalkgamale with, or anler mte partneiship Hr nto any
arrpngement for shanng prolits, or tor co-oparation, or 1or mulual assistance with any such porson., iinm o
oy, or fur culisidising or otherwise assistng sny such parson, fitm or compang, ard 1o give or pccopl, by
way of consideralon for any of tho acls or things argresaid or property acquikod, any shaias, dshontuing,
dabanture Gluck or socunbas thal may be agroed upon, and (o hold and ralain, or soll, morgago and doal wmih
any shares, gebontures, dobentura slock Or secunlies so receved.

fey Yo wmprove, manage. construct, repair, dovalop, oxchango, let on leaso or othorwise, mongage,
€harge. toll, dispose ol, turn to account, grant kcensas, options, nghts and pavilggas in resHect of, or HKeIwIs:
lea with all pe any pan ol tho proporly @nd tighta ol (kg Gompany

{ty  Toinvest and doal with tho manays of tho Gompany notnmadiately re Quirad in such mannur s inay
o iny 1o Uma be dotormingd and to hold or athorwso doal with any mvestmonts mado

g Talond and advanco monoy or give crodit on any terms and with or without secunty 10 any porsoi,
hieer e campany Lncluding wathout projudice to tho genarality of the lomﬂou any holding company, subsihary
ot toliow subsehary of, or any othor cumpunr assaCiatod i any way with, tho Gompanyl, 10 anter inlo quarantoey,
cantracts of indomaty and surotyships of all unds, 10 16ceivi monty en doposit or 1080 uPaN any forms and 1o
£ei ure O qUarantos 16 anv manner and upon any lorms tho paymon! of any sum of onay or tho perfatman.o
ul any obilggalion by any parson, rm or company (neluding without prafudito 16 tho gunorah:]v Ol tho foreygoing
any cuch holding company, SubSichary, follow subskhia y v ¢55001310U COMPENY bY BIGrosg)

M  To borow and ruse money in any mannoe and 10 secure 1ho repay uont bf any Moty burtowod
1aignd ar Gvanig) by mortgaqo, chargo, standitd seenmy, hwon or gther secunty upon tho whale or ﬂnr grari of th
Company’s proporty or agsots (whothor prosont or [uiuro), meluding its unuallod capilal, and alou by o tetidur
mieintianae, chargo, standard socunty, hon or Socunty to socuro and gudrantod the potlotmanco by the Compaay
of any cblgalon or habsity | may undontake or whsch may bocomo binding on o

{1 Yo deaw, make, accopt, andorso, discount, nogoliale, oxodule and issun chequas, bills of nxclango,
promussory netos, bills of lading, watrants, debenluros, and othor nogobisble or translorable tstruments

Toooply lur, proate, and ablan any AcY ¢l Parhamont, otdet, or icence of tho Dopartiment of Trads
o uiher authonly for enabiling tha Gompany ta cary any of is obocis inlo olioct, of Tor olfedting any modificaton
at the Gompany s Cconslitutian, or for any othor purposo which may soom colculatod directly of indioctly tu
prrorinsla tha Company's intarosts, and o oppose any procoodings of applications whuch thay seoin Lalculated
ehaes Uy o sndwscdly © prepudce the Gompany s inlerosls

tky  To onlcr aida any arasigamaonts wilth any governmont or aulhonty (supremo tioamnepal Jocal, o
sihierwige) thal may scem conducive o the alaiment of the Gompany*s objecls or any ol ok amd 15 olian
from any such governvnont o0 authonty any charters, docrees, nghls, povileges tor cincotoions which the
Company may think desrablo and to carry out, oxeraige, and comply mith any such charters decrees, nghts
pivileges, and Concessiins

{h  Tasubscnbe lor, Weke, purchase, or ulhorwisa acquire, hokd, soll, deal sth and dispose of. plase snd
urderwnlo shibras, stucks, debanlures. debenture stocks, bukds, oblinalions or & Lunhes issued or guarantesd
by any cther company constiluted o7 Carryig on busingss in any part uf the world, and debentues, deburluiy
storks, bonds, obligations or secubilns issued or guarantecd by any governitent or avthontly, muticisal, fuead o
wiheswsa, wi any patl of the world

tmy  To control manage, hhance, subsudise. co-ordmate or otherwise asist any company or Lompano,
m which the Company has a diect or ndirect hnancial interest, to provide Lecretanal, admmestralive, fechr as,
commeoraal end other toraces and faohlies of all kinds for any such company or eompare: and 1o make
payments by way of subtwenhion or otherwise and any other arrangements which may seem d¢esirablo withi resper t
ta any business of vperabions Of of penerally wilh respect {0 any such compaiiy i Companos

iy Yo promete any other company Tor thya pwpose of acquinng the whule or any parl &8 he bulmees
cr propenty or prdertakmg o any 6! tha habakitas of the Gompany . ur ol undertaleny any butiness o operations
wie it may appear hkely 1o deasl o berehl the Company or (o enhance the value of any propedy or tisinecs
of the Company, and 1o place or guaranied the placing of, underwnite sobsinbe lor, or otherwse acqure all 1
any part of the skares vf secunties of ehy such company as alorecad

fof Tosel ar oowie digpose of tha while o any part G e busmess or preperdy of the Lompeny

cathigr bogethe: ar i parkons, foe sucn tonsideration as the Company may ink it and in partialar 1or ehares,
aehienhies o tecuntes of aty company purchasing the same

FORNK g T



Ipy Vo act as agenms or brokers and as frustecs for any parson, fiam or company, and o undenake and
gorfarm gub-cantracts

iy To remynerate any person, finn of company rendlennsg services 1o the Gompany enher by cash
payment of by the alloiment 10 Tim o7 them of shares or Hiher secunitizs ol the Company crediled as pawd up in
Rt or 1 pany o olbesmst 33 May be thoughl expediant

X {ri  Todisnhute among she Members of the Company in kod any propeny ¢f the Comgpany of whatever
AR

15 To pay all or any expensas incurred m connaclion wilh the promalicn, farmabion and mcorporanon
of the Company, ar (0 contract with any persen, fiem or Lompany to pay 1he samd, and 10 pay COMMISSIONS 10
trokors and othirs for undervwnting, placing, selling, or guarantesing the subscophion of any shargs or other
socuntias of the Company

i) To support and subscnbe 1o ghy Ghartable or pubihic abpct and (@ suppert and subginbo 16 any
instetution, saciety, or club winch may ba for the banalit 6f the Company or 118 [hieciors of employsos, of may
Lo connected  wob any fown or placo where o Company Camos on bHusingss, 10 give & award pene.nas,
anneg, oraiulies, and supgrannuation or other allowancos or bonohls or churdable aid and ganerally v fwovide
advantagos, facimas and sorvices Tor any parsons who arg or have beon Dirpctors of, or whd aro or havo boon
omgloyod by or wha ard serving or havo sorvod tho Company, Or sy comﬂan(y’ which 15 8 subsihary of tha
Company of the holding company of 1he Company or a {ollow subgidiary of the Gompany or the podoiassing
in business of tho Company or of any such subsidiary, holding or 1ollow subsichisry company and o 1ha wives,
widdows, childran and othor ralatives and dopendants of such parsons, 10 mako paymants towards insurantéy, and
o g0t up,. ostablish, $upport and mantam supoerannuation and uther funds or schomes (whelhar contituilory o
noni-contnbiuionyy ior the boneht of any of such poisans and of thewr wives, widows, chikdran and ohor relalives
prid dopendants, and to gal up, astabhish, suppont and mantain proht sharing or shatg nuichaso schamos for tho
honoht of any of the employeas ¢f the Company or of any such subsidiary, holding or oflow subgidiary company
and o lerkd monay 1o any such émployoos or to rustoos on thoir behall te enablo dny such PUrChase B hemes
to be ostabhchod or mamlanoed

(U} Subjoct 15 and i accordance with a due comphianca with the provisions of Soctiung 1h% 1o 148
{mclusivay al the Act OF Lnd 50 Iar a9 such provisions shall be appheablo), Yo govo, whoethar diredtly or ‘nduoctly,
nn, kind of nanciat gssistanco (as dolinod 1 Soction 152(15(a) of the Act) fof any such putpuse as 18 specibiod
in Sacton 151{1) andor Section 151(2] of the Acl

) To procuro the Gompany to bo ragisteted or teLofmsed in any panl of tho wotld

(w) Todoal o any of tho itmngs or matters alorasad i bny pait of 1ha world ang oihor a5 phnaipals,
agents. Contractors ar itherwise, and by of thriough agonts, brokors, sut-contraclons or alhorwise and oither alone
of 1 comunchicn wiln others

) To do all such oiher Weigs as may be deomad exudental or conducive ki e attanment ol 1ho
Cumpany's olyocts or any of thom

AND sa that -

t1y  Mone of the objects set Jotih o any sub-Clauso of s Clauso shall s rostnutively construed
bul the widest intorprelabon shall be givan to sach such object, and pone of such objocts shiuil, excepl where he
contoxt expressly 5o tequies, bo i any way imuled or resthictod by relotence 1o of mileetice from any othor
aect of styeets sef lotth in such sub-clause, of by teforence (o or nfotance from the terms of any other subs-
tlause af s Clausa, 6r by reforerce lo or wnleronce inm tha name of the Comnany

{2 None of tho subyoausez of s Glause and pone of the olyects theren tpeuhed chall Lk
deamsd subsidiaty of antilfary 1o any of tha objects specihed in any olher suchi sub-lause, and iho G@m;yany
shatl hasi us full a power la exeraise each and avery one of the elyects spocdiod i each sub-Llause 0 s
Ciause as thbugh each such sub-tiause contained the obyocts of 3 sepaato Company

133 The ward *Company™ i thns Clause, except vwhere nsed s relerendn 1o the Gompany , thal!
he decmed L indlude any parinership or othet body of persons. whether incorporated o umnco poralad and
wheler domeotied i the Unded Kagdom or elsewhere

) In s Clause the oxgrassion "the ACt™ means e Companes Act 3985 bt co that any
reference e this Clause o any frovaon of the Add shall bo deamed 0 mclode a refurenie 10 any datutiny
okl aton of re-enactment of that prows:on $2r the ime being in love e

FORME
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F90U0n 18 of e Compamas Aot 1985
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THE COMPANIES ACTS 1085 Lo 1989
PRIVATE COMPANY LIMITED DY SHARES
ARTICLES OF ASSQCIATION

FRECIMMNARY

f {a§ Thid Reguiatoes sontanied i Table A 1n the Saheduly 10 tha Campanies Tanies A 19 £) Regoatinns
1946 (81 1968 NG KG8) 34 droendid by L Compinias (Tatles A 19 £) TAmerdnent) Raguiatons 2995 151 1925
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AL LOTMENT OF SHAREY
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Wt the Brugoriol Tonesind o The Rersons who have, within the Saxd period ycoepied I %16 Shaves S9%ered 1 Them

L el A J

¢ ik
=4
i



Oy A5 TR et

Wﬁﬂ&%bﬁinﬁemk&ﬂsmmmm anc kewiad Dy 3 M paiadt 35 Ahe g it

mar RS GL peeaphad parsiant 1o such offes hmcﬂarmmm N0t Tageie Of KIMng SReas RS
ptmnsaad QaOpk B Wil nfkmm and any shags :mwmmmmsmmmwmmwn
it 2k ROSCRAION. 26 ahormeant Shakl T3 undar 18 Conkrt of the Dypciors, w00 may alol, Gram LORINS Qv
m;ems&txspowofmaaamhmpa&ﬂs o0 SUCR decres, and M SUCh MMENOeS 35 Thizy ¥wos . proniciand
treat. nmmaﬁﬁwammwggﬁm “such shares shiall oot e Sesnossd Of on Mems wheh &
01w 12vn e, 10 e subecnbes the pior han 0 FNPRS OR Wind By Fe0 SHOTGd A She Mambarr T
HABQOI SHOFMBIONG LR 1w i G655 (] Sho 78 S880 svbsnt e S3cin AL i A

ke mﬂm 911 Art Sectong BY 3 S 1} o 46) fnciusvi) Of NS AT whall
mst&ppr;mmgf wmﬁﬁ@ﬁm {1} of sha Act Secuons BS{E) and SK1} 0 ) e )l g

{dy  The mes e ol (LB IONEN,; sushon e garpuses of Section 8001309 A0,
,} d ltg?m 2l é’nam iy it !@ m W O L0 SATHWES N0 PR
&fmf«mmrwmmm ¥ia uAhoased shar ap»sal W wiwch mwﬁﬂn S MOt A any
Vitrigr OF tines (und the percsd of Fye Years fm this m NPONAUON A0F Ma DeatUNS may, sl wu
S R e
1
tm«m ﬁﬁ] na 190w ed). TaecRan Gt vinad by Dicboary e ﬁm mﬂ{nmr I EHETBIE MONg

BHAREG

3. The ien canlened by Claise Bin 1 ama A shail atladh 8150 10 hully pavd-ol Ehaes. and S Comnny Lhall
Al30 ligva & st Bed GarieTiounl kan 00 el ALAES wholtwy Lidiy Pl 17 Do £ E3ndav) SOgiEinseed an dhe 520 Wl

iy Emm IGEA() OF Wk &mm m ‘!ié Company, whestia KD shall 1e i 50 srgixiend LK shotiol «%
shalt Gt g Ol Taa OF IOEE6 KHOL I loe @it Monags EsaEoni y tayabie LY 1 O Jug 951610 10 A0 Laoinjiany
Glausa 8 1y Tabia A shal by "’l.ld!hﬁ(l &c:f GG

4 Tha habihty of are Mombar it dafail in 163066 6 § 4201 shall bt in1oased Ly iho 293200 6 1ho ol +
i ticst saatanca ol Glausd 14 i Tabla A GF ie wnils “amd 24 espefisos s may 1dve Looh Bl Dy 1
CorGpidy Uy (eason o SUCt noivpayingit”

GENLHAL MEETINGS AND REGOLUTIGNS

§  Evary figtice Q@ﬁv(&mm}ﬂ@eﬂefat Meating thall €’ m*ly mth e pn it S 14 Bocdaon 30061 the Aoy
G (eati woiiaticd 15 Meifile W feqard 10 thaw ol G appest oo, aRd higbeey off and vt
COMIAUMCAIONE felating to Gy Ganaral Maclifg wieeh Boy Membas 18 pa'Sed 30 reveve DRl be Tord 3y e
Drfattors aik (6 tha Aodtors Lot 6a L G of the Cimpdity

8 ey WA dueiuiR s Rt wewmt Mﬂﬁ hatt 2 et bean the Line a)gmfﬂm Ya o Benpig) Mmm; T
Gadéitet Maating Siall Sand atiouiied b the sams Bay i the Ge weeh & g tame Lip AT L7 rioxu
Hlet Uay arel at Such othef vt anld lace 8¢ the mwms thay Beleitiihe, a3 3 28 Wa A - 3 Sanony)
Rustitry & quotuif i 101 prosent witia hat 35 Bow hiot Yhe Yatie sl Wers! sttt amﬁﬂw fspnal
Muutiby Shiall be tissotvend

(&) etmm &1 i Tabhs A Shatt fot apbly b W Eaminy
APPOIRTMENT OF DIRECTORS
P ar Glouds 64 i Table A shall bo! sppiy o the Corhpany

k) i‘he I‘re:mmmﬁ imsiiber o Frinkiiudh Fnber respe: trvely of $ic Direct s éay Yo delerissd o
&em& tt} tihz@ b ﬁgﬂ Resohtior v General Mesting of e Comuany  Solijert v amd i oplaal of dey wﬂ’u

Hmm bis b makithwth nuvimbet of Directons anid the oo numbior c)f Uhisios chialitn gengy
\fmenwa the Firidrsn Msthber bf Dirtttors shatt b pneé 4 oo Diroctor $hE0) Y iy 30 oo 2l
this pioweats add discriebons by Tobté A and by these Artiddes Bvprected 0 b vectisd i B et guncally
and Clawsses B3 rmammmmmm&xgw

o) T Directors $halt not b requicsd Yo retxe by rotl o and Claores 73 10 80 fruistis ) i Tatls %
shall uck apkly 1 ths Company

() N perscts £hatl b appointed & Dirstior 3t acy Gereral MetLng utiess e -
(3 biols moommended by the Dressars, o

EORMK



fisk nxmmm;emmmgm Sk €T clays heldna e s b The
grﬁrgw dmw%nnm 0 prapmew m: son for W‘ m@ “w;@m:ms;:m@mﬁ
bis winGHRas 5 DB, sppented. o ki

el &m;mxzarmram {3 dpors, mmmmrm by &wrﬁemm Gonara] Maskv G
Wt RN WIS T Y e us%’ﬁég"w Suihas ﬂf 2 yacanly F 2% an al Dot i

dewh bl

o The Dwectors m m 2 parcort Who is wikng 40 27110 De & Dracty.- aahet 1 B a vatsaly o
aﬁmmsﬁm@lﬁm g@%@gm 8 aEpovmant doss 1ot £ause e rumber ot DRBCtGs 30 Saces] any
sggggm WWW@WW with paragy gphi (D) iy 25 $he Fearmiam number Mnmam&immmam

BORAGHING FOWERS

The Drectns may asercise all the powars of the Company 19 bonpw monay wahw Eme 23 40 3o and
u;l $04 i IGrrs andt in y RiCh mannee a8 W y think t,mwgaﬂlmmeﬁmmmymwcwm&mw«
i it dseadl Sl otan B b o S D
aAnght G as SeCUMy Kr any debt, Sabikly Or ebbgabon of mﬁ Cwmny m m any Bl pary

ALTEANATE GIREGTONRS

i} lap  An aumm Duector shall not Tes enyitied as suéh H; FRCIHPD BRY IS ELON HEn 1H0 Lomploy

B llor b st e e s g 1y *u%‘ e o it
sentance ot Clause m Tmsa X shafl Gp arochlust e cOaep noany

{ty A LheaCtof, or any SuCh Gt person s 18 mentioned in Clauss 8510 Tabla A, may ai4 b ab slimatn
FAreCtoF (@ repdosent mood than ong Chrecioe, ang an afternate Duddior snad e silitled @ any mwu D
BireCiGrs of of any compmittae of the Drecions 10 o6 yols 10f evely Giacir whom 1w aemmm 1y ARG
gius& ?’J‘r!l‘ raoé%% gﬂy) 48 & Dractor. bot tie shall Count a3 Oy Gne 1ot the DoIxise B SIMGING whbtlar A

GHATULEIES ANG PENSIONS

Wy {8y 3ha Biroctors may exererse tha puwed s o1 this Gompany wﬁ!ﬁumw Cause 300t e Wainiiahdiim
of Adsocialion of o Comfipaty and shall li’é enbtied 1o reidwy ary bEGCHS toaivad by P o atiy 1A 3her Ly
toasor of he Banfcise of giiy Sich powet

o) Clagsa BF ot Tuble A shall nol apply fo the Sorripany
BHOGT EBINGS OF BIRECTIRS

£t ray & Ditector foay vole, af any ifiseting of the Ditdctons of of any coisimities of Mg Dirscdlors on a4y
teguititnt, nobwithslandirg thak it it ab way Eofcethis br teldles () a fhatler i whh he s die Ly oy andms)ly
arty lotwt bf ivtecest whalsouvek, and if b shall vile b sty Such feschdion 4% aforerad fus vols sl 1 cou &5

afred it tetubiont o ity Suth fEsolution as aforesaid ha shak twhether of it T thall vole v o camie) e dghen
tithd areouht i calculating thes ot prédont at the heetng

{by Clavses 84 %o 97 tinchesvey i Tabhe A shat! not dpply bo e Comnpatly
THE SEAL
12 w9 e Coinpany has a el if chat® only b8 uied Wik the acthonty of e Dirsd(ins o ol $ cotimiies
ct tirmctod$  The t&re«:tms na »? deteriong who shail sh éwy mftrmm! 40 Wzh the sl 15 g ansd prilecs
rs $0 Cateriniond it emgne&byé Dmactorand z Y Sacretavy o S8z Dirmctry The otfigating
tﬁﬁect:fmw&ﬁbﬂaﬂeh Mg 1 the sealiony of Certinatds shatl apply orlly 8 he Corriany ¥t 2 o
Claicee 101 of Table A shat bt 2oply %miheCOtﬁpMy

Tiva Com s emseﬂwmmmmwt Sechon 39 o Vi Avt with segadis bswny 8o
n&ﬁuaﬁg‘%a!l‘&usea&% ) bo«ﬁsshaﬁb&mw,m%w Dhtscions eFHCR 7

FORNK

B Y T S P P -

h A ks o

—



INDEMMITY

12 fp} Every Director or other officer of Auditor of the Company shall be indemmhied
ot of e Assals of the Gompany against all losses or fiabililies which e may sustaw or
incur in or about the execution of the dulies of his office £ othenwise in relation thareq,
Fyeluding any lizbility incurred by him in defending any proceedings. whether civii or griminai,
in which judgmani is given in his favour or in which he is acauited or in gopnaction with any
apphation urder Section 144 or Saction 727 of tha Aclin which relief §5 graniad 0 him by
ihe Court. and no Director or other ofiicer shall be Hizble for any loss, damags of misianung
which may happen te o be incutred by the Gompany in Ihe execution of the duties ol iug
cffice or in relation thereto. Bul this Artigle shall only have allecin 5 far a5 S PIOVISiong
are not avoided by Seclion 310 ol the Acl. :

(b}  TheDirectars shall have power o purchase and maintain {or any Diraclor oficer
of Auditor of the Company insurange against any such liabilily as is referred 10 in Bachion
2%7 égtg 1) ¢l the Act from and after the bringing in 1o force of Seclien 137 of the Companiog At

(et Clause 118 in Table A shall aot apply o the Company.

TAANSFER QF SHARCS

14. The Directors may in their absolule diserelion and wilhoul assigning any 18as0h
tharalote, deciiaa to reqister lie transfor of a shar, whather ¢ nat o (2 3 Tully pad
share, and e fiest sepizase of Clause 24 1n Tablo A shall nol apply 1o the Company,
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Company Humher ; 2584435

YHE COMPAWIRS ACT 1983

RRSOLUTION B o evryrart s
: of ’ 2 § #AR 129
AGI‘I’DQUBI& L'LHI'I'ED ‘ LY 13

(possed on |§ M_ar’ch 1991)

At an EXTRAORDINARY GEHERAL MEETING of tha Company duly convened and held at
Wossex House 15 Threefiold Lsne Southampton 501 1IW on [§ March 1991 she
following Resolutions were duly pasped as Special Reaolutions of the Companys-

RESOLUTIONS

1 That the Memovandum of Aasogiati@n'of tho Company "be and is hevreby altered

' by the deletion of Clauec 3 thuréof and substituting therafors the new.
Clause 3 set forth in the document now produced to the Mooting and signsd
for purposee of identification by the Chairman horeof.

2 Thati-

2,1

2.2

2.3

2:4

The fogulnﬁiono contained in the document produced to the moeeting and
oignad for identification by the Chairman be and is hereby adopted ae
the Artielos of Association of the Company in substitution for and to
the entire exclusien of tho existing Articles of Associations

The one Ordinary Share of ome pound (£1) each in the &apital of the
Company which immediately p:ior to the passing of this raecolution
repletored in the name of Mr Aubrey Stewart Mitchell be and is heresby
converted into one "A" Share of onid pound (£1)

The one Ordinary Share of one pound (£1) each in the capital of the \
Compary’ which immedistely prior to the passing of this treaolution
reglateted in the name of Mes Lilerie Helen Hewmen be and 1s hereby
converted into one "ﬁ“ Share of onb pound {£1)

tﬁmt nine hundred aid ninsty seven (997) Shares of one pound (£1) each
forning part of the duthorined but unissued ahace capital sf the
Company be and is hetvély tonverted into thres hundred and thirty tuo
(3327 BA" Shaves o6f one pound (£} each three hundrdd snd thirty twe
{352} "BY Shares of ond pouid (£EI) each and three hundfed and thiity
thres (3323} %60 Shates bf oné pound (£1} each with the tights
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atcaching thereto and being auhja.m; to g};a‘ ﬁ.;;ech }Wg restrrictions
al:taching therato under the new Artinles of Assoe it 94 of the Company

2.5 The Directors are gzenerally and unconditionally authoriaed pursuant ta
Saction 80 of the Companies Act 1985 to allot snd issue up To three
hundred and thirty two (332) "A" Shares and three hundred and thirty
two (332) "B" Shares and thras hundred and thirty three (333) rQ"
Shares within ome (1) wmonth from the date of this Resolution (on the
expiration of which thie author,!r.y shall expire} and the Directors
‘shall have the powar to axerrise the authority hereby conferred upon
them to allot such sbares to such porsona and on such conditions as
thay wmay 4in their diacretioh determine ac if Section 89(1) of the
Companios Act 1385 did not apply thareto.

Wy
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THE COMPANIES ACT 1385
COHMPANY LIHIYED BY SHARES
HMEHCRAYDUM OF ASSOTIATION OF

AGENTDOUBLE LIMITED

COMPANIES HOUSE
(Adoptad by Specianl Resolution passad 2 G MAR 1991

~on 15 March 1991) h{i’ ' 12

© ' 1 The Company’e name is AGENTDOUBLE Limited,

2 Tho Company's registerad office is to be situated in England and Waleas.

*3  The Gompnn:;'s objleatu aret-~ -

i

(A){1) to carry on all or any of the businesses of property development and
investment in all its branches, sud to acquire by iwass, purchase; concession,
grant, licende or dtherwise su¢h businisses, options, rights, privileges, lands,
ptoperty as the Company phall daem fit and generally to hold, manage, develop
lease sell or dispose of thu samaj and to vary any of the investments of the

- . PP RPN

% This hew claise was adopted by Special Resolution on 15 March 1991
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prany: and te construct, recenstruct, improve, altexr, decorate, fvmiéb and
waintain offices, houses, flats, apartwents, service suites, hotels, shops,
factories, warshouaes, buildings garagea‘works and cenvenisncas »f 21l kinde, to
coneolidata or connest o subdivide properties and to lease or otherwise dispaza
of the same, and-to-advance money to and enter in contracke with buiildfsm,
tenaats and others and gansrally to giﬁnnca buil&ing‘ oparations of avery
description; and to manage ;ny land, b&ild;pga or other proparty ag aforesaid,
whether belnﬁging to the Company or not, and to cellect rents oand jncome} and to
yndartake ané.prnvido management:, administrution and consultancy sarvices of all
kinds and to enter into, assist or participste in financial, commercisl,
morcantile, indugtrial and other transactions, undeftukingu end busineases of
avary dancripuion,'nnd:to eatablish, carry on, develop and extend tha asame or
ssll, diﬁyose of or onharw%ae turn the samo to,account;'to carry o all or any

of the buoeinesoos of land, astsote and property davelopera, sepaivers and

jobbers, ecatate agants‘and managets, roent collectors, mortgupe and insurance

brokers 'and agenta, surveyoid. . valuers and auctionears, builders and

contractors, géylicﬁ works and civil oenginearing contractors, builders’
merchants, plsnt hire speclaliste and qqﬁéracﬁora, merchants of and daalers in
buflding watariale, plant, mschinery, vehiecles and appliances of all kinds,
painters, decorators, pJlumbers, haulagé end transport cant:actorn; garage
propriotorsp‘civil, nmachanical, motox, alectrical and gensral engineers, peneral
metchanté," sgents and traders; to agﬁer inte, nsaiuft or participata in
finaneial; commercial, wmercantile, industrial and other transactioni,
ustdartakings and businesses of overy deaéription, ard %o establish; carry én,
davelép and extend the seme or sell, ddepose of or otherwlse turn the same to
degounty and to co-ordinate the paliey and administration of any companies of
which this Company is a pesber or whith are in any manher controlled by o
connected with the Compeiyi end to buy; seeli, mamifadture, repair, alter;
manipulatd of othérwise deal in vehieles, plant, mechinery; fittinge; furaishing
and implesients, tools, materisls; products, artiéies and things capabla of being

2
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used for the purpose of the foregoing husinesses or any of them, or likely to be
requirad by customers of or persons having dealings with the Compsnyj and to

act rg merchents generslly.
{2} To carry on business as a general commercial caompany

{B) To purchase, take on lease or on hire or otheruisc acquire, hold, develop,
sell, hire out, grant leases or liconses or othorwise dispose of ar deal with
vaal and pevsonal property of all and any kinds and any intereat.‘right or
privilege theredin, for ouch consideration and on such terms as may ba

considoraed axpedient.

{C) To puééﬁhae,'aubaqribe for or otherwisa acquire, and hold and deal Wwith, any

shares, stocks, debguﬁurea, bonde or socurities of any other company.

(D) To sell or otharwilse dispose of the whole or any pert of the business and/or
undertaking of the Company, either together or 4n portions for such

consilderation and on such terms as may be considered expedient.

{#) To purchase or otherwise acquire and undertake, and to supervise and munage,
all or any part of the business, property, assets end liabilitias cf any persoen

OF COMPANY.

(¥) To invest and deal with the monies of the Company not immediately required
for the putpoaahbf ita business in or on suth investments or securities and in
such manner cs may be considered sxpedient, and to dispose of sr vary any such

investmenta or securities.

{6) To enter into any pattnership or into any arratigement for sharing profits oz
td amalgamate wWith any perscn or company cartylng on or proposing to carry on

3
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any businesa,

() To lend ovr advance money or give evedit. to such persops or Wﬁpnﬁiﬂﬁ snd on
such teyms as may be conaidered expadient, and to recelve money on daeposit or
lean from any person or company, - -
4

(I) To bhorrow or ralseo monéy on such terms and on such aecurity as may he
considered expedient and, in particular, but without limiting and gsnaerality of
the foregoing, by the diassue or doposit of dobentures, and to secure the
repayment of any monoy borrowed, ralsod or owing by wortgags, charge or lien
upont the whola or any part of the undm:tnking. property and assets of the

Company both presont and future, including its uncalled capital.

(J} To give indemnity for, or to gunrantao,'aupﬁort or scctira the performante of
all or any of the obligations of any person or company whather by perwoual
covenant or by mortgage, chargo or lien on the whole or any part of the
undertaking, property and asoate of the Company both present and furture,
ineluding its uncalled capital, or by alll orﬂdany of such methods} and in
particular, but without limiting the generality of the forogoing, to pive
indemnity for, or to guarantea support or sacura whether by parsonal covenant or
by any such mortgage, charge, or liem, or by all or any of such methods, the
performance of all or any of tha obligations (ineluding the tizpayment or payment
of the prineipal and premium of, and inteteét oy any securities) nf any company
vhich is for the time being the -.cmpa::'f‘a holding dompany or siuhsidiavry or

another subsidiary of any suth holding dompany.

(K} To pay for any property, adests ot rights scquired by the Company, and to
dischafge or satiefy edy debt, obligation or 1iabildity of the Compasny; elther 1w
tash of in sharés with or without preferrsd or deferred righta in tespact of
dividend or repayméent of capital or othervise, or by any othér securities which

3
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the Company has pewer to issue, or partly in ope way and partly in another, and

generally on such terms gs may he copsidered expedient,

{L) To accept payment for any praperty, assete or rights disposed of or dealt
with or for any amervices rendered by . cha fiompany, or -in - discharge or
satisfaction of any debt, obligation or/liability to the Company, aither in
cash or in sharas, with or without defarred or prefarred rightes in ragpast of
dividend or repaymant of capital or otherwise, or in any other secuvrinies, or
partly in one way and partly 4dn another, and gonsrally on such termy as mey ba

conedderad expedient.

(#) To form, promote, financa sr 4egist any other company, whechor for the
purpose of acquiring all or any of the undertaking, proparty and nnnmtn of tha

Sompany or for any othor purposa which may bn conuidnred axpodient.

(K) To issue, place, underwrita or Buarantee the suboeription of, or cencuy or
soglst in tha iesuing or placing, underwriting or puarantooing tha subacription
of shares, stocks, dabentures, bonds and other sccurities of any compary on auch

torms as to remuneration and otherwisa as may Le conaidersd oxipadient,

{0) To spply for, purchase or otherwise acquire and hold, use, develop, sell,
licence or otherwise disposa of or Heal with parents, copyrights, desipta,
trade marls, ogecrat processea, know-how and inventions and any intersat

therein,

(P} To dr&#, nake, acéept; eciidorse, negotiata, discount, executs, snd disue
Beomissory notés; bills of eschange; sétip wartantes and other tranasferable oF

tiegotiable instiuments,

{Q) To evtablish and maittain or p¥odufe the eéstablishment and maliiténaneg of,;

5
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Any pension superannuarion funds or yetirement benefit schemes (wherher
cantributory or otherwise) for the benefit of, and to give or procure the
giving of donations, gratuililes, pensions, allowances, emoluments and any other
velevent benefits to auy persons who ave or were at sny time in the employment
or service of the Company, or of any company which is & subsidiary. or holding
company of tha Coupany or which 1s a subsidiary of any such holding cowpany or
16 allied to or associated with the Company, or any such subpldiary or of any of
the predscessors of the Company or any such other company ns aforasaid, or whe
may be or have baen Dirsctora or officera of the Company, or of any such othez
company ae aforusaid, and the wives, widows, £amilies and dependants of any such
persons, and to astablish, subsidise and subscribe to any institutions,
aesociqcione. societios, clube or funds calculated to ba for the benufit of, or
to advence the interosts and well being of, tho Company or of any other aompany
an aforasaid, or of any such porcone as aforesaid, and to make payments for or
towards the dinsurance of any such persons sas aforesaid, and to subscribe or
guaranteo money for charitable er benevolent objects, or for any exhibition or
for any public, general or useful objact, and to do any of the matters aforesaid
either alone or in conjunction with any such other compeny as aforesaid and
without prejudice to the ganerality of the foregoing to act edther alone ot
jeintly asg trustes or administrator for the furtherance of any of the sforesaid

purposes.

(R) To establish, on and aubject to such terms as may be considered expedient, a
schéme or schemes for or in ralation to the purchase of, or subscription for,
any fully or partly paid shares in the capital of the Cempany by, or by
trugteés for; or otherwise for ths benefit of, amployees of the Gompaty ot of

its subsidiary o6r associated companies,

(S) To tho extent permitted by law, to pive fidahcial asaistaice for the putrpoda
of the acquisition of shariss of thé Cempany or for the purpose of teducing of

6



digcharging a liability incurred for the purpose of such an acquisition and to
give asuch aselstance by means of a gifr, loan, guarantee, indemnity, the

pravision of security or gtherwise,

{T) To- suhscribe or guarantea money for -any national, charitable, benevolent,
public, general, politicel or useful objact, and to undertake and oxecuta any
truste the undertaking whereof may be considersd axpedient, gend eilther

gratuitously or otherwise,

(0) To antor into any arrangement with any OCovernment or other authority,
supzuia, municipal, local or o;harwiaé. and to obtain from any such Sovernment
or nuthorit&rnny rights, concessiona, privileges, licences and pormits, and Yo

promote any legislation, as may be conaidered expadient.

(V) To distribute emong the Members in specia any property of tha Company, or
any proceads of sale or disposal of any property of the Company, and for auch
pyrpose to distinguish and separate capital’ £:omﬂlprofita, but ao that no
dietribution amouﬁeing to & raductien of ecapital shall be made except with the

sanction {if any} for the time buing required by law,

(4) To rémunerdte any person or company rendering service to the Company in any
manner end to pay all costs; charges and expénses incurred or sustained in or
about the promotion and establishment of the Company and of any other company
formedy promoted, financed ox assisted by the Company, or which the Company
shall consider to be in the nature of preliminary expenses in relation tuo the
Company or eny stch other d&ompany, including the cost of advertieing,
comnideions for underwriting, brokerdga; printing and stationery; and thé lagal

afid other expenses of tha promotérs.

(X) To carty on any business which; in the opinjen of the Diréctora of tle

7



Gompany, may seem capable of being conveniently carried on in connection with or
#s ancillary to any of the above businesses or calculated directly or imdiractly
te enhance the value of or render profitable any of the property of the Compsny
ot to further any of its objects and to do all orher things as way be dncidenssd

or conducive to the attainment of wny of the objects of the Compraye.

(Yy To do all or any of the above things 4n any part of the world, aithsy alone
or in conjunction with others, and either as principals, agants, CONLYRCLOFS,
truetees or othaerwlse and oither by or through agents, contractors, trustess or

othorwing.

It 1is horoby declared (i) that the oxprossions "ouboidiary" and "holding
company” whora they appear in this Clauss chall have fha meanings astribed to
those expraseions by Section 736 of the Compéﬁian Act 19853 (2) thht, where the
canéext oo admits, the word "compeny" in thio Clauso shall be doemed to include
any‘pnrtnarahip or otbar body of persons whethar or not incorporated and, if
incorporatad, whunhaé or not company within the meaning of the'Ccmpagien Aet
1985; nnd (3) that the objecne spacified in each of the subuclauses of this
Clauoe shall be ragatdad as indepondént tbjacts and accordingly shall in no way
be limited or restricted (ercept yhare otherwiee expressod tharein) by reference
to or dinference from the terms of any othar sub-clause or the name of the
Couwpany, bat may bd cartied out in as £ull Agﬁfampla a mnnnerKAﬂﬁ conattued in
as wide a sense a8 1if each defined the ogseﬁts of‘a tepatate and distinet
conpany .

1 X “
‘1‘ ‘!\.'\A“

4 The liability of Members 1a lié\ﬁe&
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*5 The Compeny’e share capital is ope thousand pounds (£1,000} divided into one

thousand (1,00Q) Ordinary Shares of one pound (£1) each

T ————— Jan g * P —T— - r——ras

* Wotej~ The Share Cepital of the Company was on 15 March 1991 converted inte
thrae hundred and thirty-three (333) "A" -Sharea of ons pound (£1) aaék/#hree
hundred and thirty three (333) "B" Shpihn of one pound (£1) each and three
hundred and ﬁﬁizty (333) "c"% Shares one pound (£1) ecach and one (1) Ordinery:

ghare V£ one pound (£1) each



e .

We, the subseribers to this Memorandum of Asgociation wish te be formed into 2

Company pursuant teo this Memorandum; end we agree to take the number of shares

shown opposite our respective names

| Number of Shaves
Names and Addresses of Subscribers taken by each
Subscriber
Instant Companies Limited one
2 Baches Stroat London N1 6U3
Swift Incorporations Limitaed ona
2 Baches Street London R1 6UB
DATED this 3rd day of January 1991
WLTNESS to tha above Signaturcai-
HMark Andoraon
2 Bachea Straet
London H1 GUB
10




THE COMPANIES ACTS 1985

. e
R S Tt e o

PRIVATE COHMPANY LIMITED BY SHARRS

. i w

ARTICLES OF ASSOCTATION

AGENTDOUBLYE LIMITED

COMPANIES HOUSE

‘ 2 § MAR 1981
{Adopted by Special Resolution pasasad M 12

b

on 15 l!arcix 1991)

CAD

L .-Ezelininery

The regulations contained in Tegbln‘ A :I.n"}thu Schedule to the Companies (Tablas A
to F) Rnguletiﬁﬁn 1985 (asn mnended by the Compnnip- (Tables A to F) (Amandment)
Ragulationa 1985) ohall, eicapt as harminaft;;r provided énd so far s&s not
inconatotent with the provigions of these Articiss, apply to the Company to the
axclusion of all other zegulations or articles of association, Refarencen

hareis to “regulations* are to raguiatzioha‘ in the said Table A

2  Privgte company |
The Company 16 a private company within the feéaning of Section 1{3) of the

Compeniies Act 1985

3.1 In the fivst line of regulation | after the word "regulations™ the woida

1§
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*and in any articles adopting in whole or in part the same® shall be inserted

3.2 In these Articles;

3.2.1 unlegs- tha. context otherwise requires the following exprespions have

the fallowing meaninge:

nHAP Director!

UAY Sharash

unpe Dirgctor"

nupn Shﬂtﬂﬂ“

wngn piractort

nrign Shaves"

tpaid up

"Relgvant Agreement"

7
means any director appointed and holding office

from time to tima purouant fo Article 15.1

moans tho Y"A" Shares of £1 seach in the share

capital of the Company from time to tima

means any diroctor appointed and holding office

from time to time pursuant to Article 15.2

maans the "B" Shares of £1 each in the ‘share

capital of the Company from time to time

means eny - director appointed and holding office

from time to time pursuant to Article 15.3

means the "C" Sharés of £1 each in tha share

eapital of the Company from time to time

wmeang, in relation to a share, paild up or eradited

as paid up

méans ony agreederit relating (in whole of in part)
to the hatiagement andfor affsi¥s of ths Company

2




which is binding from time to time on the Company
and the membars and which (expressly eor by
i.mplik:atiqa) supploments gadlur prevalls over azay
provisiona of these Articles including without
~« limitation an :agreement dated 15 March 1981 wade
betwesn Aubrey Stewart Mitchell (1) YLilarie Helen

Newman (2) Margaret Orace Thomas (3) and the

Company (4)

"Reprosentarives” mesns, 4n relation to a membar, any peracn oY
persons who have hecome entitled to his ochares in
consequenca of his death, bankruptey or mantal

incapacity

"ghare" means a share in the capital of the Company of

whatover c¢lass

3.2.27 words or aexpressions tha definitions of which are contained or reforred
to in the . Act shall be construed as having the meaning thereby attributed to
them but excluding any statutory modificatdon thereof not in force on the date

of adoption of these Articles

3.2.3 words importing the dingular include the plural, words importing any
gender d1nelude every gender, and words dimporting persons inclade bodies

corporate and unincorporatej and (in each case) vice versa

5.2:4 refarencas to Artisles are references to these Articles and refersnces
to paragrephs and sub-parigraphs aras, unless otherwise stated, tefsterces o
pategraphs of the Article 6t teferences to sub-uparagraphs of the patagraph in

which the reference appeats



P
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A . S8hare capital

The authorised share oapital of the Company at the dat;’a of adoprion of thess
Articles i1s one thousand pounds (£1,000) divided into one (£} Qudinary Share of
one pound (£1) three hundred pnd thirty thrae (333) A" Shaves of cne pound (£3)
each three hundred and thirty three (333) ngn Sharaé of one pound (£1) each and
three hundrad and thirty thwee (333) "C" Sharas of one pound (£1) each, The
"A" Shares the "B" Shares .4 "6% Shares shall be eaparnﬁe classes of shares and
shall carry the wespective voting rvights and rights to appoint nnd» rendve
directors and be subject to the restrictions on tranefor herainaftar provided,

but in all other respocts all tha shares shall rank parl passu

2 Lague of new shareo_and altoration of capital

Save with tho prior written consent of all the membars:

5.1 no shares may be allotted or issued to any porson) and

5.2 the company shall not exercise any of the powers referred to in

repulatiens 3, 32, 33, 34, 35 and 1l0

6.1 Subject to Article 5 and to Section 80 of the Act, all unissued shares
shall be at the disposal of the directors who may allot, grant optictie over or
otherwise dispose ¢f them to such persons at such times and generally on such
terms and conditiens as they think proper provided that no shares ashall be

issied at a diséount

6.2 Section 89({1) and subsssetions (1} t6 (6) of Sectivn 90 of the Aét

shall not apply t¢ the Gompany

7 Lien




The lieg conferred by regulatiop 8 shall attach also a fully éaid up ehares and
the Company shall also have a first gnd paramount lien on &l shayop, whether
fully paid up or not, atanding registared im the nama of any merson indebted of
under liability ro the Company, whether he shall be the sgle yeglstaysd bolder
thereof or shall bs oma of two.or moxe foint holders for all moneys presently

payable by him or his estate to tha Company. Regulation 8 shall bs modified

accordingly
Traneg shnrac
8.1 No mombor shall dispose of any interest in, or right attaching to, or

renounce or assign any right.lo roceive ox pubocribe for any shara (sava as DAy
be rtequirad in pureuance of hio obligations under thece artielas or any
Rolevant Agroemont) or creata or parmit to exist any chargae, lion, encumbrance
or trust over any shara or agrae {whether osubject to any condition precedent,
condition nubsequent or otherwisa) to do any of such thinge except (but subject

alvays to paragraph 3.3 ond Artiela 11)t

8.1.1 as permittad by Article 9
8.1.2 as purmitted by a Relevant Apreement
B.2 For the purpose of encuring that a patrticular transfer of shares is

parmitted hareunder the directors may require the transfaror or the persen named
as transferee in any transfer lodged for rogistration to furaish the Company
with such information and evidence as the directors mey think necessary or
televants Failing such information or evidence baing furnished teo the
vendoriable satisfaction of the directors within ¢ pericd of 28 days aftef such

tequést the digectors séhall rafuse to reglster the tranafer in question

8.3 The direétors shall not rdéfuse to reglster any transfer of & shate

5
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which 4s permitted upder these Articles but may, in iheir absolute ¢iscration

and without pasigning any ceason therefor, decline to register any transfer of

any share which would otharwise be paywmitted hersunder Iif it is & transfers~

8.3.1

§.3.2

-of a whare on which the Company :has a lien

and shall in any event refuse to register the Lranafor of a

gsharo which is prohibited by ony Relevant Agreement. The £irst

gentance of regulation 24 shall not apply

8.4 Whenever a ohara is trunaforred to a member holding sharea only of

another class such £iret montiocned share shall ipse facto end forchwith be

convertad into and redeoignated as a eharo of such ethar class

S Pormitted transfors
9.1 For the purposas of this Article:
8,1.1 "privileged relation" in relstion tot-

() a. member holding "A¥ Shares mears Aubrey Stewart
Mitcheil or any lineal descendant theraof or any spouse (or
widow or widewer) of Aubrey Stewart Mitcholl or any spouse

{or widow or widower) of any such descendant;

(b} 4 member holding "B" Shares moans Lilerie Helen
Mewman or any lineal descendant thereof or ony spoluse (or
widsw or widower) of filerfe Helen HNewmafi or any spouse (or

widow or widower) of any such dosdandeant)

te) " a member hoiding #C" Shares means Margaret Grace

'




9.2
quegtion

tvansfer

w D a8

Thomas or any lineal descendsnt thereof or any speuse {ar
vidow or widower) of Margaret Grace Thomps or any spouss (or

widow ar widower) nf'any such descendant

9y12 -+ +ffamily ~trust!- means, . in relation to. a- member. heing an
individual or & deceased member, a trust (whether arising under an
sottlemont, .declaration of trust, testamentary disposzitions or on an
intestacy) uﬁich does not permit any of the asttled proparty or tha
incoms therefrom to ba applied otherwise than for the benofit of that
member and/or a privileged telatién of that member and which pyovides
for all other privilaged velatlona of that membar  as  default
beneficiaries {(meaning that such othor privileged relations may vave no
dmmadiate beneficilal interest in anﬂqu the vcttled property or the
income therefrom when the trust io cfentmd but way bocowe so intarastad
if there ate no oﬁher benefin}ariaa from time to time), and no powar of
control over the voting powa;b conferred by any shares tha subjaoct of
the trust 1o capable of being oxercised Ly or subjoct to the consent of
any person other than the trustees or such member or hin priviloged

ralations

D.1.3 "sattlor" inecludes a testator or an dntestate in relation to
s family trust arising respectively under a teclamentary disposition or

an intestacy of a deceased membor
A member being an individual (not beditig in relation to the shares in
e holder theteof ws a trustes of a family truet) may at auy time

wnll or ary of the shares held by hiws

9.2.1 to a privileged relaticii or



9.3

9.4

2.2,2 to trustees f,o he held upon a family trust of such member

Where shares are held by trustees upon a family trusts

9.3.1- - such ohares may-on-any change of truategs bae trensferred to

the new trusteas of that femily trustj

9,3.2 such shares may at any time be trensforrod to any peracn to
whom under paragraph 9.2 the same could have baen transferred by the

sottlor 4if ho had remained the holdar thercofs and

2.3.3 if and whenever any such shares ceasa to ba hald upon a
family trust (otherwilss than in consequenca of a transfsr authorisaed by
sub-paragraph 9.3;2) or there cease to ba any benoficinries of that
family truat other than a charity or charities the trustees shall bLs
entitlad to ﬁrénsfer the raleQant shares without restriction to such
peracn or pereons ae thay may i1in thedr absolute Jincration alect
providéd thatfin ie not otherwise poseible to transfer tha relevant

share: by way of a tranefer authorisnd by paragraph 9.3.2

9.3.4 for the purposes of this parsgrapi the expression ”relevant
shares" means and includea {so far as the game remain from time té time
held by the trustees) the shares originally tranusferred to tho triustees
and any additional shara§ iéswed ot tranaferrad to the truatees by

virtuae of the hulding of the relevant shares or any 6f them
A membet may at any time Lratiafer all orf any of his sharesis

EFL TS to any other member holding shares of the sama clasa} or
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20442 in the case of a mewber being a nominee, to the person who iz
the beneficial ewner or to a person to whom the beneficial osmer, if he
were pegistered as tho holder, would have been entirled ro tyansfer his
sharves in accordance with this Article; provided that the provisiona of
thias paragraph shall- not- apply 4n cilrcumatances whers tha beneficial
ovmerchip of the ghare iy question became vested in the buneficial
ownor in contravention ¢f any of the proviaions of thase Articles or

any Ralevant Agreement

9.4.3 to any person with the priof written consent of all the other
members
.44 to any pergon if there is not at that time a privileged

relotion of the Transforor alive

190 Tranpminsion of Sharep
1a.1 If & member dies the suzviVor or survivors whare he wae a joint holder

and hie peroonnl repressantatives where he wae a sole holder or the only survivor
of joint holdsrs shall bes the only pereons recognised by the compuiny e havihg
any title to his intercst; but nothing herein conteined shall release the estate
of a deceased membaer from any lisbility din resp: at of any share which had been

Jointly held by him

16.2 A porson becoming entitled to a share in consequanse of the death of
bankrugtey of a member miy tpon such evidence being produced as the directors
may propetly require wslect either to bucome the holder of the share of td hava
some¢ persoil nominated by him registersd as the transferes. If he electa to
beaomé the holder he shall pive notice to the ccmpany to that effect. If he
aleéts te hava another ﬁcidbh régistersd he shall exécute ap instrument of
téanafar of thé share to that petson: All the etticles relating to the transfet

9
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of sghares shall apply to the notice or instrument of transfer as 1f 4t were an
instrument of transfer executed by the member and the death or bankruptcy of the

menber had not cseurred

10.3 A person becoming entitled to a-share in consequance of the desth or
bankruptcy of a membor shall have the rights to which he would be entitled if he
wora the holder of tﬁa share except that he shall not before being Qagiatarnd as
the holder of the share be sntitled in reopect of it to attand or vots at any
weoting of the company or at any separate meoting of the holders of any clacs of
shares in the company, provided always that the directors way at any tima give
notice raequiring any such person to elect either to be rogilstared himeelf or to
transfoer the share, and 1f the notice is not complied with within ninety (90)
days the directors may thersafter withhold payment of all dividends bonusss of
other monaye payable in reopect of ths share until the requiromonts of the

notiice have baen compliead with

11 Brohibited tranafore

Notwithstanding anything elue contained in thece Articles no share shall be

issued or transferred to any, bankrupt or person of unsound mind

12 Proceadings at peneyal meebdngs

12,1 Regulation 41 shall ba read ag if the words 'and if at the adjoutned

geeting a quorum is not prasent within half an hour from the time appointed
Ry

therefor, or if during the meeting a quorum ceases to be present, such adisiirned

mesting shall be dissolved' wvere udded to thi end tharaeof
12.2 i regulatien 44 the words 'of the c¢lass of sharéa tha holders of which
appolnted him as director’ shall be subatituted for the werzds ‘sny elass of

shares in the company?

10
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12,3  An instrument appointing a proxy may, in the case of a corporation, be
signed on ite behalf by & director or the vacratary thereof or by its duly

appoincad attorney or duly suthorised representative

12.4 The instrument appointing a proxy:to votae at-a meeting shall be dsemad
also to cenfer autﬁority to vote on a poll on the slection of a chairmsn and eon

& motion £o adjourn the maeting

12.5 The chairman of a genoral meeting shall not be entitled to a second or

casting vote. Regulation 50 shall not apply

12.6 Any written resolution of the moembers way, 4n the casa of &
corporaticon, ba oigned on its hehalf by a director or the seeratary thaoraof or

by its duly appointad atterney or duly authorised representative

13 _Votos of membero
13.1 Subject as provided beleow in thies parsgraph and to any other spaecial

rights or restrictions ss to voting attached to nny‘aharéu by or in accordance
with these Articles, at every general meeting of the Company those holders of
"A"” Sharen present in person or by proxy shall (whether on a show of hande or on
6 poll) collactively have one vote those holders of "8% Shares present in
pargon or by proxy shall {whether on & show of hande or on a poll) coliedtively
have one vote ard those holders of "C" Shares present in person or by proxy
shall (whethler on a show of hande or ¢n a poll) collectivaely have oné votsy
Provided that no shares of elther class shall confer any right to vote upor a
tesolution for .the removal from office of a diredtor appointed by holders of

shdrws of thie other clase

i%.2 If thece shali ba éﬁy diffarenée batwasn the holders of a class of
shares s to thd maguer i which such single vote shall be caat the samé shall

1l
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be resplved by the calling of a meeting of the holders of thet class at which,
en # ehow of hands, every holder of a share of that class who (being an
individual) is‘ptesent in person or (being a corporation) is present by a duly
authorised representativa, not being himself & holder entirled to vote, shail

have one vote and, on a poll, one vote for every ehare of which ha is the holder

13.3 Regulation 54 shall not apply

4.1 | Aﬁy ‘dlrgctor' (other than AN glitornate dirsctor) mn} at any time
appoint any péfo&ah(inciuding another director) to be an alternate director and
may at any time tnrmi;hgé such sppointment. ' Any such appointment or terminatien
of nappointment uhqll béxﬁffected in like manner as prd%%ﬁcd in Article 15.4.

The same person may be appuinted as the alternate director of mora than uné

director

14.2 The appointment of an alternate director shall determine on tha
happaning of any event which 1if he ware A director would cause him to vacate

such office or if his sppointer cearas to be a director

14.3 An alternate director shall be entitled to reteive rotices of meetings
of the directors and of any committee of the diractors of which his appointor is
a member and shull be entitled to attend and vote as a director and be gounted
in the quorum at any such meeting at which his appointor 1s not persenally
present and generally at such meating to perform all futctions of his appointor
aé a dirvestor and for the purposes of the proceedings at ~uéh meeting the
provisions of these Articles ehall spply as 1f he were & d3foctor of the
relevant elags: It shall not be necessary tod give notlces of meetings to an
dltetnate dirsster whio 4r absent frein the United Ringdom. %If an alteinate
diredtot shaell be himself a director or shall attend any auch meeting 2s &b

12
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slternate for more than. ene direcpor his voting rights nhall ba cumulative, but
he shall count as only one for the purpose of determining whethar a quorum is
presant. If bts appainter is from rime gp'ti@e absent from the Upited Ringdocw
.or tampcra:ily unable to &ct th:nugh ill—healrh or disability his aignntura to
any rsuolu:ion dn. writing of - the directora: shall he as effeccive as the
sigaature of hio appeintor, An alternate director shall not (save as aforeosid}
hnvé‘pqwau to aect so a divector nor‘ahall he‘ba deomad to be a director for the

purposas of thsse Articles 3

1444 An gltar;ata director zhall be entitled to coéﬁfnct and be interasted
in and bepefit from: contracts or a%rangomcn;p or tronsactions and to ba repaid
expenses and :é}bﬁ indemnified to the somé axuent mutatis mutendis ao 1£ he ware
a diractof but he shall not be entitled to recelve from tha Company in raspect
of his appointmaent as an alternate diréctor any,remunaratioh except only such
part (if any) of the remunuratiﬁn otherwise payabla to his nﬁboinuor as such

appointor may by notics in writing to the Compnﬁy fromikimg to tine direct

14.5 Regulations 65 to 69 shall not apﬁly

15 Appointment _and retiremont of diractors

15.1~‘ fhe holders of a majority of the "A" Shares shall be entitled by notize
in writing to the Cempany to appoint one (1) director and by like notice to
remove such directors snd at any time and from time to time by like notice to -
appoint any other person to be o directér in the place of a director so removed.

Any directér so appointed shall be an "A" Director

i5.2 vhe holders of a majotity of the "BY Sharss shall be entitled by notice
in writdig toe the Company té appoint one (1} director and by like notice to
rémove any of euch divectors dnd at any time and from time to time by like
fotiee té appolbt any other person to bs & director in plece of a divector so

13
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'Fem%d‘-; Any directpr so appointed shall be a "BY Director

i5.5 ‘The holders of a majority of thes "C" Shares shall be entitled by notice
in writing to the Company to eppoint one (%) direstor and by like poglce %o
remove any of au;h directors and.at any time and from. time.te timo by Adke
\notica touappoinﬁ any other psrson te be a director in place of a diractor so

vemoved. Any diractor so appointéd-ahéll be a “C" Directer

15.4 A notice of appointment or removal of a director pursuant to this
Avticle shall take wffect upon lodgmont at the nffise or on dalivery to &

meoting of the diractors or on deldvery to the secrotary

15.5 Bvavy d:i.ructc;: appointed pursudnt to this }Afnicla .shall hold 6&1\:9
until he i& either 're;moved in manner provided by this Article or dies oy vacstes
office pursuant ta rogulation 81 '\(aé‘ modified by Article 16) and neither the
company in gangral meoting “ncr the di‘.mctor;uﬁall have powsr to £411 any such
vacancy |
15.6. =~ Any dquncl:or appointaed pursuant to this Art:icla shall l;o at liberty
from tide to time to make such disclosure to his appointor[n) as td the business
and affairs of the Company and its aﬁbsidiarie_a a6 he shall in his absolute
discration determine 7

15.7°  The directors shall not be subject to retlrament by rotation and
accordingly regulations 73 to 75 shall not apply and all othor references in the

tegulationd to retivement by. rotation shall be dierepgarded

15.6 No ditrector shail be appointed otherwiss than as provided in these

Afticiec. Regulations 76 to 80 shall not apply

14
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16 . Diaqualification and :ema?a%nof'ditéatorq

v

ﬁagulntiuﬁ 81 shsll be modified by deleting pavagraph (») thareof, The office

" of a diregtor ahiwll also Ba vacated if he shall be removed from offica as

‘heveinbefore provided

17 Rﬂmuhorntiag ogwdiguctota

The ordinary ramunarntion of the ditactora ahall from time to time be datarmined

by & specisl vasolution of tho Company, and ehall (unlesa guch resolution
otharwiue providos) ba divisiblae among thu diractors ao Lhay mAY AZTHN, I,
failirg ngraemant, equnlly. sxcapt that any dircctnr ﬁha uhall hold office for
part only of the period in respesi' of wi.lch such remuneration ie payable chall
be entitled only to rank in such diwdielon for a proportion of rvemunaration

rolated to the poried during which he haos held office. Regulation 82 shall not

apply

18 Penaions~ '

The directors may give or unwurd pensions, ennuities, pretuities .and
&upexnnnuation or other aliowancea“or banefite to any employees or si-employees
and tobbfficane and ex-~offlcers (dialuding . dirsctors and ex-directors) of the
Company ox its predecessors in businese or of any holding company or subsidiary
of tha Company or to the relations or dependante of any such persons and way
astabliﬁh. support and maintain pensilons, superannuation or other funds oy
schemes (whather contributory or non-contributory) for ths benefit of any such
perdonaﬁa§1fnr their relations or dependants or any of them. Any director shall
be entitled to raceive and ‘retain for hie own benefit any aucﬁ pension, annuity,
gratiity, allowance or other benefir and may vote as a dirdetor in respect of
the exercise ¢f any of the powees by this Article zonferred upor the directors
notwithdtanding that he is or maj be come intetioted therein. Regulation 87

shall not apply

15



19 Proceedings of directors -
19,1 ' The quarum for the transaction of the buginess of the dJdiractors shall,

except when one divestor only is in office, be two. If no quorum le present Lhe
maeating shall be adjhurned and at 1eae£ fgur;een (14; clear days' mnotice In
writing -shall be piven of 5ych‘adjnurnmant. %f no quorum is present At the
ndjoufnmanc meeting the meeting shall be further adjourned for a peried of
fourtaen (14) dayg and tha'Quorum:nt such further adjourned meeating shall be ona
(1) director. Notice of any adjournment phﬂllcgé given to all directors in
acgovdance with the ptéviaidne of paragraphe 19.6, 19.7, 19.8 and 199, A
person whoe helda office &ﬁ‘an alternate director shail if his appointor 1; not
present, be ;Quntad‘in the quoruﬁ} Whon one diractor only 1o 3in offire hie shell
have and moay exercise all the pcwafa and gutboriciea in and over the affairs of
- the Company as are conforrad on the dirnetufe by the Articles. Regulation 8% of

<

Tabla A shall not apply.

19.2 A roesolution in writing signed by all the directors {including a sola
diractor) aentitled to receive notice of & meatiig of directors or of a comitten
of directors shall be as valid and affecéual 20 if it had been pacced at a
mooting of directors or (as the case may be) a committee of direcetore duly
convened and held and may coeneist of several documents in the like form each
pigned by one or mare diractors; but a resclution signed by an alternate
director neéed not also be signed by his appointor and, 4f it 1s signed by a
director who hns appointed an alternate diractor, it mneed not be signud by the

4iternate director in that capacity.‘ﬁRegulation 93 of Table A shall nct apply.

i9.3 A director may wailve notice of any meeting either prospectivaly or
tatrospactively
19.4 Any director or wember of a committee sppointed by the directorn may

participate 4in a meeting of the directors or such committee by means of

16
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conference telephone or eimilar communications réquiﬁent whersby all persons
participating in the meeting can hear each other and participation in the
maéting in this manner shall be deemed.co‘constitute presence in person al #iuch
meeting. Any director or mumber of a comnittes deemed to be sp present shall be

counted in a quorum for such a meating
.

19.5 - ' Tha chairman of ahﬁ meeting of the dirmctors or of auy3ﬂbmmittna of the
directors ghall not be entitled to .a second or caatingfwoto; Regulation 88

shall ba modified accordingly

19.6 Unless otherwise agreed in writing by all of the "A" Dircetor the "B"

Diroctor and the "C" Director st luqné fourtaen (l4) clear days' notice in
writing ohall be given to each dirvector of ‘avery meoting of tﬁe dirpctors
oxcept any abgent from the United Kingdow from tiﬁa to time whko have (a) (in
the cace of a director) nominated an alternate or (b) failed te furnish the

Company with an address ebroad to whish puch noticas mayibe forwarded. The

third scontence of regulation 88 shall not apply to the Company.

19.7 Regulation 1Ll shall be read as if the worde 'except that a notice
calling & meeting of the diractors need not be in writing' were deleted

therefrom

19.8 Each such notice shall (a) be oent to the address notified from time to
time by each director to the sacratary (or, if there is noia at that time, the
é¢heirman) at his sddress for tﬁe service of such notices {or Af no address has
been so supplied, to his last known address); (b) contain en ageiida specifying
{4 reascnable detail the matters to be discussed at the televant wmeetitig! () be
sceompanied by any relevant pupers for discusoion at such meetingi and (&) if
geint to an address outside the Unitad Kingdom; be sent by dourier, telex of
facsimile transmission

17
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19,9  Bave as provided in paragraph 19,8 any such notice may be delivered

peracnally or by firet class prepaid letrer and shall be deemed to have been

sayved if by delivery when delivered end if by first class lattey 48 hours after

posting

19.10 Except as may be agread by el) of the "A" Director the "B" Director and
the "C" Director no business or resolution shall be transacted or papaed at any .
meeting of tha divectors oxcept as was fairly disclosed in the asgenda for euch

westing

i%.11 Appropriate completed minutees of each meating of the directors shell be
maintained by thd%gompnny and copias thereof distributed to the directors as

soon ag reasonably prescticable aftaé'tha meating shall have been held

19.12 A diractor'whp is in any way whether directly or inéirectly 1ntéroatadi
in a transaction or arrangement or probonad trangaction or a?fangamant with the -
Company may vote in reepact of any such tynnauction or arrangement or proposed k
transaction or afrauée&enh or any matter n;{bing thereout and if he does so vota
his vote shall be coun“ad snd ha ghall be capable of constituting a quorum at
any meating of the diraéiors at which any such transaction or arrangement o
propogsed transection or arrangement shall coma before the board of directors for
consideration and may retain for hié own absolute use and banefit all profits
and advantages diractly or dindirectly aceruing to him thereunder or in

consaquonce thereof, Repulations 94 to 97 shall not apply

3¢___ . Borrowlng powers

The directors may exercisé all ¢Ha powars of the Company to botrrow money, and to
Ztortgage or charge ite undertaking, propetty and uncalled capital; or any part
theétaof; and subject #s otherwica provided in these Articles to dssue

18
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dehentures, debenture stock and other securities whether outright or as security

for any dabt, liability or obligation of the Cowpany or of any third party

21 chngggn and information

Every ‘memben shall be entitled, oadither himself or through his agentas duly
authoriged in writing, during the Company's normal hours of business to inepach
and take copies of the books of account and 81l other racords and documsnts of
the Company and each of its subsidiaries on giving not lase than 48 hours
writton noticeé to the secrcetary {(or, if there ia notie, at that time, the
chairman). The Company shall give oach such membor alllguch facildtias as he
may reasonsbly raquire £or such purposes including the use of copying
fnailiriaa: The Company may make n reasonable charge for any coples takan but

otherwisa ohall mnot charge for any facilities requanted ‘as  aforasaid.

_ Regulation 109 shall not apply

22 ~—Hoticue
A notice sent by post shall ba daumed to be given st tho time when the same was

posted. ‘The second sentenca of regulatioﬁ 115 shall not apply

23 ndomnity apd insurance
23,1 Subject to the provisions of and so fur as may be permltted by low,

avery difﬁ&ka:, duditor, secretary or other officar of the Coempany shall be
entitlsd’to be indemnified by the Company apainet all costs, cliarges, losses,
expanses and liabilities incurred by him and in the execution and discharge of
his dutfes or in relation therato including any liability incurrved by him in
defunding any proceedings; eivil of ¢riminal, which relate to anything done or
omitted cr alleged to have been done or omitted by him as an officer or employee
of the Companv & in which judgment is given in his favour (or the prodeedings
sre othetirise disposed of without eny finding or adwlsslcen of Any materinl
braach of duty on his part) or in whidh he is Acqulitted of in confectivn with

1%
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eny application under any siifute for relief from 1iability in respect of any
such act or omission dn which reZief is grapted to hir by the Govrt, Ragulation

138 ohall not apply

23.2 The Company may purchase and maintain for any officer or auditer of the
Coumpany insurance asgainat any lisbility which by virtue of any rule of law would
otherwise attach to him in raespect of any negligance, dafault, breach of duty or
bresch of trust which ha may be guilty in relation to the Company.

24 Overriding provisious

24.1  totwithstanding the proviocions of these Articles tha directorse shall be

obliged, ;u far as may be ﬁarmittad by law, to act in all respacts in accordance
with and give affect to sny Relevant Agreement

y .
2%.2 Vheye pho)gpprova}, qgrenmeht or conoent of any membur or dirvacror ila
required undar an} provision of thaae_Articles te any particular watiex, such
approval, apgroecmont or consent may be given subject to such terms snd conditions

as that membor or director may raquire and any breach of such terms and

conditions chall ipso facto be dwemad to be a breach of thesa Articles

25 Repreventatives

These Axticles shall be binding upon and (except as otherwise provided harein)

shall enure for the benufit of each membar'e Repragentativos.
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Hemes and Addﬁeaaeé of Subecribars

4/4
.

T AR

Instant Ccﬁpgnias Limited
2 Baches Streot London Il 6UB

Swift Incorporations Limited
2 Baches Street London Hi 6UB

o]

DATED this 2rd day of “January 3991

WITNESS to rthe nbove Signaturesi-

.Mark Anderson

2 Baches Streeat
London N1 6UR

2l
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Company Mumber ; 2584435
THE COMPANIES ACY 19835
COMPANY LIMITED Y SHARES
14
AGEATDGUBLE XIMITED
(panced o 15 Hamch 1991)

At an EXTRAORDINARY GENERAL MERTING of the Company duly convenad and held at
Wasoex House 19 Th:eefield Lane Souuhnmpton sol 1'1W on } 5 MHarch 1991 the

follewing Kosolution wae duly passed as an Qrdinnry Raaolut:i.cn of the Companyi~

' COMPANES HOUSE
RSO 20 WA 1251
M. 12
THAT ¢~ |
1 The acquisition of the two (‘;?.) ploces of land namely Whitehouse Farm Nr

Rotharwick Hook Hampshire and land at Salisbury Lane Roke Nr Remusey Hampshire

pursuant to two (2) COnv;ynncau in the form produced to the moating and
initinlled by the Chairman for the puﬁoama of identification and to be entered
into butwean Elmfield Investments Limited (1) end thae compg,ﬁy {2) aubject only
to the passing of this r;aciution be and is hera by approved and the directors
of the Company be and they are hérei)y avthorised to complete the sams and to

enrry 1t into effect with such modifications (if any® ae they sheuld think f£it,

2 The sale of the two. (2) plecés of iaqd namely; WhireHeurs ¥orm Nt
Rotherwick Hook Hempehirve (Whitechoise Farm) and lend st Salisbury Lane Roke Ny
Romsey Ham‘pahire'pu‘rnuanﬁ to two {2) Apresments {fn the form produced ta the
meeting and initialled ’af ‘the Ghairtan for the purpbsés of identification and to
be entered infite between Mitehell Yroparties Limited and the Jompany and ths
sacond t6 be entered inte betwesn the Couwpany and Tylhey Invastmenis Limited
sublect only to the passing of this resolution be and is hereby approved and any
of the directors and the aeczetary of the Company be and thay are hereby

suthorised to cooplete the $age and t8 cdrry it iiste effact with svch
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modifications (4f any) as they should think fit

3 The acquisition of the Compapy of the two (2) pieces of land frem
Elmfield Tuvestments Limited snd the sale of the twe {2) pieces of lsud ts
Hitchell Propertiss Limited and Tylney Investmants Limited hoth these purchassr
and seller transactions being an avrangement of the vequisite value for the
purposes of Section 320 of the Companies Act 1985 be and is hereby spproved snd

the divectors sre hereby authovised to proseed with such acquisition.
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COMPANIES FORM Ne. 224

Notice of accounting reference date
(to be delivered within 2@ months of
incorporation)

Please ¢= yiot Pursuant to saction 224 of the Gompanies Act 1985

write in
this margin as inserted hy section 3 of the Companies Act 1983

To the: Reglstrar of Companles Company numbar
Plsase camolete  (Address overleai o N
iogihly, araterably (Add ) | R h% Ly '?)‘_5;

{a black type, or
bold block
lntsering Naeme of company

" AGENTDOLRLE

*insari full name
ol company

glves notice that the date orn which the company’s accounting referance period is 1o be
traated as coming to an end in each successive year is as shown balow:

fmportant
Tha agaounting
taforonce dato to

bo entored along~
side shauld ba Dav  Month

sampluted as in the
following sxomplom: 3 : ' :O : ?)

§ Apell
Day Month

ID[ST(.)MS[

30 Junae
Day  Month

31 Detember
Hey  Month

+ Irigert
Difeéiof, .
53&??{?!‘?; ) K "/f .
ﬁd:,:;::::ﬁ: Sigred i LA Designation * DIRECTOR  patg 7/(([@(

Fecalver &¢

ﬁ;éaw‘afd) e i
{Seoland) 85 T T
gbpropriste Preseiitor's nameé address and For officlal use o
reference (if dny: DES. | Post rBbm
i COME e s L i
ERNST & YOUN(G 13NOV1991
Chafteted Accorrntunty M oot |
. WESSEX HOuUz? e .2, f#
18 THREEFIELD LANE =
HK1028 SOUTHAMPTON S¢31 1% o : +




. COMPANIES HOUSE

" fropt )
: e
B b If you need to pontact us segarding

% g this notice, plerse quots refersnca

i e
THE DIRECTORS ﬁ ’ o ARD 1/ o25B443D
AP N v |

1 . - .

18 THREEFIELD LANE ~ \}m;«m’m S it
ggiim‘%mou ‘ Data: 25 SEPTEMBER 1993

COMPANIES ACT 1985
{as amended by Compsanles Act 1888)

This company has until  a4/9y/01 to speocify an sgcounting
refarance datse. This may be done on the form 224 vverlaaf,

Should It not do so, the accounting refarence dote will
be 29/02  and the first accounts wiil cover the period
21/ 2704 10 29/ 2799

COMPANIES HOUSE

CARDIFF

CFé4 3UZ

Tel: Gordiff (0232) 380002 s
‘ 557

% P HR02
des

Camndnice Hotse i an exteutive agthey within the Deépartment of Trade énd Indasry



