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Statutory Beclaration of compliance
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for registration of a company

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

To the Reg.aizar of Compdnies For officialuse  For official use
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Name of company T T
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AGENTDOUBLE LIMITED

| DAVID STEWART HODGSON, signing on behalf

of SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solerwily and sincerely dec are that | am a [Selieitorengaged-ntheformation-af-the—

-cempanry] T [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)t and that all the requirements of the above Act in respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with, .

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

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

BRECON,
POWYS

Declared at

Declarant to sign below

The 3rd day of January 1891.

befarg-rae /Z/éf—/"—?\

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

Commisstoner for Qaths.

. KR i A
Presentor's name, address and For official use
reference (if any): New Companias Seclion Post room

3892301
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Printed and supplied by
JENS
Jordan & Sons Limlted

21 5, Thomas Street, Bristol BS1 6J8
Tal: 0272 230800 Telex 449119

CHA108

This form should ba comploted In black,

Company name (in full)

Registered office of the company on
incorporation,

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

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?
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Statement of first directors and
secretary and intended situation
of registered office
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AGENTDOUBLE LIMITED

For ofticial use

no|. 2 BACHES STREET

Post town LONDON Jl
County/Region I|
Postcode N1 6UB |

X
Name YJORDAN & SONS LIMITED |1

ra!| 21 ST. THOMAS STREET

Post town BRISTOL "
County/Region __ |
Postcode BS164S i

C.F.P.U. JORDAN & SONS LIMITED

21 ST. THOMAS STREET

BRISTOL
Teleohene 0272 230600

Fvtoneinn

Posicade BS16JS
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Compamny Searatary (s« s - 5)

MName *Style/Title
Forenames
Surname
*Honours etc
Previcus forenames
Previous surname
Address
Ususl residentia! address must be given.

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

Consent signature

Riroctors (See notes 1- 5)
Please list directors in alphabetical order,

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

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

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Deleta if the form
is signad by the
subscriers,

[cs|

7RI Gt £ ki e ey 1T e e 3 e s - s

SWIFT INCORPORATIONS LIMITED

N/A

N/A

N/A

fm 2 BACHES STREET

LONDON

Post town

County/Region

Postcode N1 6UB |  Country ENGLAND

| consent to act as ==ecretary 0 tha company named on page 1

{AL horised
Signaton) Date 03. 01. 91

INSTANT COMPANIES LIMITED

N/A "

N/A [

N/A |

ap| 2BACHES STREET I
|

Post town LONDON f
County/Region I
Postcode __L\” 6UB | Ccountry ENGLAND |

lpol1,8[0,2]8)1]

Nationality |NA|UK REGISTERED |

[oc| COMPANY REGISTRATION AGENT

fon| NONE

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

{Authorlsed
Signed M&u Slgnalory) Date 03, 01, 91

e T

_Signature of agént on behalf of all subscribers  Date 03. 01. 91




THE COMPANIES ACTS 1985 to 1989
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COMPANMES
HOUSE

A PRIVATE COMPANY
LIMITED BY SHARES
ORSSYH3S

Memorandum and Articles of Association

1. The Company’'s name is

AGENTDOUBLE LIMITED

2. The Company’s registered office is to be situated in England & Wales.
3. The Company’s objects are :-

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

(i) Without prejudice to the generality of the objects and powers of the
Compary derived from Section 3A of the Companies Act 1985 the Company has the
following objects:-
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{b) To purchase or by any other means acquire and take
options over any property whatever, and any tights or
privileges of any kind over or in respect of any property.

(c) To apply lor, register, purchase, or by other means
acquire and protect, prolong and ranew, whether In the
United Kingdom or elsewhare any palants, patent rights
bravets dinvention, licences, secset processes, Irade
marks, dusigns, protections and congessions and to
disclaim, alter, modify, use and tum to account and to
manufacture under or grant licences or priviteges in respecl
of the same, and to expend money in experimenting upon,
testing andimproving any patens, inventions or rights which
the Company may acquire or propose to acquire.

(d) To acqulre or undartake the whole or any part of the
business, goodwill, and assets of any persom, firm, or
company carrying on or proposing lo carry on any of the
businesses which the Company is authorised lo carry onand
as part of the consideralion for such acquisition to undertake
all or any of the liabllitles of such person, firm or company,
or to acquire an interest in, amalgamate with, or enter into
parinership or into any arrangement for sharing profits, or
tor co-operation, or for mulual assistance with any such
person, firm or company, or for subsidising or otherwise
assisting any such person, firm ar company, and to give or
accept, by way of conslderation for any of the acts or things
aloresald or property acquired, any shares, debentures,
debenture stock or securities that may be agreed upon, and
to hold and retain, or sell, morgage and deal with any
shares, debentures, debenture slock or securities so
received.

(6) To Improve, manage, construcl, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell,
dispose of, turn to account, grant licences, options, rights
and privileges In respec! of, or ctherwise deal with all orany
part of the property and rights of the Company.,

(f) To invest and deal with the moneys of the Company
not immediately required in such manner as may from time
to time be determined and to hold or atherwise deal with any
investments made.

{9) To lend and advance money or give credit on any
tarms and with or without security to any person, firm or
company (including without prejudice to the generality of the
foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way
with, the Company), 1o enter into guarantees, contracls of
indemnity and suretyships of all kinds, {o receive money on
deposil or loan upon any terms, and to secure or guarantee
in any manner and upon any terms the payment of any sum
of money or the performance of any obligation by any
person, firm or company (including without prejudice to the
generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company as
aforesaid).

{h) To borrow and raise money in any manner and to
secure the repayment of any money borrowed, raised or
owing by mortgage, charge, standard security, lien or other
security upon the whole or any part of the Company's
property or assets {whether present or future), including its
uncalied capital, and also by a similar mortgage, charge,
standard security, lien or security to secure and guarantee
the periormance by the Company of any obligation or liability
it may undertake or which may become binding on it.

{1} To draw, make, accepl, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory
notes, bills of lading, warrants, dsbentures, and other
negotiable or transferable instruments,

(i) Toapply for, promote, and oblainany Act of Parliament,
order, or licence of the Depariment of Trade or ather
authorily for enabling the Company to carry any of its objects
into effect, or for effecting any modification of the Company’s
constitution, or for any other purpose which may seem
caiculated directly or indirectly 1o promote the Company's
interests, and to oppose any proceedings or applications
which may seem caiculated dicectly or indirectly to prejudice
the Company's interests.

(k) To enter into any arrangements with any government
or authority (supreme, municipal, lecal, or otherwlse) Ihat
may seem conducive to the attainment of the Company's

objects or ary of them, and to obtain from any such
government or authority any charters, decrees, rights,
privitages or concessions which the Company may think
desirable and to carry out, exercise, and comply with any
such chanets, decrees, rights, privileges, and concessions.

(1) To subscribe fur, take, purchase, or otherwise acquirs,
hold, sell. deal with and dispese of, place and underwrile
shares, stocks, debentures, debenture stochks, bends,
obligations or seduritles issued or guaranieed by any other
company constitulad or carrying on business in any part of
the world, and debentures, debentura slocks, bonds,
obligations or securitfes Issusd or guaranteed by any
government or authority, municipal, lecal or ciherwise, inany
part of the world.

{m} To control, manage, finance, subsidise, co-ordinate
or otherwisy assist any company or companies in which the
Company has a direct or indirect financial interest, to provide
secretarial, adminisirative, technical, commercial and other
sarvices and facilities of all kinds for any such company or
companles and to make payments by way of subvention or
otherwise and any other arrangements which may seem
dasirable with respect to any busindss or operations of or
generally with respect to any such company or companies.

(n} To promote any other company for the purpose of
acquiring the whole or any part of the business or property
or undeitaking or any of the liabililes of the Company, or of
undertaking any business or operations which may appear
likely to assist or benefit the Company or {0 enhance the
value of any property or business of the Company, and to
place or guaraniee the placing of, underwrile, subscribe for,
orotherwise acquire all or any part of the shares or securities
of any such company as aforesaid.

(0} To sell or otherwise dispose of the whole or any part
ofthe business or property of the Company, either together
or in portions, far such consideration as the Company may
think fit, and in particular for shares, debentures, or
securities of any company purchasing the same.

{P) To act as agents or brokers and as trustees for any
person, firm or company, and to undertake anc perform
sub-contracts.

{q) To remunerate any person, firm or company rendering
servicas to the Company either by cash payment or by the
allotment to him or them of shares or other securities of the
Company crediled as paid up in fuli or in part or otherwise
as may be thought expedient.

(r) To distribute among the Members of the Company in
kind any property of the Company of whalever nature.

{s} To pay allor any expenses incurred in connection with
the premotion, formation and incorporation of the Company,
or lo ceniract with any person, firm or company to pay the
same, and lo pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the
Company.

(ty To support ard subscribe to any charitable or public
object and to support and subscribe to any institution,
society, or club which may be for the lbenefit of the Company
or its Directors or employees, of may be connected with
any town or place where the Company carries on business;
to give or award pensions, annuilies, gratuities, and
superannuation or other allowances ot benefits or charitalie
aid and generally to provide advantages, facilitles and
services for any persons who are or have been Directors of,
or who are or have been employed by, or who are serving
or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the
Company or a fellow subsidiary of the Company or the
predecessors in business of the Company or of any such
subsidiary, holding or fellow subsidiary company and to the
wives, widows, children and other relatives and depenclants
of such persons; to make payments towards insurance; and
1o set up, establish, support and malnlain superannuation
and other funds or schemes (whether contributery or
non-centributory) for the benefit of any of such persons and
of thelr wives, widows, children and other relatives and
dependants; and to set up, establish, support and maintain
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praiit sharing or share purchase schemes for the benefit of
any of the employess of the Company or of any such
subsldiary, holding orfellow subsidiary company and o lend
money 1o any such emplk ees or to trustees on thelr bahalf
to enable any such purchase schemes to be established or
maintained.

{u} Eubject to and In accordance with a due compliance
with the provisions of Sewions 155 to 158 (inclusive) of the
Azt (it and 5o far as such provisions shall be applicable), to
give, whether direclly or Indirectly, any kind of financlal
assistance (as defined in Sectlon 152(1)(a) of the Act) for
any such purpose as Is specified in Section 151{1) and/or
Section 151(2) of tha Act.

(v) To procure the Company to be reglstered or
recognised in any part of the world.

{w) To do all or any of the things or matters aforesaid In
any part of the warld and elther as principals, agents,
contractors or otherwise, and by or through agants, brokers,
sub-contractors or otherwise and either alone or in
conjunction with others.

{x) To do all such other things as may be deemsd
incldantal ar conducive to the attainment of the Company's
objects or any of them,

AND so that:-

(1) None of the objects set farth in any sub-clause of
this Clause shall be restrictively construed but the widest
intarprsiation shall be given to each such object, and none
of ruch objects shall, except where the contaxl exprassly so
raquires, be in any way limited or restricted by reference to
or Inference from any other object or objects set forth In such
sub-clause, or by refarence 10 or Inference from the terms
of any other sub-clause of this Clause, or by reference to or
Interence from the name of the Ccmpany.,

(2) None of the sub-clauses of this Clause and none of
the objects thereln specified shall be dsemed subsidiary or
ancillary 1o any of the objects specified in any othar such
sub-clause, and the Company shall have as full a power to
exercise sach and every one of the ohjects specifledin each
sub-clause of this Clause as though each such sub-clause
conlained the objects of a separate Company.

(3) The word "Company" in this Clause, excapt where
used in refarence to the Company, shall be dsemed to
include any partnership or other body of persons, whether
incorporated or unincorporated and vshether domiciled in the
United Kingdom or elsewhere. .

(4} In this Clause the expression “the Act” means the
Companies Act 1985, but so that any reference In this
Clause to any provision of the Act shall be deemedto Include
araterence to any statutory mod#*{cation or re-enactment of
that provision for the time being in force,

4, Tha liability of the Members is limited.

5. Th~> Company's shara capitai is £1000 divided inta 1000
shares of £1 each.

WE, the subgcribers to this Memoranidum of Assoclation,
wish to be formed Into a Company pursuant o this
Memorandum; and we agree to take the number of sivares
shown oppogite our respacliva names.

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

For and on bahalf of
1. Instant Companles Limited- One

2 Baches Street
London N1 6UB

For and on bohalf of

2, Swilt Incorporations Limited- One
2 Baches Street
london N1 6UB

Total shares taken Two

Dated 03. 01.. 91

Witness to the above Signatures:- Mark Anderson
2 Baches Streat
London N1 6UB
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THE COMPANIES ACTS 196510 1989
PRIVATE COMPANMY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY

1. {a) The Regulations contained in Tanle Ain the Scheduls
to the Companias (Tables Ao F) Regulations 1985 (811985
No. 805) as amended by the Companies {Tables A to F)
{Amendment) Regulations 1985 (Sl 1985 No, 1052) (such
Table being hereinat s~ <alled “Table A") shall apply to the
Company save in §o far ag they are excluded or varied
heraby and such Regulations (save as so exclud d or
varied) and the Articles hersinafier contained shall bw the
regulations of the Company.

(b)In these Articles the expression "the Acl” means the
Companies Act 1985, but so that any reference I thesa
Articles to any provision of the Act shall be deemed ic
include a reference to any statutery modification or
re-wnactment 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 Directors who may (subject to
Section 80 of the Actand to paragraph {d) below) allot, grant
options over or otharwise dispose of the same, to such
pers;‘ons. on such terms and - such manner as they
think fit,

{5) All shares which are nol comprised in the authorised
share capital with which the Company is incorporated and
which the Directors propose to issue shall first be offered 1o
the Members in proportion as nearly as may be 1o the
number of the existing shares held by them respectively
unless the Company in General Mesting shall by Special
Resolution otherwise direct, The offer shall be made by
nolice specifying the number of shares offered, ane! limiting
a period {not being less than fourteen days) within which the
ofter, it not accepted, will be deemed 1o be declined. After
the expiration of that period., those shares so deemed 1o be
deciined shall be offered in the proportion atoresaid to the
persons who have, within the sald period, accepted all the
shares offered i them; such further offer shall be made in
like terms In the same manner and limited by a like period
as the original oifer. Any shares not accepted pursuant o
such offer or further offer as aforesaid or notcapable of being
cffered as aforesaid except by way of fractions and any
shares released from the provisions of this Article by any
such Special Resolution as afaresald shall be under the
control of the Diracters, who may allot, grant options over of
otherwise dispose of the same tc such persons, on such
terms, and in such manner as they think fit, provided that, in
the case of shares nol accepted as aforesaid, such shares
shall not be disposed of on terms which are more favourable
to the subscribers therefor than the terms on which they
were offered to the Members, The foregoing provisions of
this paragraph {b) shall have effect subject to Section 80 of
the Act.

(c) In accordunce with Section 91(1) of the Act Seclions
B9(1) and 90(1) to (6) (inclusive) of the Act shall not apply
to the Company.

{d)} The Directors are generally and unconditionally
authorised for the purposes of Section 80 of the Acl, to
exercise any power of the Company to allol and grant rights
to subscribe for or convert securities into shares of the
Company up to the amount of the authorised share capilal
with which the Company is incorporated alany time or times
during the period of five years from the date of incorporation
and the Directors may, after that period, allot any shares or
grant any such rights under this authority in pursuance ctan
otfer or agreement so to do made by the Company within
that period. The authority hereby given may at any time
(subject to the said Section B0) be renewed, revoked or
varied by Ordinary Resolution of the Company in General
Meeting,

SHARES

3.The lien conferred by Clause 8in Table Ashall attach also

RMSK89 to fully paid-up shares, and the Company shall also have a

firs! and paramount lien on all shares, vxhether fully paid or
not, standing registared in the name of any person indebted
or unde: liability to the Company, whether he shall be the
sole registered holder thereol or shall be one of two or more
Joint holders, for alt moneys preserilly payable by him or his
gstate tothe Company. Clause 81n Table A shall be modified
accordingly.

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

GENERAL MEETINGS AND RESOLUTIONS

5. Every nofice convenirg a General Meeting shall comply
with the provisions of Section 372(3) of the Act as 1o giving
information to Members 1n regard to their right to appoint
proxies: and notices of and other communications relating
1o any General Meeting which any Member is entitied o
receive shall be sent to the Directors and to the Auditors for
the time being of the Company.

6. (a} !l a quorum is not present within half an haur from the
time appainted for & Goneral Meeling the General Meeling
shall stand adjournsd to the carre day in the next week al
the same time any place cr to such other day and al such
other time and p'ace as the Directors may determine; and if
at the adjourner) General Meating a quorum is not present
within half an hour from the lime appointed therefor such
adjourned Ger.e 3l Meeting shall be dissolved.

{b }Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Company.

{b) The maximum number and minimum number
respectively of the Directars may be determined from time
to time by Ordinary Resolution in General Meeting of the
Company. Subject to and in default of any such
determination there shall be no maximum number of
Directors and the minimuim number of Directors shallbe ene.
Whensoever the minimum number of Directors shall be one.
a sole Director sha'l have authority to exercise allthe powers
and discretions by able A and by these Articles expressed
to be vested in the Direclors generally. and Clause 89 in
Table A shall be modified accordingly.

(¢) The Directors shall not be required 1o retire by rotation
and Clauses 73 to 80 (inclusive) in Table A shall not apply
to the Company.

{d) No persan shallbe appointed a Director at any General
Meeting unless either:-

(i) he is recommended by the Directors; or

{iiy not less than fourteen nor more than thirty-five
clear days belore the date appoinied for the General
Meeting, notice signed h» a Member qualified lo vote at the
General Meeting has been given 1o the Company of the
intention to propose that person for appointment, together
with notice signed by that person of his willingness lo be
appointed.

(e) Subjecl to paragraph {d) above, the Company may by
Ordinary Resolution in General Meeting appoin! any person
who Is wil'ing 1o act 1o be a Director, either to fill a vacancy
or as & udditional Direclor.

{f) The Directors may appoint a person who is willing to
actio be a Director, either o fill a vacancy or as an addilional
Director, provided that the appginiment dogs not cause the
number of Directors to exceed any number determined in
accordance wilh paragraph (b) above as lhe maximum
number of Directors and for the time being in force.

BORROWING POWERS
8. The Direclors may exercise all the powers ol the

Company to borrow money without limit as to amount ~nd
upon such terms and in such manner as they think fit, and

gy



subjact (in the case of any security convertible into shares)
1o Saction 80 of the Act to eant ary marigage, charge or
standard security over it undariaking, property and
uncailed capitas, or any part theeof, and lo issue
dabentures, drbenture stock and other securities whether
oulright or as security for any debt, liabiity or ebligation of
the Company or of any ihird party.

ALTERNATE DIRECTORS

9. {a) An altarnate Dirsctor shall not be entitied as such 10
receive any remunaration from tho Company, save that he
may be pald by the Company such part (if any} of the
remunaration othenwise payabls to his appointor as such
appointor may by netice In writing to the Company fromiime
to time direct, and the first sentence of Clauso 66 in Table
A shall be modified accordingly.

{b) A Director, of any such othar person as is mentioned
in Clause 65 in Table A, may act as an allernate Dizeclor to
represent more than one Diractor, and an siermats Director
ghalt be entitied at any maeting of lhe Lyrectors or of any
committes of the Directors to one vote fur every Diractor
wihom he represents in addition to his own vole (ilany)asa
Director, but he shall count as enly one for the purpose of
detarmining whether a quorurt is present,

GRATUITIES AND PENSIONS

10. {a) The Direclors may exercise the powers of the
Company conferred by Clause 3(t) of the Memorandum of
Assoclation of the Company and shall be eniitled to retain
any benefits reeeived by them or any of them by raason of
the exerclse of any such powers.

(b) Ciause &7 in Talle A shall not apply to ths Company.

PROCZEDINGS OF DIRECTORS

+1. (a) A Director may vote, alany meeting of the Directors

or of any committee of the Directors, on any resolution,
notwithstanding that it in any way concerns or relates to a
matter in which he has, direclly or indirectly, any kind of
Interest whaisosver, and if he shall vote on any such
resolution ac aforesaid his vote shall be counted; and in
relation o any such resolution as aforesald he shall (whether
or niot he shall vote on the same) be taken inte account in
calculating the quorum present at the meeting.

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

THE SEAL

2. (a) f the Company has a seallt shall only be usad wilh
the authority of the Directors or of a committee of Directors.
The Directors may determine who shall sign any instrument
to which the sea! is affixed and unless otherwise so
detarmined it shall be signed by a Director and by the
Secretary or second Director. The obligation under Clause
& of Table A relating to the sealing of share certificates shall
apply only if he Company has a seal. Clause 101 of Table
A shall not apply to the Company.

(b} The Company may exercise the powers conferrad by
Section 3¢ of the Act with regard to having an official seat
{or use abroad, and such powers shall be vesled in the
Diractors.

INDEMNITY

13. (a) Every Director or other officar or Auditor of the
Company shall be indemnified out of the assets of the
Company against all losses or liabilities which he may
sustain or Incur in or about the execution of the duties of his
oflice or otherwise in relation thereto, including any liability
incurred by hirtin defending any proceedings, whether civil
ar criminal, in which Judgment is given in his tavour or in
which he is acquitted or in connection with any application
undar Section 144 or Section 727 of the Act in which relief
is granted to himby the Court, and no Director orother officer
shall be liable for any loss, damage 6f misfortune which may
happen to or be incurred by the Company in the execution
of the duties of his office orinrelation thereto, But this Article

RMSKE9

shali oty hava elfect in so far a s provisions are not
aveided by Seciion 310 of the Act.

{t) The Diractors shall have power 1o purchase and
maintain for any Director, officer or Auditer of the Company
insurance against any such llabllity as is referred lo n
Section 310(1) of the Act fram and afier the bringing hio
force of Section 137 of the Companies Act 1989,

{c) Clause 118 in Table A shall not apply to the Company,

TRANSFER OF SHARES

14, The Diractors may, in their absclute discration and
without asslgning any reason therefor, decline o registerthe
transfer of a share, whether or not it Is a fully paid shars, and
the first sentence of Clause 24 In Table A shall not apply 1o
the Company.

Names and addresses of Subscribers

For and on behalt of

1. Instant Companies Limited,
2 Baches Street, ' e
London. N16UB R P

For and on behalf of
2. Swilt Incorporations Lirited,

2 Baches Street,

London. N16UB

Dated 03. 01. 91

Witness to the above Signatures:- Mark Anderson
2 Baches Streat
Londen N1 E6UB
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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 Companies Registration Office,

Cardiff the 21 FEBRUARY 1991 .7 0 CZ E

. A JOBEPH

an authorised officer

HCOD7B



THE COMPANIES ACTS 1985 to 1989
COMPANY NUMBER 2584435
SPECIAL RESOLUTION OF
AGENTDOUBLE LIMITED

We, tha undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time being of the above-named Company sntitled to receive
notice of and to attend and vote at Genera) Meetings HEREBY PASS the following resoiution
as a Spaclal Resolution and agree that tns said resolution shall, pursuant to Clause 53 In
Table A (which Clause Is ambodied In the Arilcles of Assoclation of the Company} or
pursuant to any applicable rule of law, for all purposes be as valld and effective as if
the same had been passed at a General Meeting of the Company duly convened and held,

it is resolved:

That the ‘Memorandum of Association of the Company be altered by deleting sub-clause
(2) Tt Clause 3 and by ¢ubstituting therefor the following new sub-clause:

(a) {0 To acquire by purchase, lease, exchange or otherwise for development,
investment or resale and to  waftlic in  land and house and other property of any
tentre ar any iInterest  thereln, and to create, reserve, sell and deal In freehold
and leasehold ground rents, and to make advances upon the security of land ar house
or other property or any interest therein, and whether erected or In course of
eraction, and whether on first mortgage or subject to a prlor mortgage or
raortgages;  and generally to  deal in, traffic by way of sale, lease, exchange or
otherwise with land and house property and any other propenty (whether real or
persoral} and to turn the same to account as may seem expedlent, and in particular
by laylng out streels, roads, and squares, constructing, sewers and draining,
planting, paving and preparing building sites, and by codstructing, reconstructing,
alteying, repairing, Improving, decorating, furnishing  and maintalning houses,
flats, bungalows, offices, facto ies, 'warehouses, wharves, buildings, works and
convenlences of all kinds, and by consoiidatirg or connecting or subdividing
properties, and by [easing and disposing of the same, and by advancing money to and
enterlng into contracts with bullders, tenants and others; and to manag+< any land,
buildings or other property as aforesaid, whether belonging to the Company or not,
and to collect rents and income, and to supply to tenants and occupiers catering
and other services and all conveniences and amenities commonly required . erewith;
to acgquire and take over businesses or undertakings of ail kinds. and to carry on,
or dispose of, remove or put an end to the same or otherwise deal with the saime as
may seem expedient; and to carnry on all o any of the businesses of building and
civit engineering contractors, land, estate and propernty developers, repairers and
jobbers, estate agents and managers, morigage and Insurance brokers and agents,
surveyors, valusrs and  auctloneers, general farmers, bullders’ merchants, plant
hire specialists and  contractors, merchants of, and deaiers In plant, machinery,
vehicles and appllances of all kinds, painters, decorators and plumbers, haulage
and transport contraciors, electricians and general engineers.

(i) Tc carry on any other trade or business whatever which can in the
opinion  of the Board of Directors be advantageously camled on in
cannection with or ancillary to any of the businesses of the Company.

OBK2
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Dated thils 11th day of March 1991 _{gﬁ’\

Slaned

(AUTHORISED SIGNATORY OF INSTANT COMP 123 LIMITEDy}

(AUTHORISED SIGNATORY OF SWIFT INCORPORATIONS LIMITED)

B

JORDAN & SONS LTD
21 ST. THOMAS ST.
BRISTOL, BS1 6JS
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THE COMPANIES ACTS 1985 to 1988
2584435

CERTIFICATION

---------------

PRIVATE COMPANY LIMITED BY SHARES W HEREBY CERTIFY that this piin

Incorporatos all altorations made to

this campany's Mowmorintum  of

Assaciation by flied rasoiutions and

Is fodged In compliance whh tiie

MEMORANDUM OF ASSOCIATION OF requiromeonts of saction 18 of the
Companles Act 1985,
12/03/91

AGENTDOUBLE LIMITED

1. The Company's name is "AGENTDOUBLE LUIMITED".
2. The Company's registered office is to be situated in England & Walesi,

3. The Company's objects arg :-

(@ ) Toacquire by nurchase, lease, exchange or otherwise for development,
investment or res2le and o traific in land and house and other property of any
lenure or any interest therein, and 10 create, reserve, sell and deal in freehold
and leaselold ground vents, and lo make advances upon the security of land or house
or otner property or any inferest therein, and whether erected or in course of
erection, and whether on first mortgage or subject to a prior morigage or
mortgages; and generally to deal in, tralfic by way of sale, lease, exchange or
otherwise with land and house properly and any olher property {(whether real or
personal) and lto turn the same to account as may seem expedient, and in parlicular
by laying out streets, roazds, and squares, constructing, sewers and draining,
planting, paving and preparing building sites, and by constructing, reconstrucling,
altering, repairing, improving, decorating, furnishing, and maintaining houses,
flats, bungalows, offices, factories, warehouses, wharves, buildings. works and
conveniences of alf kinds, and by consadlidating or connecting or subdividing
properties, and by leasing and disposing of the same, and by advancing money to and
entering into contracis with builders, tenants and others; and to manage any land,
Juildings or otner property as aforesaid, whether belonging to the Company cr nol,
and to collect rents and income, and to supply lo tenants and occupiers catering
and clher services and all conveniences and amenities commonly required therewith;
o acquire and take over businesses or undertakings of all kinds, and to carry on,
or dispose of, remove or put an end to the same or otherwise deal with the same as
may seem vxpedient; and to carry on all or any of the businesses of building and
civil engineering contraclors, land, estate and property developers, repairers and
jobbers, estate agents and maiiagers, mortgage and insurance brokers and agents,
surveyors, vaiuers and auclioneers, general farmars, builders' merchants, plant
hire specialists and conlractors, marchants of, and dea'ars in piang, machinery,
vehicles and appliances of all kinds, painters, decorators and plumbers, haulage
and transport ¢oniractors, electricians and general engineers.

(1) To carry 6o any olher trade or business whatever which can in the
opinion of the Board of Direclors be advantageously [Earied - on —<in
connection with or ancillary to any of the businesses of the Company. | Y% hal Fow J
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T

_ e To gweichase or by any other means acquire end lako options over any praperty whatover, and any
needs or prvilcges o any kind ovar or u respect ol any property

& ye) o apply for, reqister, purchase, or by other means acquire and protect, prolong and renew, whother -
<,, vihe “sited Kingdom ot elsewhare any palents, palent rights, brovets d invontion, licences, secrel processes, ,
' 1 eies Markds, 4esigns, protechons and concessiuns and o disclawm, alter, modedy, use and turp 1o account and to
I manufacture under or granl licences or pavilages in respect of the samo, and to expand monay 11 expenmenting
e upon, losting and improving any patents, inventions or nghts which the Company nay acquire of propose 1o
L SLAUirg.

7t

() Ta acquire or undertake the whole or any part of the business, goodwill, and assets of any person,
firm, Of Company canying on o1 HecOSING 1o carry on any of the businosses which the Company js authorised
10 camry on and as part of the consideration for such acquistion to undertake ail or any of the hatylities of such
parsen, firm or compawy, or te acquwe an interest in, amalgamata wih, or eiter into pannorship or into any
arrangement for sharing prolits, or lor co-opovation, or for mulual assistance with any sush person, firm or
company, or for subsidising or othorwise assisting any such parson, fsm or company, and to give or Accept, by
way ol conmderatien for any ol the acts or things aforesaid or property acquired, any sharos, daboniures,
debernlura stock or secunties thal may be agreod upon, end to holtl and retaiv, or sell, morigage and deal with
any shares, debentures, debentire stack or’sacunties so received.

{e) To improve, manago. construct, repzr, develop, exchange, lol on lease or otherwise, morigage,
charge, sell, .2pose of, lurn to account, grant kiencas, options, nghis and privileges i respact of, or otherwise
deal with alf or any part of the property and rights of tho Company.

{h  Towvesland dual with the m_on%ys of the Company notimmediately required in such manner as may
from Lime to ime Le datermined and 1o hold or otiwrwise deal with any investments made,

(g} Tolenc and acvance money or give cradit on any terms and with or withgul security to any person,
firm or company (including without prejudice to the yenerality of tha foregoing &, holdling company, subsidiary
ot lallow subsichary of, or any other companr assgeiated in any way with, lhe Company), to enler into guaranleas,
contracis of indemnity and suratyships of all ks, to receive money on daeposit or léan upon any terms, and 1o
securs or guarahleo In any menner and upon any lerms the payment of any sum ol money or the Per(ormance
of any ¢bligakion by any persen, firm or company {including witnout prejudice to the ganeraligr of the faregoing
ariy such holding Company, subsidiary, lellow subsidiaey or assucialed company as aloresaid).

(h)y  To barrow and raise meney in any manner and Lo secura the repay-nant of anr mongy borrowad,
raised or owing by rrortgage, chargs, standatg security, hien or other security upon the whole or any part of the
Company's property or assels (whalher prasent or futurg), including its uncallod capilal, and also by a simifar
morigage, charge, standard secunty, lion or security to socure and guarantee the porfermance by the Company
of any obligalion or liability it may underlake or which may becoma biading on it.

) Todraw, make, accepl, endorse, discount, nagoliate, sxecute and 1ssue cheques, bills of exchangs,
promissory notas, bills of ladimng, warrants, debentures, and other negatiable or transferable instruments.

()  Toapply tor, promoto, and ablain any Act of Parliamont, order, or kcence of the Departmenl of Trade
or other aulhority lor enabling tho Company to carry any of its objsci® into slfact, or for efteclin(,f any modification
ol the Company's constitution, or for any other purpose which may seem caleulated dirocily or indiroclly 1o
proinote the Company's interesls, and to oppose any priceedings or applications which may seem calculatod
dirsctly or indirectly 0 prejudice the Company's intorests,

(k) To enter into any amangements with any government or aulhority (supreme, municipal, local, or
otherwise) thal may ssem conducive to the altzinment of the Company’s objects or any of them, and to obtan
from any such lﬁpvernmnnl o authority any charlers, decrees, rights, prvileges or concaessions which th
Company may thim: dasirable and o carry oul, exorcise, and comply with any such charters, decrees, rights,
prvilegus, and CONCOSSI0NS,

() To subscribe for, 1ake, purchase, or cthorwise acquire, hold, sall, deat wilh and dispose of, place and
underwnto shares, slocks, debentures, debanture slocks, bonds, obligations or securities 1ssued o guarantaed
by any clher company constitutad or carrying on business in any part of the world, and dabeniures, debenture
stocks, bonds, obligalions or secunities 1ssued or guaranteed by any governmant or authority, municipal, focat or
ctherwise, in any part of the world.

{m) To control, manage, finance, subsidise, ce-ordinate or otherwise assist any company or COm<3nies
in which the Cornpany has a drract or indirect linancial intorest, 1o provide secratarial, admuustrative, ual wical,
commorcial and other services and [acilities of alf kinds for any such company or companies sn<d tg mako
paymarnts by way of subvention or gtherw.se and any other arrangements which may seer desiroble win respect
to any business or operalions of or generally with respuct 10 any such company or companias

{n)  To promolg any other company for tha purpose of acquinag tha whote ur aivy part of the business
or property or undertaking or any of the habdiies of lhe Company, or of undartaking any business or oporations
which mav appear likely 1o assist or benefit the Company or Lo enhance the v tue of any proparty or businoss
uf thip Company, and (o place or guaranies the placing of, underwrite, subscribe for, or atherwise acquire all or
any part of tha shares or secuntias of any such company as atorasaid

{t) To sell or otharwise dispose of the wholo or ané part ol the businass or property of the Company,

either togethor or in portions, for such consigeration as the Company may thiek [it, and in particular for shares,
dobentures, or securitios of any company purchasing the same.
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T act as agents or brokers and as trustees for any person, firm or company, and (o undedake &nfo
pattonm sub-contracis

(@) Yo romunerate any person, ium or company rendenng services 1o the Company either by cash
payment or by the aflotmant (o’ him or them of shares or other securities of the Company credited as paid up in
full & i press er otherwise as may be thought expedient

(N To distibulo among the Members of the Company in kind any propenty of tha Combany of whatever
niture

{s) Tc pay all or any expenses ncurred in conneclion with the promotion, formation and incorparation
ol fhe Company, or to contract with any Lerson, lirm or company to pay the same, and to pay commissiong to
trokars and othors for underwriting, placing, seling, or guaraniseing the subscriplion of any shares or othar
secuntas of the Company.

{) To support and subscribe 10 any chardable or pubhc object and to support and subscribe to any
institution, saciety, or club which may be for the benolit of the Company or its Direclors or employeos, or may
bo connected with any town or place where the Company carrigs on business; 1o give or award pensions,
anninties, gratuities, and superannualion or other allowances or benefits or charitable aid and generally lo provide
advanlages, laciliies and sorvices for any persons who ara or have been Directors of, or who are or have beon
employed by, ur who are serving or have served the Company, or any comﬁané which is a subsidiary of the
Company or the holding company of the Gompany or a fatiow subsidiary of the Company or the pradacessors
in business of the Company or of any such subsidiary, holding or fellow subsidiary company and 10 the wives,
widows, children and other relatives and dependants of such persons; lo make paymen!s towards msurance; and
tu set up, astablish, support and malntain s.<erannuation and other funds or schames (whether cantrbutory or
non-contributory) for \he baneht of any of such cursons and of their wives, widows, children and other refatives
and depandants; and to sot up, establish, suppert and maintain profil sharing or share nurchase schemes for the
benelt of any of lhe employoas of the Company or of any such subsidiary, holding or {¢*ww subsidiary company
and to lend money to any such employees or to lrustoes on Lthelr behall to enable any such purchase schemes
to be established 6f maintaied.

(U} Subtect 1o and i accordance with a due compliance with the provisions of Soctions 155 to 158
(inclusive) of the Act (if and so 1ai as such pravisions shall bo applicable), to give, whether directly or indirectly,
any kind of linancial assistance (as defined in Soction 152(1)(a) of the Act) for any such purposo as is specifiod
in Section 151(1) anc/or Section 151{2) of the Acl.

(v) To procure the Company to be regislered or rotogn 3ed in any pari of the world.

{w) To do all or any of the things or matters aforesaid in any parl of the world and either as pnincipals,
agenls, contraclors or otherwise, and by or through agents, brokers, sub-contractors or otherwise and either alone
or in conjunchion with others.

{x)  To do all such other thinjjs as may be deemed incidental or conducive to the attainment of the
Company's objocts or any of thom.

AND so thai-

{1}  Nona of tho objecls sel {orth in any sub-clause of this Clause shall bo restrictively construed
but the widest interpretation shall be given to each such object, and none of such objocts shall. except whera the
coniext exprossly 50 requiras, be in any way himitad or restrictod by relerence to or inference from any other
object or objects sel forth in such sub-clause, or by reference 1o or inferonce from the lerms of any cther subi-
clause of this Clause, rv by referanca 1o or Inference from the name of the Company.

{2)  None f the sub-clauses of this Clause and none of the objects the+an specified shatl be
deomed subsidiary or ancitfary lo any of the objects specified in any other such sub-tlewsy, and the Company
shall have as full a power lo @xorcise aach and avery one of the objecis spacihed in crch sub-clause of this
Clause as though each such sub-clause conlained the objects of a separato Gornpany.

{3)  The word "Company” in thus Clause, excepl where used in relerence to the Company, shall
be deemed 10 include an{’ partnership or othar body of parsons, whethar incorporated or umincorporated and
whalhar domiciled i the United Kingdom or elsewhere.

(4) in this Clausg the expression "the Act” means the Companas Acl 1985, bul so that any
roforence in this Clause to any growsuon of the Act shall ba deamed to include a referonce lo any statutory
modiication or re-enactment ol that provigion for the ime bamg 1n forco.

rORMK




A=

4, The lishitty of the Mombors 15 imitew

§. Tha Company o share capital is £1600 dividad Inte 1000 shares of £1 agch,

CERTIFICATION
WE HERERY CERTIFY Lsat this print
incorporatas 8\l ollerations moade to
this company's Articles of Agsociation
by filed resclutions and Is icdged In
compliance with tho roquiraments of
soctlon 18 of tho Companies Act 1685

120391
THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PAELIMINARY
1. (a} The Rogulations contalned in Table A in the Schedule to the Companles {Tables A to F) Regulations

1985 (51 1985 Mo. 803) as amended by the Companles {Tablos A to F) (Amendment) Regulations 1985 (51 1985
MNo, 1052) (such Table being herelnafter collad “Tablo A") shall apply to the Company save In so far as thoy arg
oxcluded or varlad heraby and such Rogulations (save 2s so excluded or varied) and the Articlos herolnaftor
contained shall be tho regulations of the Campany,

{b) in theso Articles tho expression "the Act” means tho Companlos Act 1985, but so that any
roference In theso Anleles 10 any provision of the Act shall be deomed 1o includa & roforonce to any
statutory moditication or re-enactment of that provislon for the time belng in force.

ALLOTMENT OF SHARES

2, (a) Shares which are comprised In tha authorlsed share capltal with which the Company i
Incorporated shall be undor the control of tho Diroctors who may (sublect to Section 80 of the Act and
to paragraph (d) below) allot, grant options over or otherwlse dispase of the sameg, 10 Ssuch peorsons, on
such torms and n such manner as they think {it,

() All sharas which are not comprised In the authorised share capital with which tho Company is
Incorporated and which the Directors propose to issue shall (lest ba affered to tho Membars in proportion as nearly
a3 may be 10 the number of tha existing shares hold by them respectively unless tho Company In Genoral Meoting
shall by Speclal Rosolution otharwise direet. The offer shall He made by notice specifylng the number of shares
eitared, and limiting a perlod (not being lass than fourteen days) within which tho offer, if not acceptod, will be
deamed 1o bo declined. Attor the axpiration of that period, those shares so deemed to bo daclined shalt be offered
in the proportion aforasald to the persons who have, within the sald puricd, accepted all the shares offerod to them;

Koo
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guch further ciler shall be mado i ke torms 1 the same manner and inted by a like penod as the onging! offer.
Any shares not accepaed puisuant to sush offer or further offer as atorosaid or not capabio of being offered as
alorosad cncopt by way of fractons and any shares released from ing provisions of this Asticla by any such
specal Resolulon as atéresmd shill b+ vinder the control of the Directors, who may allot, grant options dver or
atherase dispose of the same to sue’  .reons, on such terms, and ih such mannér as thoy think fil, provided
that. in the cacg of shares pot acesp’ aforasaid, such shiaros shall not be disposed of on terms vhich are
inore favowable to the subscubars v than tha lerms on which they were olfared o tho Memberz  The
toregoing prowisions of this paragsap. | shall have effect subject to Saction 80 of the Act.

{€)  Inaccordance vath Section 91{1) of the Act Sechions 88(1) and 80{1) tu (6) (nclusive) of the Act shall
not apply 1) the Company

(d)  The Directors are generally end unconditionally autherised for the pusposes of Saclion 80 of the Act,
10 exercisy any power of the Company 1o allot and grant rights to subscribe for of conver! securities into shares
of the Comgany up to the amount of the authonsed share capital with which the Company is incorporatad at any
time or imes during the pernod of five Kears from the date of incorporation and the Directors may, afier that
perniod, allot any sharos or grant anK such nghts under this authonty in pursuance of an offor or agreement so to
do made by the Company within ihat period. The authonty horeby given may at any time (subject to the said
Section 80} be ranewed, rovokaed or vaned by Ordinary Resolution ol tho Company in Goneral Mesting.

SHARES

3 The hen conferred by Clause 8 in Table A shall attach also to fully paid-up shares, and the Company shall
als0 have a hrst and paramaunt lien on all shares, whether lully paid or nat, standing registered in the name of
any person ingebted or under hability to the Company, whether he shail be the sole ragislerad hotder thereof or
shall be ono of two or mos6 joint holders, for all monaeys prosently payablo by tum or his estate to the Company.
Clause 8 in Table A shail be modiind accordingly.

4 The hatulity of any Membor in dofault 1n respect of a call shall be increasaed by the addition al the end of
the first sentence of Clause 18 Table A of the weids "and all expenses that may have been incurred by tie
Company by reason of such non-payment”

GEMERAL MEETINGS AND RESOLUTIONS

5 Every nolice convening a Ganeral Moeting shall comply with the provistons of Section 372(3) of the Act as
to gwving mformation {o Membars in regard 1o their nght lo appoint proxies; and notices of and other
comnmunications relating to any Goneral Meeling which any Membaor 15 enlitfed to receive shali be sent to the
Bireclors and te the Auditors for the ime being of the Company.

8. (a) If a querum is not present within hall an hour from the ime appointed for a Gensral Meeling the
General Maeting shall stand adjourned to the sama day in the next weok at the same time and place or lo such
olher day and al such other ime and pface as the Direclors may detarmine, and st at the adjourned General
Meeling a quorum 13 not present within half an hour from the time appointea therefor such adjourned General
Meoltng snall be dissolved.

{b) Clause 41 1n Table A shall not apply to the Company,
APPOINTMENT OF DIRECTORS
7 (a) Clause 64 in Table A shall not apply to the Company,

{b)  The maximum number and minimum number respectively of the Directors may be delermined from
tima to lime by OrdmarY Resolution in General Mesling of the Company. Subsect to and in dolault of any such
deterrmination thera shall be no maximum nusmber of Direclors and the rinimum number of Directors shall be one.
Wheonscever the minimum numbar of Directors shall be one, a sole Director shall have authonty to exercise all
the powers and discrations by Table A and by those Articles expressed to be vested in the Direclors genoratly,
and Cfause 89 in Table A shall be modifiod accordingly.

{c} The Directors shali no! be required 1o relira by rolation and Clauses 73 to 89 (inclusive) in Tablo A
shall not apply to the Company.

{d)  No person shall bo appeinted a Diractor at any General Masung unloss elther.-

()  heis recommanded by the Diractors: or
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. @) Aot leos than fowrtean aor mor than thity-live claar days befire tha date appomted for the
Goneral Meetng. nolico signed by a Mamber qualiied 1o vote at the Genoral Meotng has been given 10 tho
Company oi o IMtention (O propose that porson for appaintment, togother with notice signed by that porson of
his willingiwss 1 bo apponted

() Subycct to paragraph (dLabave. tha Campany may by Ordinary Resalubonm General Mogling appoint
any person who s willing 10 ast io be a Director, sither to bir a vacanyy or as an additional Director,

{fi  The Duectors may appoml a person who 1s willing to act to be « Diractor, either to litl a vacancy or
as an addilional Dirgctor, provided that the 2ppontment doos not causs the numbser of Directors to exceed any
gumb@r t%emumnad 10 accordance wilh paragraph (b) above as the maximum number of Rirectors and for the time

oind In foreo

BORROWING POWERS

8. Tho Directors may exercise all the powers of the Company 10 borrow money without limil as to amount and
ugon such terms and in such manner as thay think it, and subject (in the case of any security convertible inlo
shares) to Soction B0 of the Act to grant any morigage, o arge or standard sccurity over s undertaking, propertly
and uricalled capital, or any part thereof, and to 15sue debentures, debenture stock, and other securilies whether
outnight or as secunly for any debt, hatulity er cbhgation of tha Company or of any third party,

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled as such to receive any remuneration from the Company,
seve that he rna}(| be paid by the Company such part (il any) of the remuneration olherwise payabla (o his
appointor as suc aggomzor may by aolice in writing to the Company [rom timg lo time direct, and the first
gentonce of Clause 66 1n Toble A shall be modified accordingly.

(o)  Abhreclor, or anz such olher person as is mentioned in Clause 65 in Table A, may act as an allernale
Director 1o ropresent more than one Director, and an alternate Diractor shall be enlitled al any meeting of the
Dicoclors or of any commitien of the Directors to one vole for every Directer whom he reprosents in addition 1o
tis own vole Of any) as a Direclor, but he shall count as only one for the purpose of determining whether a
quorum s presont

GRATUITIES AND PENSIONS

10 {a) The Diractors may oxercise the powers of the Company conferred by Clause 3(1) of the Memorandum
ol Association of the Company and shall be entilled to rotain any bonehts received by them or any of them by
reason of the axorciso of any such powers

{b} Clause 87 in Table A shall not apply {0 the Company
PROCEEDINGS QOF DIRECTORS

11. (@) A Dieclor may voto, al any masting of the Directars or of any committee of the Directors, on any
rasalution, notwithstanding thal itin any way concerns or relales lo a maltor in which he has, directly or indirectly,
any kind of intarest whatsoever, and if he shall vole on any such resolution as aforesaid his vote shall be counted;
and i rotaton to any such resolution as aloresaid he shall {whethor or not he shall vola on tho same) be takon
into account in calculaung the quorum presont at the meeting.

(b} Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company.
THE SEAL

12, (a) Il tho Company has a seal it shali only be used with the authanty of he Diroctors or of a2 commitiee
of Directars  The Dieclors may determine who shall sign any instrumont 12 which tho seal ss aflixed and unless
otherwise 50 determinad it shall bo signed by a Duector and by tha Socratary or socond Director. The obligation
under Clause 6 of Table A rolating to the sealing of share certificates shall apply only if the Company has a seoal.
Clause 101 of Table A shall not apply to the Company.

(b}  The Company may exercisé the powers conferred by Section 39 of the Act with regard Lo having an
olticial seal for use abroad, and such powers shali ba vested in the Diroctors.
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INDERMNITY

13. (@)  Every Director or other officer or Auditor of the Campany shall be indemnifind
aut of the assets of tha Company against all losses or liabilitios which he may sustain or
incur in or aboul the exacution of the dulies of his office or otherwise in refation thereto,
including any liabitity incurred by him in delending any proceedings, whether civii or criminal,
in which judgment is given in his favour or in which he is acquitted or in connection with any
application under Seclion 144 or Section 727 of the Act in which relief is granied to lim by
the Court, and ne Director or other officer shall be liable for any loss, damage or mislartune
which may happen to or be incurred by the Company in the execution of the duties of his
affice or in relation thereto. But this Article shall only have elfect in so far as its provisions
are not avoided by Section 310 of the Act.

{b}  The Directlors shall have power lo purchase and maintain for any Director, officer
or Auditor of the Company insurance against any such liability as Is referred to in Section
310(1) of the Aclfrom and after the Lringing in to force of Seclion 137 of the Companies Act
1989.

{c} Clause 118 in Table A shali not apply to the Company.

TRANSFER OF SHARES

14. The Directors may in lheir absolule discretion and without assigning any reason
therefore, decline to register the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.

369230  { 2564435)
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Company Numbor & 2584435

THIE_COMPAWIRS ACT 1985
COMPANY LIMITED BY SHARES

RESOLUTION Wi ARIES HOUSE |
of ¢ § MAR 1991
AGENTDOUBLE LIMITED I 12

(passed cn |5 March 1991)

At an EXTRAORDINARY GENERAY. MEETING of the Company duly convened and held at
Weosex House 19 Threefield Lane Southampton S0L 1TW on [§ March 1991 the

following Resolutions were duly passed as Speclal Resclutions of the Company:-

RESOLUTIONS

1 That the Memorandum of Association of the Company be and is hereby altered

by the deletion of Clause 3 thereof and substituting therefore the new

Clause 3 set forth in the document now produced to the Meeting and signed

for purposes of identification by the Chairman hereof.

2 That:~

2.1

2.2

2.4

The regulations contained in the document produced to the meeting and
signed for identification by the Chairman be and is hereby adopted as
the Articles of Asscriation of the Company in substitution for and to

the entire exclusion of the exlsting Articles of Assoclation.

The one Ordinary Share of one pound (£l) each in the capital of the
Company which immediately prior to the passing of this resolution
registered in tha name of Mr Aubrey Stewart Mitchell be and is hereby

converted dnto oue "A" Share of one pound (L))

The one Ordinary Share of ome pound (£1) each in the capital of the
Company which immadiately prior to tha passing of this rasolution
regilstered in the name of Mrs Lilerie Helen Newman be and 1s hereby

converted into one "B" Share of one pound (£1)

That nine hundred and ndnety ceven (9Y97) Shares of one pound (£1) each
forming part of the authoriszed but unissued share capital of the
Company bea end ile hereby converted into three hundred and thirty two
(332) PA" Shares of one pound (£1) each three hundred and thirty two
(332) "B" Shares of one pound (£l1) each and three hundred and thirty
threa (333) "C" Shares of one pound (£1) each with the righte



attaching thoreto and being subject to the respective restrictions

attaching thereto under the new Articles of Association of the Company

2.5 The Directors are generally and unconditionally authorised pursuant to

Section 80 of the Companies Act 1985 to allot and issue up to rhree
hundred and thirty two (332) "A" Shares and three hundred and thirty
two (342) "B" Shares and three hundred and thirty thres (333) ©C"
Shares within one (1) month from the date of this Resolution (on the
expiration ox which this authority shall expire) and the Birectors
shall have the power to exercise the authority herzeby conferred upon
them to allot such shares to such persons and on such conditions as
they way in their discretion determine as if Section 89(1) of the
Compaunies Act 1985 did not apply thersto.

ARt ER e

e es et sssuTEeEa s et st w

Chairman

REP:5PK.CD.59-9




B o N

The Companies Act 1385

Company Limited by Shares
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7 6 AR 1891

M 12
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T COMPANILS ACT 1985 \.

COUPANY LIMITED LY SHARES

MEMORARDUM OF ASSUCIATION OF

AGERTDOUBLE LIMITED

[COMPANIES HOUSE
(Adopted by Spacial Regolution passed 2 6 MAR 1891

on 15 March 1991) bk , 12

1l The Company’s name is AGERTDOUBLE Limited.
2 The Company’s registered office 1s to be sltuated in Englnnd‘and'walee.
*3 Tho Company's objects are:-

(AY(1) to carry on all or any of the businesses of property develcpment and
investment in all its branchas, and to acquire by lease, purchase, concessicn,
granc, licence or otherwise such businecsses, options, rights, privileges, lands,
buildinga, leases, underleases and other property and fight3 and interests d4n
property as the Company uhail deem fit and gemearally to hold, manage, develop,

lease sell or dispose of the same; end to vary any of the investments of the

* This new clause was adopted by Spraial Resolution on 15 March 1991




Gom@any, and to conatruce, ratonstypet, improva, alter, decorata, furnich and
maintadn offican, houssag, flata, spartments, servies suites, hotels, chopa,
factmriam. warehouseg, buildings farages works and tonveniences of 511 kinds, to
consolidate op contect or subdiy: dg Properties and to lease o otherwise dispose

of tha %emo, and to advapea money to and enter 4n contracte with. builders,

dﬁscription; and o manage any land, buildings or other property ap aforesnid,
whethoy balonging to the Company or not, and to eolleat *ents and income; ang to
undoxtake ang provide management, administration ang consultancy gerviceg of all
kinds and o enter inte, asgige Ot participate n finencial, commercial,
mercantile, industrial and other transactiong, undertakings and businegges aof
evary deacription. aned to establish, cArXry on, develop and extend the sama oy
sell, dispose of or otherwise turp the sama to account; to CHITY on el) or any
of tha buginesses of land, estate and Property develoPera, copalrers ang
Jobbers, %state agents gapg menagers, rant collectors, nortgage and insurance
brokers apy agentg, Surveyors, valuers and auctioneefa, builders and
fontractors, Pt Nlde works and civ43, engineering contractors, builderss
merchants, pl%nt ﬁire Specialists and eoutractors, merchants of and dealerg in
huilding materials, plant, machinery, vehicles ang appliances of all kinds,
painteys, decoratora, plumbers, haulage and trapnsport tontractors, Barage
Proprietors, eivi}, mechanical, motor, electriecal and goneral enginaars, general
merchantg, agants and traderg; to enter into, aagigk Or participata 4n
financial, comriercial, mercantile, industrial and opother tranaactiono,
undertakings and businesges of every deacription, and to eatabligh, carry on,
develop and extend the same o sell, diaspose of o2 otharwise tupn the same to
account; and «qo co-ordinate the poliecy and administragion of ANy compandan of
which thig Company ig g member or whiah 8% in any wanner controiled by o
conneeted with the Company; and te buy, sely, manufactura, rapair, alter,
manipulata op otherwise deal in vehiclen, plant, bachinery, fitrings, furnishing
and implements, tools, meterisls, products, articlegq and thingg capabla of being

2
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waad for tho purposo of the foregoing businecses or any of them, ov likely ¢c be
rajeived by customers of or persons having deelings with the Compeny; ond to

act as merchants generszlly.

(2) To carry on business as a goneral commercilal company

{8) Te purchase, take on lease or on hire or otherwise acquire, hold, devslop,
gell, hire out, grant leases or licanses or otherwiese dispese of or deal with
real and persoral property of all and any kiuds and any Interest, right or
privilege therein, for such conslderation and on such tvermsz as may be

congildeared expedient.

(C)} To purchase, subscribe for or otharwiee acquire, and hold and deal with, any

shares, stocks, debentures, bonds or securities of sny scher company.

(D) To sell or otherwise dispose of the whole or any paxt of the business and/or
undartaring of the Ceompany, either together or in poxtisns for such

conslderation and on such terms &s may be consideved expedir .c.

(E) To purchase or otherwise acquirs and undertake, and to superviu. and manage,
all or any part of the business,; property, assats and liabilitiles of any persvn

or company.

(F) To dnvest and .Jeasl with the wonies of the Ccupany not immadiately vequired
for the purpose of its business in or on such investments or cecurities and in
such manaer as may ba considered expedient, and to dispose of oy vary any such

invastments or securities.

{G) Te enter into any partnership or into any arrengewent for sharing profits or

to omalgemate with any person or company carrying on or proposing to carry on

3
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any buginesc.

(%) To lend or advance money or give credit to guth persons or conpanies and on
such torme as way be coneidered exp nt, and to raceive money on deposlt or

loan frum any (eraon oxr cOmpany.

(I) To borrow or raise monsy on such terms and on such security as may be
considernd oxpedient and, in particular, but without limiting and generality of
the foregoing, by the ijasue or deposit of debenturen, and te cscure the
ropayrent: of any meney borrowed, raised or owing by mortgage, charge or lien
upon the whole or any part of the undertaking, property and sassets of the

Company both present and future, including its uncallied capital.

(J) To give indemnity for, or to guerantee, support or secure the performance of
all or any of the obligations of any persorn or compauy whether by persenal
covenait or by mortgage, rharge or lien on the whole or any part of the
undertaking, property and assets of the Company both present and future,
including its uncalled capital, or by all or any of such methods; and ir
particuler, but without limiting the generality of the forsgolng, to give
indemnity for, or to puarshtee support Or secure whethar by personal covenant or
by any such mortgage, charge, or lien, or by all or anvy of such matheds, the
performance of all ox any of the obligations {including the repayment or payment
of the principal and praﬁium of, and interest o, any securities) of any company
which is for the time being the Company’s holding company or subsidiary or

anocther subsidiary of any such holding company.

(R) To pay for any property, assets or rights scquired by the Company, and to
discharge or satisfy any debt, obligation or liability of the Company. eitber in
cash or in shares with or without preferrad or deferred rights in respest of

dividend or repayment of capital or orherwise, or by any other securities which

4




tha Company haa power to ismue, or partly in one way and partly 4in another, and

generally on such terms as may be considered expedient.

(L} To occept puyment for any property, asassts or rights disposed of or dealt
with or for any s~rvices rendered by :the Compuny, or ~din ~ discharge or
satlasfzctdon of any debi, obligation or liability to the Company, alther in
cush or in shares, with or without deferred or preferred rights in zespect of
dividend or Ttpaywent of capital or otherwise, or in any other securities, or
partly in one way and partly in another, and generally on such terms as may he

conaldered expedient.

(4) 7o form, promote, finance or asslst any other company, whether for the
purpose of acquiring all or any of the undertaking, property and assats of the

Company or for any other purpose which may be considered expedient.

(H) To issue, place, underwrite or guatantee the subseription of, or concur or
rs8ist in the issuing or placing, underwriting or guaranteeing the subacription
of shares, stocks, debentures, bonds and other securities of any company on such

terms as to remuneration and otherwise as may be considered expedient.

(0) To apply for, purchase or otherwise acquire and hold, use, develop, sell,
licence or otherwise dispose of or deal with patents, copyrights, designs,
trade marks, secret processes, know-how and inventions and any dnterest

therein.

(P} To draw, maie, accept, endorse, negotiate, discount, exaecute, and dssue
promissory notes, bills of exchange, gcyip warrants and other transferable or

negotiable instruments.

(Q) To establish and maintain or prccure the establishment and maintenance of,

5
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any ponosden osuporannuation funds or retirement benefit ochemos (whether
eontributory or otherwise) for the benefit of, and to give or procure the
glving of donations, gratuitizae, pensions, sllcwances, emoluments and any otaer
rolevant benefits to any persons who are or were at any time in the employment
or sarvice of the Company, or of any company which is a subsidiary. or holding
company of the Company or which is a subsidiary of any such holding comwpany or
ic allied to or associated with the Company, or any such subsldiary or of any of
the predecessors of the Company or any such othier company as sforesaid, ox who
may be or have been Directors or officers of the Company, or cf any such other
company as aforesaid, and the wives, widows, famildes and dependants of any such
persons, and to establish, subsidise and svbscribe to any dinstitutions,
aspoulations, socleties, clubs or funds calculated to be for the benefit of, or
to advance the interests and woll being of, the Company or of any cther company
as cforesaid, or of any such persons as aforeasaild, and to make payments for or
towards the insurance of any such persons as aforesaid, and to subscribe or
guarantee money for charitable or benevolent objects, or for any exhibition or
for any public, general or useful object, and to do any of the matters aforesaid
either alone or iIn conjunction with any such other company as aforesald and
without. prejudics to the generality of the foregoing to act either alone or
jointly zes trustee or administrator for the furtherance of any of the aforesaid

purpoaes.

{R) To establish, on and subject to Quch terms as may be considered expedient, a
scheme or schemes for or in relation to the purchase of, or subscription for,
any fully or partly paid ehares in the capital of the Cempany by, or by
trusteea for, or otherwlise for the benefit of, employees of the Company or of

its subsidisry or associeted cow, wnies.

(S) To the extent permitted by law, to give financilal asoilstance for the purpose
of the acquisition of shares of the Company or for the purpose of reducing or

6
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dischaxglag a 1liabiliry incurred for the perpose of such an acquisition and to
glve such acosistance by mesns of a pife, loan, guwarantee, dndemnity, the

provision of socurity or otherwise.

(T) To subseribe or guarantee money for .may national, charitable, bensvolent,
public, general, political or ussfuil object, and to undertake and execute any
trusts the undertaking wherens may be considered expedient, and either

gratuitously or othurwise,

(U) To enter into any arrvangement with any Covernment or other authority,
suprems, muniecipal, local or otherwise, and to obtain from any such Govarnment
or authority any rights, concessions, privileges, licences and permits, and to

pPromote any legislation, as may be considered expedient.

(V) Te dintribute among the Members in specie any proparty of the Compauy, or
any proceeds of sale or disposal of any property of the Company, and for such
purpose to distinguish and separate capital from profits, but so that no
distribution amounting to & reduction of capital shall be made except with the

ganction (if any) for the time being required by law,

{¥) To remunerate any person or company rendering service to the Company in any
manner and to pay all costs, charges and expenses incurred or sustained in or
about the promotion and establishment of the Company and of any other company
formed, promoted, financed or assisted by the Company, or which the Company
shall consider to be in the nature of preliminary expenses in relation to the
Company or any such other cowpany, including the cost of advertising,
“ialssione for underwriting, brokerage, printing and stationery, and the legal

and other expenses of the promoters.

(X) T» cerry on any business which, in the opinion of the Directors of the

7
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Gompany, may &eem capable of boing conveniently carried on in connection with or
as aneillary to any of the above businesses or caleulated direetly or indirectly
to enhance the value of or render profitable any of the property of the Company
or to further any of its objects and to do all othar things as may be incidental

or conducive to the attainment of any of the objects of the, Ccmpany.

(Y) To do all or any of the above things in any part of the world, eithar alone
or in conjunction with others, and either as principals, agents, contractors,
trustees or otherwise and either by or through agents, contractors, trustess or

otherwise.

It is hereby declared (1) that the expressions "subsidiary" and "holding
company” where they appear in this Clauge shall have the meanings ascribed to
those expreassions by Section 736 of the Companies Act 1985; (2) that, where the
context so admits, the word "company” in this €lause shall be deemed to include
any partnership or other body of persons whether or not incorporated and, 4if
incorporated, whether or not company within the meaning of the Companies Act
19853 and (3) that the objects specified in each of the sub-clauses of this
Clause shall be regarded as independent objects and accordingly shall in no way
be limited or restricted (except where otherwise expressed therein) by reference
to or inference from the terms of any other sub-clause or the name of the
Company, but may be carried out in as full and ample a manner and construed in
as wide 3 sense as if each defined the objects of a separate and distinet

company.

4 The liability of Membars is limited.




%3 The Company's share capital is one thoueand pounds (£1,000) divided into one

thousaand (1,000) Ordinary sharee of one pound (£1) each

# Noter~ The Share Capital of the Company wae on 15 March 1991 converted into
thrtee hundred and-thirty -three (333) “A" -Shares of ona pound .(£1) each three
hundred and thirty three (333) "B" Shares of one pound (£i) each and three
hundred and thirty (333) *C* Shares one pound (£1) each and one (l) Ordinary

Share of ona pound (£1) each
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o Ve, the subceribeows to this Memorandum of Aesociation wish to be formed into a
; Company pursusnt to this lMemorandum; and we agree to take the number of shares
)
s shown opposite our respecti.e names
Numbar of Shares
Names and Addresses of Subscribers taken by each
Bubscriber
Ingtant Companies Limited one
2 Baches Streev London dl 6UB
I Swift Incorporations Limited one
" ‘. 2 Baches Street London N1 6UB
I3
A I DATED this 3rd day of January 1991
Lox
4 N
: i WITHESS tu the above Signatures:-
" H Mark Anderson
L 2 Baches Street
. jor “ London Nl 6UB
A
4T » .
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THS COHPANIES ACTS 1985

e —

PRIVATE COHPANY LIMLTED BY SHARES

[

ARTICLES OF ASSOCIATION

~OF-~

AGENTDOUBLE LIMITED

COMPANIES HOUSE

2 6 MAR 1991
(Adopted by Special Resolution pasaedlm . I

on 15 March 1991)

L. Praliminary

The rogulations contained in Tablo A in the Schedule to the Companies (Tables A
to F) Regulations 1985 {as amended by the Companies (Tablea A to F)} (Amendment)
Regulations 1985) ohall, except as hereinafter provided and so far as not
incongietent with tha provisions of these Articles, apply to the Company to the
exclugion of all other regulations or articles of association. Refarences

harein 10 "regulations" are to regulationa in the sald Table A

2 __ Privato company
The Company 18 a private company within the meaning of Section 1(3) of the

Companies Act 1985

3 _ Interpretation

3,1 In the first line of regulation 1 after rhe word "regulations" the words

1
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"and in any articles adopting in whole or in part the same" shall be inserted

3,2 In cthese Articles:

3.2.1 unless the. context otherwise requires the following expressions hava

the following meanings:

HAY Director®

A" Shares"

"MB" Director®

"nB* Shares®

"MCY Director®

negr Shares”

"paid up®

"Ralevant Agreement"

means any director appointed and holding office

from time to time pureuant to Article i5.1

means the "“A" Shares of £] each in the share

capital of the Company from time to time

means any director appointed and holding office
from time to time pursuant to Article 15.2

.\\“
means the "B" Shares of £l each in the share

capital of the Company from time to time

means any director appointed and holding offilece

from time to time pursuant to Article 15.3

meang the "C" Shares of £1 each In the shave

capital of the Company from time to time

means, in relation to a share, paid up or eradited

as paid up

means any agreement relating (in whole oxr in part)
to the menagement and/or affairs of the Company

2
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which 1o binding from time to time on tho Compeny
apd  thoe members and which (expressly or by
implication) supplements snd/or prevails over any
provisions of these Articles dincluding without
- limitation on agreement dated 15. March 1991 mada
between Aubrey Stewvart Mitchell (1) Lilerie Helen
Newman (2) Murgaret Grace Thomas (3) and the

Company (4}

"Representatives’ means, in relation to a member, any person or
persons who have become entitled to his shares in
consequence of his death, bankruptey or mental

incapacity

ghara® means a share 4n the capital of the Company of

whatever claas

3.2.2 wordas or expressions the definitions of which are contained or referred
to in the Act shall be construed as having the meaning thereby attributed to
them but excluding any statutory modification thereef not in forca on the date

of adeption of these Articles

3.2.3 words importing the singular include the plural, words importing any
gender include every gender, and words dmporting perscns dnclude bodies

corporate and unincorporate; and (in each casa) vice versa

3.2.4 rafaronces to Articles are references to these Articles and references
to paragrophs and sub-paragraphs are, unless otherwise stated, references to
paragraphs of the Article or references to sub-paragraphs of the paragraphk in

which the reference appears

LM T e e A




4 Share capitnl

The authorised share capital of the Company at the date of adoption of thoga
Articles 1o ome thousand pounds (£1,000) divided inte one (£1) Ordinary Share of
one pound (£1) three hundred and thirty three (333) ."A? Shares of one pound (£1)
each chree hundred and thirty three (333) "B" Shares of ona pound (£1) each and
threa hundred and thirty threa (333) "C" Shares of one pound (£1) each. The
"A" Shares the "B" Shares and "C" Shares shall be separate classes of shares and
shall carry the respective voting rights and rights to appoint and remove
directors and be subject to the restrictions on transfer hereinafter provided,

but in all other respects all the shares shall rank parl passu

] Logue of new shares and alteration of capital

Save with the prior written consent of all the members:

5.1 no shares may be allotted or issued to any person; and

5.2 the company shall not exercise any of the powers referred to d4n

regulations 3, 32, 33, 34, 35 and 110

6.1 Subject to Article 5 and to Seectlon 80 of the Act, all unissued shares
shall be at the disposal of the directors who may allot., grant options over or
otherwise dispose of them to such persons at swch times and generally on such
tstmg and conditions as they think propemr provided that no shares shall he

lasved at a discount

6.2 Section 89(l) and sub-sections (1) to (6) of Section 90 of the Act

shall not apply to the Company

7 Lien
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The lien gouferreq by regulation 8§ shall actach aleo » fully paid up shares and
the Company ohall also have a firet and paramount lion en all shares, whether
fully paild up or not, standing registered in the name of any person indebted or
under liebility to the Company, whether he shall be the sole registered holder
thereof or shall be one of two or more joint holdere for 211 moneys presently

payable by him or his estate to th- Company. Regulation 8 shall be modified

accordingly
8 Tranofor of shries
8.1 No member ehall dispose of any interest in, or right attaching to, or

rsnounce or assign any right to reueive or subscribe for any share (save as may
be vrequired in pursuance of his obligations under these Articles or any
Relavant Agrecment) or create or permit to exiet any charge, lien, encumbrance
or trust over any share or agree (whether subject to any condition precedent,
condition subsaquent or otherwise) to do any of such things except (but subject

always to paragraph 8.3 and Article 11):

8.1.1 ag peruitted by Article 9;
8.1.2 as psrmitted by a Relevant Agreement
8.2 Por the purpose of ensuring that a particular transfer of shares i

poermitted hereunder the directors may require the transferor or the person named
ag transferce in any transfer lodged for registration to furnish the Comps.y
with such information and evidence as the directors may think necessary or
relavant. Failing such information o evidence being furnished to thae
reasonable satisfaction of the directors within a peried of 28 days after such

raoquest the directors shall refuse to regleter the tranafer in question

8.3 The directore shall not refuse to registef any transfer of a share
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which 4o permitted under thooe Artieles but way, in tholr absolute discretion
end witheut mosigning any reacon therefor, decline to rogleter any tranofer of

any obarq which would otheiwise be permitted hereunder if It is a transferi-

8.3.1 'of a share on which tha Company .has a lien

8.3.2 and shall in any event refuse to register the tranafer of a
share which dis prohibited by any Relevant Agreement. The first

sentenca of regulation 24 shall not apply

8.4 Whenever a sharse is transferred to a member holding shares only of
another class such first mentioned share shall ipso facto and forthwith be

converted into and redesignated as a share of such other class

9 Parmitted transfers
9.1 For the purposes of this Article:
9.1.1 "privileged relatdon® in relation to:-
(o) a member holding "A" Shares means Aubrey Stawart

Mitchell or any lineal descendant therevof or any spouse (or
widow or widowaer} of Aubrey Stewart Mitchell or any spouse

{or widow or widower) of any such descendant;

(b) a uwember holding "B" Shares wmeans Lilerie Halen
Newman or any lineal descendant thereof or any spouse (or
widow or widowar) of Lileris lielen Nesman or any spouse (or

widow or widower) of any such deacendant;

{c) a member holding "C" Sharas mesns Margaret Grace
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9.2
quastion

transfer

Thowmas or any linesl descendant Lhareof ap any apouse (orvr
widow or wide.wr) of Margaret Grace Thomas or any spouse {or

widow or widower) of any such descendant

$5.1.2 "family trusth means, . in relztion te a member. being an
individual or a deceased vember, a trust {(whether arising under an
settlement, declaration of trnst, testamentary diapositions or on an
intaestacy) which does not permit any of the settled proparty or the
income therefrom to be applied otherwise than for the bonsfit of that
member andfor a privilsged relution of that member and which provideg
for all other privileged relations of that member as default
beneficiaries (meaning that such other privileged relations may have ne
immadiate beneficisl interest in any of the settled property or the
income therefrom when the trust 18 created but may become so interested
if there are no other beneficiaries from time to time), and no power of
control over the voting powers cqnferrad by any shares the subject of
the trust i¢ capable of being exercised by ar subject to the counmnt of
any person other than the trustess or such member oy his privileged

relstions

9.1.3 "sattlor” includes a tegtutor oxr an intastate 1in ralation to
a family trust arising respectively under a festamentary disposgition or

an intestacy of a deceased membar

A member being an individusl (not being in reletion to the shares in
a holdar therecf ag a trustee of a family trust) may at any time

all or any of the shares held by him:

9.2.1 to a privileged relation; or



2.3

9.4

9.2.2 to trustver to be held upon a family trust of cuch mewber
Whoro shares are fwld by trustees upon o family trust:

2.3.1 srch shares may-on any change of trustzes be tranaferred to

the new trusteas of that family trust;

9.3.2 ouch sharss may ot any time¢ be transferred to any person to
whom under parsgraph 9.2 the same could have been transferred by the

settlor if he had remained tha holder thereof; and

9.3.3 if and whenever ary such shires cease to be held upon a
family trust (otheruvise than in consequence of a transfer auchorised by
sub-paragraph 9.3.2) or there cease to be any beneficiarias of that
family trust other then a charity or charities the trustees shall be
entitled to transfer tha silevant shares without restriction to such
pereon Cr perscons ag tﬁey may in their absolute discretion elect
providad that 4t is not otherwise possible to transfer ths relevant

shares by way of a transfer suthorised by paragraph 9.3.2

9.3.4 for the purposes of this paragry b the wxpression "relevant
shares”" mesans and includes (so far as the same remain from time to zime
held by the trustees) the shares originally transferred to the trusteas
and any additional shares issued or transfoerred to the trustees by
virtue of the holding of the relevant shares or any of them

A member may at any time transfer sll or any of his gharee:-

9.4,1 to any other member holding rhares of the same class; or

v,
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D2%.2 in the case of a member being a nominae, to the porscn who ie
*ho heneflelal ownes or to & parson to whom the beneficial ovmer, 1f hc

ware vegletered as the holder, would h.~e been entitled to transfer his
sharea in accordance with this Article; provided that the provisions of
thie paragraph shall not apply ?r circumstances where ¢ie benaficial
cunarship of the share in question bezame vested in the beneficial

owner in contraveation of any of the provisions of these Articles or

any Ralnvant Agreement

9.4.3 to any person with the prior written consent of all the other
membars
.54 to any person if there 1s not at that time e privileged

relation of the Transferor alive

10 Tranamisslon _of Shares
10.1 If a wember dies the survivor or survivors wherc he was a Jeint holder

and hle personal representatives where he wss a sole holder or the only suxzvivor
of joint holders shall ba the only persons recognlsed by the company as having
any title to his dnterest; but nothing harein contained shall release the estate

of a deceased member from any liability 4n respect of any share which had been

Jjointly held by hdm

in.z A person becoming entitled to a share in consequence of the death or
bankruptey of a member may upon such evidence being produced as the diractors
may properly require elect edlther to become the holder of the share or to have
somo pearson nominated by him regictered as the transferee. If he elects to
become the holder he shall give notice to the company to that effect, If he
alecte to have another person registered he shall execute an instrument of
tranafer of the share to that person. All the articles relating to the tranefer

9
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of ohares ohsll apply to the nocice or instrument of transfer as if it were an
Inotrument of treonsfer executod by the member and the death or bankruptey of Zhe

menber had not occurved

0.3 A peorason .ecoming entitled to a ghare in consequence of the death or
bankruptey of a member ghall have the rights to which he would be entitled if he
ware the holder of the share except that he shall not before being registered as
the holder of the share be entitled in regpect of it to attend or vote at any

wing of the company or at any separate meating of tha holders of any class of
shares in the company, provided always that the directors may at any time give
notice requiring any such person to elect either to be registered himgelf or to
transfer the share, and 4f the notice 1s not complieC with within ninety {90)
days the directors may thereafter withhold payment of all dividends bonuses or
other moneys payable in respect of the share until the requirements of the

notics have been complied with

1l Prohibited rranzfers
Notwithstanding anything else contained in these Articles no share shall be

igsued or transferred to any, bankrupl or person of unsound mind

12 Proceedings at general megtings
12.1 Regulation 41 shall be read ac if rhe words 'and if at the adjourned

weeting & quorum is not present within half an hour from the time appointed
therefor, or if during the meeting a quorum ceases to be present, such adjourned

meating shall be dissolved’ were added to tha end thereof

2.2 In regulation 44 the words 'of the clase of shares the holders of which
appointed him &s director’ shall be substituted for the words 'any clase of

shares in the company'
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12.3 An dnctrement appointing a proxy may, in the case of a corporation, bhe
aignod en 1ts behalf by a director or the gacretary thercof or by its duly

appointod attorney or duly authorised rapresentative

12.4 The inscrument appointing a proxy to vote at a maating shall be deemed
also to confer authority to vote on a poll on the election of a chairman and on

@ motlon to adjourn the nceting

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

casting vote. Regulation 50 shall not apply

12.6 Any written resolution of the members may, in the case of a
corporation, be signed on its behalf by a director or the secretary therecof or

by its duly appointaed attorney or duly authorised representative

i3 Votes of memberas
13.1 Subject as provided below in this paragraph and to any other special

rights or restrictions as to voting attached to any shares by or in accordance
with these Articles, at evary general meeting of the Company those holders of
"A' shares preeent in person or by proxy shall (whether on a show of hande or on
a poll) collectively have one vote those holders of WB® Shares prasent in
person or by proxy shall (whether on a show of hands or on a poll) collectively
have ocne vote and those holders of m"g" Ghaves present in person or by proxy
shall (whether on a show of hands or on a poll) collectively have one vote;
Providad that no shares of either class shall confer any vight to vote upon a
resolution for the removal from office of a director appointed by holders of

ohares of the other class

13.2 Lf ther: shall be any difference betwsen the holders of o clasz of

sharas as to the muwiner in which such gingle vote shall be cast the same shall

11
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be recolved by the calling of & meeting of the holdera of that class at which,
en a chow of hands, every holdar of a share of that clase who (being an
individual) is present in person or (being a corporation) is present by a duly
authorised representative, not being himself a holder enticled to vote, ghall

have one vote and, on a poll, one vote for every share of which he ie the holdey

13.3 Regulation 54 ehall not apply
14 Alternate directors
14.1 Any director ({other than an alternats dircctor) may at any time

appoint any person (including another director) to be an alternate director and
may at any time terminate such appointment. Any such appointment or termination
of appointment shall be effected in like manner as provided in Article 15.4.
The same person may be appointed as the alternate director of more than one

diractor

14.2 The appointmen: of an alternate director shall determine on the
happening of any event which if he were s director would cause him to vacate

such office or if his sppuinter ceases to be a director

14.3 An alternate director shall be entitled to recedve nctices of meetings
of the directors and of any committee of the directors of which his appeintor is
a membe;r and shall be entitled to attend and vote ase a director and be counted
in the ¢uorum at any such meeting at which his appointor JIr not personally
present snd ponerally at such meeting to perform all functuons of his appointox
as a director and for the purposes of the proceedings at such moeting the
provisions of these Articles shall apply as if he were a diractor of the
relevant class. It shall not be nacessary to give nstices of meetings to an
alternate dirctter who 1g absent from the United Ringdom. 1f an alternate
director «hall be himself a director o1 shall attend any such meeting ag an

12



alternate for more thenm one director his voting rights shall be cumulativae, but
he shall count as only one for the purpose of determining whether a quorum ila
Progont., If his appointer ic from time to time absent from the United Kingdew
°or temporarily unable to act through 4ll-health or disability his signature to
any resolution dn writing of the directors. shall be a8 effective am tha
wipnature of his appointor. An alternate director shall not (save ag aforesaid)
bave power to act as a dircetor nor shall he be deemed ta be a director for the

Purposes of these Articles

L4.4 An alternate dirsctor shall ba entitled to contract and be interested
in and benafit from contracts or arranigements or transactions and to be repaid
expenses and to be indemnified te the some extent mutatis mutandis as if he were
a director but he ghall not be entitled to receive from the Company in respect
of his appoiutment ag an alternate director any remuneration except only such
part (if any) of the remuneration otherwise payable to hie appointor as such

appointar may by notice in writing to the Company from time to time direct

14.5 Regulations 65 to €9 shall not ay it
15 Appointwent and retirement_of'directorg
15.1 The holders of a majority of the "A" Shares shall be entitled by notice

in writing to the Company to appoint ome (1) director and by like notice to
reaosve such directors and at any time and from time teo time by like notice to
appoint any other peraon to be a director in the place of a director sa removed,

Any director ao appointad shall be an Y"A™ Diractor

15,2 The holders of a majority of the "B" Shares shall be entitled by notice
in writing to the Company to appoint one (1} director and by 1ike notics to
remavi. any of such directors and at any time and from time Co time by like
notice to appoint any other person to be s direcctor in place of a diraector so

1



.

wemoved,  Amy director poe oppointed shall be g "BY Director

15,3 The holdors of 4 majority of the "C* Sharce shall be entitled by notice
in writing to the Compeny to appoint one (1) director and by 1like notice to
remove any of ouch dircctors and st sny time and from time to time by like
notice to appoint any other person te be a director in place of a director so

remrved, Any director so appointed shall be a "C" Director

15.4 A notice of appointment or removal of a dirvector pursuant to this
Article shall tvake effect upon lodgment at the office or on delivery to a

meoting of the directors or on delivery to the dearetary

15.5 Every director appoiated pursuant to this Article shall huld office
until he is either removed in manner provided by this Articlae or dies or vacates
office pursuant to regulation 81 (as modified by Article 16) and neither thse
company in general meeting nor the directors shall have power to f£1ll any such

vacancy

15.86 Any director appointed pursuant to this Article ghall be at liberty
from time to time to make such disclosure to his appointor(s) as to the business
and affaire of the Company and its subsidiaries as he shall in hie absolute

iscretion determine
15.7 Tho diractors shall not be subject to retirement by rotation and
accordingly regulations 73 to 75 shall not apply and all other references in the

regulations to retirement by wotation shall be disregarded

15.8 No director shall be aprointed otherwise than as provided in these

Artideclee, Regulatdens 76 to 80 shall not apply

Py




16 ,_ﬂgiggualigg?atinq_@gg_ggpmval of digoetqgg
Ragulati@n 81 ohall e nodi £1o4 by del@ting Paragraph (e) thereof. The office
of g ddrceror ohal* ajge be vacated 1f he shall po removed from offica gag

howoinbefare Providad

17 Romunquggon of dircotors

The ordinary rémuincration of the dizectorsg ghall frony time to time

fuiling agreemant, equally, except that any director whe shall hoj

notwithatanding that he 14 oY may be come in

shall noy apply
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19 Proceodingo of directorg

18,1 Tho quorum for the transaction of the business of the directors shall,
excopt when one director only ic in office, be two. If no quorum is present the
meating chall be adjcurned and at least fourteen (l4) cloar days’ notice in
wedting ochall be given of such adjournment. If no quorum is present at the
adjournment meeting the meeting shall be further adjourned for a period of
fourteen (l4) days and the quorum at such further adjourned meeting shall be one
{l) director. HNotice of any adjournment shall be given to all directors in
accordance with the provisions of paragraphs 19.6, 19,7, 19.8 and 19.9. A
prerson whe holds office as an alternate director shall if his appointor is not
present, be counted in the quorum. When one Juractor only is in office he shall
have and may exercise all the powers and authoritins in and over the affairs of
the Company na are conferred on the directors by the Articles. Regulation 89 of

Table A shall not apply.

19.2 A rerolution 4n writing signed by all the directors {including a sole
director) entitled to receive notice of a meeting of directors or of a committea
of directors shall be as valid and effectual ass 4f i1t hed been passed &t a
meeting of directors or (as the case may be) a committee of directors duly
convenad and held and may conaist «f several documents in the like form each
signed by one or mora directorsy but a resolutlon seigrued by an altarnate
director need not also be signed by his appointor and, 1f it is signed by a
director who has appointed an alternate director, it need not be signed by the

alternate director in that capacity. Repulation 93 of Teble A shall not apply.

19.3 A director may waive notice of any meeting adldther prospectivaly or
rotrospactively
19.4 Any director or mwember of a8 committea appointed by the directors may

participate in a meeting of the directora or such committee by means of

16




conforenca telephone or similar communications squipmwt whereby all persons

participating in the wmeeting can hear each other and porticipation in the
moeting in this manner shall be deemed to constitute presence in peroon at such
mecting., Any director or member of a coumittee deemed to be so present shall be

counted in a quorum for such a meeting

19.5 The chairman of any meeting of the directors or of any committee of the
directors shall not he entitled to a second or casting vota. Regulation 88

shall be modified accordingly

19.6 Unless otherwise agreed in writing by all of the "A" Director the "B®
Director and the "C" Director at least fourteen (14) clear days' notice in
writing shall be given to each director of every meeting of the directors
except any absent from the United Kingdom from time to time who have (=) (in
the case of a director) nominated an alternate or (b) falled teo furnish the
Company with an addzriss abroadlto which such notices may be forwarded. The

third sentence of regulation 83 shall not apply to the Company.

19.7 Regulation 111 shall be read as if the words ‘’except that a ‘otier
enlling a meeting of the directors need not be in writing®' were deleted

therefrom

19.8 Bach such notice shali (a) be sent te the address notified from time vo
time by each director to the se&ratary {cr, if there is none at that time, the
chairman) at his addrese for thb sarvice of such notices (or if nn address hao
been so supplied, to his last known address); (b) contain an agenda specilfying
in roascnable detail the matters to be discussed at the relevant maeetingj {c) be
sccompariied by any relevant papers for discussion at such meetingi and (d) if
sent to an address outside the United Kingdom, be sent by couvier, telex or
faceimile transmiesion

17
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19,9 Save ac provided in paragraph 19.8 any such notice may be delivered
personally or by firast class prepaid letter and shall be de:med to have been
gerved if by delivery when delivered and if by first class letter 48 hours after

pooting

19.10 Except as uay be agreed by all of the "A" Director tha "B" Director and
the "C" Director no business or resolution shall be transacted or passed at any
meeting of the directors cxcept as was fairly disclosed in the agends for such

meating

i9.11 Appropriate completed minutes of each meating of the directors shall be
maintained by the Company and copies thureof distributed to the directors as

soon as reasonably practicable after the meeting shall have been held

19.12 A director who ds in any way whether directly or indirsctly interested
in a tranaacﬁion Or arrangement or prapoaed transaction or arrangement with the
Company may vote in vrespect of any such transaction or arrangement or proposed
transaction or arrangement or any matter #riaing therecut and 1if he does s0 vote
his vote ghall be counted and he shall be capabla of constituting a gquorum at
any meating of the directors at which any such transaction or arrangement or
proposed transaction or arrangement shall come before the board of directors for
consideratlon and may retain for his own absolute use and bunefit all profits
and advantages daiaectly or 4indiractly accruing to him therscunder or in

congequance thereof. Regulations 94 to 97 shall not apply

2. Borrowding powers

The directors may exarcise all the pocwers of the Company to borrow meney, and to
mortgage or charge ite underteking, property and uncalled capital, or any part
thercof, and subject as otheryise provided in these Articles to isaue

18
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d@bentugmm, debonture otoek and other securitise whaether cutright or as security

for apy dobt, liability or obligation of the Company or of any third party

21 Accounts and iaformation

Every member chall bo entitled, either himself or throngh his agents duly
authorised in writing, during the Jempeny!s normal hours of businese to inspect
and take coples of the books of account and all other records and documente of
the Compapy and each of its subsidiaries c¢a giving not less than 48 hours
written notice to the secretary (or, if there is none at that time, the
chairmdn). The Coupany shall give each such member asll such facilities as he
may reasonably require for such purpeses d1ncluding the use of copying
facilities. The Company may make a reasonable charge for any copiles takon but
otherwise shall not charge £for any facilitiss requested as aforesaid.

Ragulation 109 shall not apply

22 _Hotices

A norice sent by post shall be deemed to be given at the time when the same was

posted. The second sentence of regulation 115 shall not apply

23 Indemnity and iInsurance
23.1 Subject to the provislons of and so far as may he permitted by law,

every director, suditor, secretary or other officer of the Company shall be
entitled to be indemnified by the Company against all costs, charges, losses,
expensos and liabilities incurred by him and in the execution snd discharge of
his duties ur in relation theceto including auy liability incurred by him in
dafending any proceedings, civil or criminal, which relate to anything donps or
omitted or alleged to have been done cr omitted by him as an officer or amployee
of the Gompany and in which judgment is given in his fawour (or the proceedinge
are otherwise dilsposed of without any finding or admissicn of any material
bueach of duty on his part) or in which he 48 acquitted or in comnection with
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any appllcation under any statute for relief from 1igbility in respect of any
atch act cr omission in which reilef is granted to him by the Court. Regulation

114 ohall rot apply

23.2 The Company may purchase and maintain for any officer or auditor of %the
Company insurance againat any 14ability which by vircue of any rule of law would
othervisa attach to him in respect of any negligencé, default, breach of duty or

breach of trust which he may be guilty in relation to the Company.

24 Overriding provisilons
24.1 Notwithstanding the provisions of these Articles the directors shall be
obligad, so far as may be permlitted by law, to act in all respects 1n accordance

with and give effect to any Relevant Agreement

24.2 Where the approval, agreement or éonsent of any member or director ls
requiraed under any provision of these Articles to any particular mstter, gsuch
approval, agreement or consent may be given subject to euch terms snd conditibhé
as that membar ox direct?r may require and any breach of such terms and

conditiens shall dpsc facto be decaed to be a breach of these Articlus

25 Reproscentatives

Thesae Articles shall be binding upon and (except as otherwise provided harain)

shall snuve for the benefit of each msmber’s Representptives.
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Namos anég Addrecess of Subseribers

natent Jumpundes Limited
2 Baches Street London N1 &Ul

Swift Incorporations Limited
2 Baches Street London NI 61B

DATED this 3rd day of January 1991
WITHESS to the above Signatures:-
Mark Anderson

2 Baches Streat
Londen N\ SUB
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. Company Mumbor { 2584435
THE COUPAITIES ACKE 1985
COMPANY LOAITRD BY SHARRS
RESOLUTION
of
AGERTBOUBLE LIMITED
{passed on 15 March 1991)

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened and held at
Wessex House 19 Threefield Lane Southampton SOl ITW on l5 Mareh 1991 the

following Resolution was duly passed as an Ordinary Resolution of the Ceompany:-

COMPANIES HOUL 3&
RESOLUTIO 2 & 1AAR 1981
M 12
THAT: ~
1 The acquisition of the two (2) pieces of land namely Whltehouse Farm Hr

Rotherwick Hook Hampshire and land at Salisbury Lane Roke Nr Romsey Hampshire
pursuant ¢o two (2) Conveyauces in the form produced to the meeting and
initialled by the Chairman for the purposes of identification and tc be entsered
into between Elmfield Investments Limited (1) and the Company {2) subject only
to the passing of this resolution be and is hare by approved and the directors
of the Company be and they are hereby authorised to complete the same and to

cary v lute effect with such modifications (if any) as they shewld think £it.

2 The sale of the two (2) pileces of land namely; Wwhitehouse Farm Nr
Rotharwick Hook Hampshire (Whitehouse Farm) and lend at Saligbury Lane Roke Nr
Romsey Hampshire pursuant to two (2) Agreements in the form produced to tha
mesting and dnitialled by the Chairman for the purposes of identification and to
be enterad into between iiitchell Properties Limited and the Company &aand the
second to be entered into between the Company and Tyluey Investments Limited

subjact only to the passing of thie resgolution be and ig hereby approved and any

of the d/rectors and the secretary of the Company be acd they are hereby

authordsed to complete the same and to carry 4t dnto effect with such




modificationa (if any) as they should think fit

3 The acquisition of the Company of the two (2) pinces of land from
Elnfield Investments Limited and the sale of the two (2) pleces of land to
Mitchell Properties Limited and Tylney Inveriments Limited both thase purchacer
and sellsr transactions being an arrangement of the requisite walue for the
purposes of Section 324 of the Companies Act 1985 be and is hereby approved and

the directors are hereby authorised to procaeed with such acquisition.

LB B I B B I B BB NN Y N IR I A R I

Chndirman
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COMPANIES FORM No. 224

Matico of accounting reference date
(to be delivered within 9 months of
Incorporation)

G Pleage do not Pursuant to section 224 of the Companles Act 1985

P write in as inserted by section 3 of the Companies Act 1389
thizs margin

To the Ragistrar of Companies Company number
Plaase complete Address overleaf =
leglbly, preforably ¢ ) 2554435
in black type, or
bold block
lattering Name of company

[ AGENTDOUBLE

‘insart full name
of company

gives notice that the date on which the company's accounting reference period is to be
treated as coming to an end In each successive vear is as shown below:

important

The accounting
referenca date to

be entered along—- _
side should be Day  Month

completed ag in the

following examples: 3 : , :o : 3

5 Aprit
Day Month

30 June
Day Month

31 December
Dy  Maonth

+Inser;
Diractor,
Secrotary, ,f
ﬁﬂﬁ?ﬂ?:ﬁ:ﬂ:ﬁ’; Signed K}?/f SINTAN NG Designation * DIRECTOR  pgye 7/((r0f(
Receiver or
Receiver
{Scotland) as
eppropriate Presentor's name address and For officlal use -
referance (if any); DEB. Post F&S’(:.."_‘._..Ft 3
SOMP e HuuLe {
ERNST & YOURG 13NOV 199¢
Chartered Acccisrtonts M 29
WESSEX HOoUx s - -
19 THREEFIELD LanE
HR1028 SOUTHAMPIOUN S5, 7 ey
1
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COMPANIES

THE STRECTORS
AGEN/TOUBLE LTMITED
WESSEX HOUSE

19 THREEFIELD LANE
SOUTHAMPTON

501 1TW

This company has until

COMPANIES ACT 1985

HOUSE

v

If you need to contact us regarding
this notice, plaase quote referance

ARD 1/ 02584435

Date; 25 SEPTEMBER 1991

{as omended by Companies Act 1989)

21711701 to speclfy an accounting

reference date. This may be done on the form 224 overleaf.

Should it not do so, the accounting reference date will
and the first accounts will cover the period

be 29/02
21/ 2/91

COMPANIES HOUSE
CARDIFF
CF4 3UZ

Tei: Cardiff {0222) 380002

to 29/ 2/02

dts

Companies House i an executive sgency within the Department of Trade and Industry
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