Pleace do not
write in
this margin

Pioaze complote
ogidly, preforably
in black typs, or

COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application

for registration of a company

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

To the Registrar of Companies
{Address ovarieaf)

For official use

e i it ]

(N I

Tl e i

For official use

bold blotk lottering  Name of company

. Sawniic  Conaluto@s Lo (15D
* insert full °
r?:rie otl,‘ Company
), Rachel Futermnan Limited
of 83 Leonard Street London EC2A 4QS5
k-
t dalets a8 do solemnly and sincerely declare that | am a [Saliciiorengegedin Atk foruasdork sk o pssy T

appropriate . . .
pprop [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 conscigntiously belleving the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835
22 The Ridgeway

Declared at Deciarant to sign below
London N3

the day of —( G\/IL,LGV"?—-.

One thousa d nl’ ‘%)ﬂ(jdred and __Ninety-two

before me

For and on behalf of
Rachel Futerman Limited

A Commuss:oner or Oaths or Notary Public or Justice of
the Peace or Solibjtor having the powers conferred on a
Commissioner foVOaths.

For official Use

] Presentor’s name address and
¢ New Companies Secticn Past room

reference {if any):

The Company Limited
83 Leonard Street
London .

EC2A 408

Telephone : 071 613 0863
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COMPANIES HOUSE

This form should be complated in block.

Company nume (in full)

Registered office of the company on
incorporation.

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

Number of continuation sheets attached

To whom show.. Companies House
direct any enquiries about the
information shown in this form?

Statement of first directors and
secretary andintended situation
of registered office

CN ‘2’7 go (-H (O For official use | '
SHASARIC  COMPUTERS LAt TED

RO 83 Leonard Street A

[

Post town ‘ |

County/Region  London |

Postcode EC?A 4QS I

[x ]

m

Name The Company Limited

First Floor o

83 Leonard Street |]

County/Region  London I

Post town {

Postcode  EC2A 4QS __l

0
The Company L .iited
First Floor 83 Leonard Street
London Postcode [EC2A 408
Talaphone 071 613 0863 Extension




Company Secretary

Name *Style/Title —é;l | | | 1
Farenames Rachel Futerman Limited | )

Address ‘AD 83 Leonard Street ]

1

Post town 1

County/Region London IJ

Postcode _EC2A 405§ country ’England ‘ i

| consentto a ecretary of the company named on page 1
Consent signature | Signed .gt__ﬁ,\ Date '«}/f; / [
—i

Directors
Nome *Style/Title T:T:-'; f
Forenames Luciene James Limited ' / B
Addrc;.ss ;;1; 83 Leonard Street : |
o n
Post town i
County/Region London - i
Postcode EC2A 408 |  Country England |
Date of birth DO[ 01510171 9,1 l Nationality NAJ British |
Business occupation oc Limited Company |}
Other directorships oD None

|

| consent to act as directgr of the company natned on page 1 _ )

Coiisent signature Signed S _Date q/( ; z,’:,g

u 4 \

Signature of ageht on behalf of all subscribers  Date .Y (( /cl’;

1
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The Companies Acts 1985 to 1989
Pyivate Company Limited by Shares

MEMORANDUM OF ASSOCIATION

of

SHASONIC COMPUTERS LIMITED

1. The Company’s name is SHASONIC COMPUTERS Limited.
2, The Company’s registered office is to be situated in England and Wales.

3. The Company'’s objects are :

(a) to carry on the business of owners, proprietors, managers and operators of
computer bureaux and agencies of every and any description; to carry on the
business of data Processors, word  processors, designers, consultants,

~manufacturers, producers, retailers, wholesalers, importers, dealers, suppliers,
distributors, agents for the sale of and general merchants, leasers and hirers of
computer hardware, software and ancillary and allied equipment of every and
any description; and to carry on the business of devisers of computer
languages and codes, computer Pprogrammers, punch card operators and as
advisers and consultants into all aspects of compufer and allied industries; to
carry on the business of dealers and manufacturers in computer hardware,
software, peripheral equipment and continuous stationery of all kinds; 10
perform and carry out all services in connection with computer industries and
trades; to undertake the supply of such staff and other personnel that may be
required by persons having dealings with the Company; and to carry On the
business of dealers in clectrical, electronic and other machinery and office
supplies, furnishing and furniture and equipment of all kinds; and to enter into
any contracts and other arrangements of all kinds with persons having dealings
with the Company on such terms and for such periods of time as the Company
may from time to time Jetermine, on a fee or commission basis or othevwise;
and to carry on any other trade or business whatsoever, of a similar or like
nature; -
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to carry on any ather trade or business whateyer, which can in the opinion of the Direclors be advantageously
carried. on in connection with or ancillary to any of the businesses of the Company;

tmurchase, fake 9n lease or in exchange, hire or otherwise acquire and hold for any estate or intevest any lands,
buildings, casements, rights, privileges, concessions, patents, patent rights, licences, secret processes, machinery, ‘plani,
stock-in-trade, and any real or personal property of any kind necessary or convenjent for the purposes of pr in
connection with the Company’s business or any branch or department thereof; )

to erect, construet, lay down, enlarge, alter and maintain any roads, railways, tramways, sidings, bridges, I&-E!'\ersa
shops, stores, factories, bulldings, works, plant and machinery necessary or convenient for the Company's business,
and to contribute to or subsidise the erection, construction and maintenance of any of the above;

to horrow or ralse or secure the payment of money for the purposes of or in connection with the Company’s
business, and for the purposes of or in connection with the borrowing or raising of maney by the Company o
become a member of any building society;

to mortgage and charge the undertaking and all or any of the real and personal property and assets, present or
future, and all or any of the uncalled capital for the time being of the Company and to issue at par or at 2 premium
or discount, and for such consideration and with and subject to such righis, powers, privileges and conditions as may
be thought fit, debentures or debenture stock, either permanent or redeemable or repayable, and collaterally or further
to secure any securities of the Company by a frust deed or other assurances;

to issue and deposit any securities which the Company has power to issue by way of mortgage, and also by way of
security for the performance of any contracts or obligations of the Company or of its customers or other persons or
corporations having dealings with the Company, or In whose businesses or undertakings the Company is interested,
whether directly or indirectly;

fo recelve money on deposit or loan upon such terms as the Company may approve, and to guarantee the obligations
and contracts of customers and others;

to lend money to any company, firm or person and to give all kinds of indemnities and elther with or without the
Company recelving any consideration or advantage, direct or indirect, for glving any such guarantee, to guarantee
either by personal covenant or by mertgaging or charging all or any part of the undertaking, property and assets
present and future and uncalled capital of the Company or by both such methods, the performance of the obligations
and the payment of the capltal or principal {together with any premium) of and dividends or interest on any
dobenture stocks, shares or other securities of any company, firm or person and in particular (but without limiting
the gencrality of the foregoing) any company which is for the time being the Company's halding or subsidlary
company as defined by Section 736 of the Compantes Act 1985 or otherwise assoclated with the Comg_any in business
and whether or not this Company recelves directly or Indireetly any consideration or advantage thercirom;

to establish and maintain or procure the establishment and maintenance of any non-contributory or contributory
pension or superannuation funds for the benefit of, and give or procure the giving of donations, gratuities, pensions,
allowances, or emoluments lo any persons whe are or were at any Hme in the employment or service of the
Company, or of any company which is for the time being the Company's holding or subsidiary company as defined
by Section 736 of the Companies Act 1985 or otherwise assoclated with the Company in business or who are or were
at s Hme directors or officers of the Company or of any such other company as aforesaid, and the wives, widows,
familfes ond dependants of any such persons, and also to establish and subsidise or subscribe to any institutions,
assoclations, clubs or fund calculated to be for the benefit of or to advance the interests and well-being of the
Company or of any such other company a3 aforesaid, or of any such persons as aforesaid, and to make paymenls for
or lowafdy the Insurance of any such persons as aforesaid, and o subseribe or guarantee money for charitable or
bencvolent objects or for any exhibition or for any public, general or useful object; and to establish, set up, support
and malntain share purchase schemes or profit-sharing schemes for the benefit of any employees of the Company or
of any company which is for the time being the Company’s holding or subsidiary company as defined by Section 736
of the Companies Act 1985 and to do any of the matters aforesaid, either alone or in conjunclion with any such other
company as aforesald;

to draw, make, accept endorse, negotiate, discount and execute promissory notes, bills of exchange and other
negotiable instruments;

to Invest and deal with the moneys of the Company not immediately required for the gur oses of its business in or
upon such investments or securitics and in any such manner as may from time to time be etermined;

to pay for any property or rights acquired by the Company, either in cash or in fully or partly paid-up shares, with
or without preferred or deferred or speclal rights or restrictions in respect of dividend, repayment of capltal; voting
or otherwlse, or by any securities which the Company has power to issue, or partly in one mode and partly in
another, and generally on such terms as the Company may determine;

to accept payment for any property or rights sold or otherwise disposed of or dealt with by the Company, elther in
cash, by instalments or otherwise, or In fully or partly paid-up shares of any company or corporation, with or
withou! deferred or preferred or special rights or restricilons In respect of dividend, repayment of capllal, voting or
otherwise, or in debenturcs or mortgage debentures or debenture stock, mortgages or other securities of any company
or corporation, or partly in one mode and partly in another, and generally on such terms as the Company may
determine, and to hold, dispose of or otherwise deal with any shares, stock or securlties so acquired;

to enter into any partnership or joint-purse arrangement cr amrangement for sharing profits unfon of interests or
co-operation with any company, firm or person carrying on or proposing to carry on any business within the objects
of this Company and te acquire and hold, scll, deal with or dispose of shares, stocks or securlties of any such
company and to guarantee the contracts or labilities of, or the payment of the dividends, intercst or capital of any
shares, stock or securities of and to subsidise or otherwise assist any such company;

to establish or promote or concur in establishing or promoting any other company whose objects shall include the
acquisition and taking over of all or any of the assets and labilities of the Company or the promotion of which shall
be In any manner caleulated to advancé directly or indirectly the objects or interests of this Company, and lo acquire
and hold or dispose of shares, stock or securities and guarantee the payment of dividends, interest or capltal of any
shares, stock or sccurles Issued by or any other cbligations of any such company;

to purchase or otherwise acquire and undortake all or any part of the business, propurty, assets, labllities and
transactions of any person, firm or company carrying on any business which this Company Is authorised to camry on;
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() to sell, improve. mznage, develop. turp to account, exchange, lek on rent, royalty, share of profits of otheriwvise grant
leences, easements and other rights in oF over, and in any other manner deal with or dispose of the undertaldng and
a&l‘lho‘:_" gﬂy of the property and assets for the Hime being of the Company for such consideration as the Company may

wk, fit;

() ‘o amalgamate with any_other company whosé objects are of indude objects similar to fhose of this Company
whether by sale of purchase (for fully or partly paid-up shates ©F otherwise) of the undertaking: subject to the
lallities of this or any such, other company as aforesald, with of without winding up, & by sale of purchase (far
fully ar partly pald-up shares of otherwise) of all or 2 controlling intexest {n the shares af stock of this or any sS4
other company % aforesaid, or by partnership, of any arrangement of ihe mature of pam'a:ship, or in any other

manner;

{9 ‘o subscribe of guarantee money for or organise or assist any nationals ocal, charitable, benevolent, public; general or
useful object, or for any exhibition or for any purpose which may be considered Mkely directly or indirecily to further
the objects of the Company orf the interests of its members;

) lo distribuie among the members In specie any property of the Company, of any proceeds of sale or disposal of any
property of the Company: but so that no distribution amountng to 2 reductlon of capital be made except with the
canction (f any) for the iime being requived by law;

v) togive such financial assistance, directly of indirectly, for the purpase of the acquisition of shares in the Company or
the Company's hc\din%comﬁny as defined by Section 736 of the Cam anies Act 1985 or for the purpose of reducing
or discharging any Hobility incurred by any person for the purpose © the acquisition of chares in the Company or
the Company's holding company 2% defined. by Section 736 of the Companies Act 1085 as may be awful;

(w) to doall or any of the above fhings in any patt of the world, and cither as principais, agents, trustees, contractors oF

omenrxﬁlsc, and elther alone or in conjunction with athers, and either by or through agents, \rustees, sub-contractors or
otherwise; \

() todoal such things as are incidental or conducive to the above objects or any of them.

And it is hereby declared that the objects of the Campatg as specified in oach of the foregoing paragraphs of this clanse

{except only if 7 ad so far as otherwise expressly provided in any pamgxaphs) shall be separate and distinct objects of the

Company and ghall mot be In any way lirnited by reference (o aay other paragraph of the name of the Company.

4 The liability of fhe members 18 iimited.

5,  The Company's share capltat 1s £ 100,000 divided into 100,000 shares of £1 each.

WE, the soveral persons whose pames, addresses and descriptions are subscribed ate desirous of being formed into 2
Company in pursuance of this Memorandum of Association and we raspectively agree to take the number of shares in the
capital of the Company Set oppoglie our respective names.

MNames, Addresses and Descriptions Number of Shares
taken by each Subscriber

of Subscribers

Luciene James Limited One
83 Leonard Street
London EC2A 405

Limited Company
Rachel Futerman Limited Cne

23 Leonard Street
London ECZA AQ5

iR

Limited Company

DATED 7 January 1993

WITNESS to the above signatures-

Sarnh Kaye
Lo Jwiin @u
ondon /Q‘

Solicitor




The Corpanies Acts 1385 o 1989
Privatz Comipany Limited By Shares

ARTICLES OF ASSUCIATION
of

SHASONIC COMPUTERS LIMITED

2,

Preliminary

The Regulations contained in Table A in the Schedule to The Companies (Tables A to F) Regulations 1985 as
amended by The Companies (Tables A to P (Amendment) Regulations 1985 (such Table belng hereinafter called
"Table A") shall apply to the Company save ' so far as they are excluded or varled hereby and such Regulations
(save as su excluded or vavied) and the Articles hereinafter contained shall be the Regulations of the Company.

Private Company

The Company is a private limited company within the meaning of the Companies Act 1985 and accordingly no
shares or debentures of the Company sha'l be offered to the public,

Shares

(2) Shares which are comprised in the authorised share capital with which the Compziny {s incorporated shall be
under the control of the Directors who may {(subject to paragraph (d) below), allot, grant options over or
otherwise dispose of the same, to such persons, on such terms and In such manner as they thank it

(b) Adfter the first allotment of shares by the Directors any further shares proposed to be issued shall first be offered
to the Mombers in proportion as nearly as may be to the number of the existing shares held by them
respectively unless the Company shall by Special Resolution otherwise direct. The offer shall be made by notice
specifying the number of shares offered, and limiting a period {not belng less than fourteen days) within which
the offer, If not accepted, will be deemed to be declined. After the expiration of that peried, those shares so
decmed to be declined shall be offered in the proportion aforesaid to the persons who have, within the said
perlod, accepted all the shares offered to themy; such further offer shall be made in like terms in the same
manner and limited by a ltke period as the original offer, Any shares not accepted pursuant to such offer or
further offer as aforesald or not capable of being offered as aforesaid except by way of fractions and any shares
released from the provision of this Article by such Speclal Resolution as aforesald shall be under the control of
the Directors, who may (subject to paragraph (d) below) allot, grant options over or otherwise dispose of the
same to such persons, on such terms, and in such manner as they think fit, provided that, in the case of shares
not accepted as aforesaid, such shares shall not be disposed of on terms which are more favourable {o the
subscribers therefor than the terms on which they were offered to the Members.

(@ In accordance with Section 91 of the Companics Act 1985 Sections 83(1) and 90 of the said Act shall net apply
to the Company.

(d) The Directors are generally and unconditionally authorised for the purposes of Section 80 of the Companies Act
1985 to exercise any power of the Company to allot and grant rights to subscribe for or convert securities into
shares of the Company up to the amount of the authorised share capltal with which the Company is
incorporated at any time or times during the perlod 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 of
an offer or agreement so to do made by the Company within that period. The autherity hereby given may at
any time (subject to the said Section 80} be renewed, revoked or varied by Ordinary Resoluton.

Licn

The Company shall have a first and paramount Hen on every share (whether or not it is a fully paid share) for all
moneys (whether presently payable or not) called or payable at a fixed time in respect of that share and the
Company shall also have a first and paramount lien on all shares (whether fully paild or not} standing registered in
the name of any person whether solely or as dne of two or more joint holders for all moneys presently payable by
him or his estate to the Company; but the Directors may at any time decare any share to be wholly or in part
exempt from the provisions of this Artide, The Company’s lien on a shate shall extend to any dividend or other
amount payable in respect thercof. Regulation 8 in Table A shall not apply to the Company.

Calls

The liabilitfy of any Member in default in respect of a call shall be increased by the addition at the end of the first
sentence of Regulation 18 in Table A of the words "and all expenses that may have been incurred by the Company
by reason of such non-payment”,

Iransfer of Shares
The Directors may, in thelr absolute discretion, and without assigning any reason therefor, decline to register any

transfer of any share, whether or not it is a fully paid share, Regulation 24 in Table A shall not apply to the
Company.

Redemption of Shares

Subject to the provisions of the Companles Acts shares may be fssued which are to be redeemed or are to be Hable
to be radeemed at the option of the Company or the holder, provided that the terms on which and the manner in
whichfany such redeemable shares shall or may be redeemed shall be specified by Speclal Resolution befere the issue
thereof,
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8,  Hyery notice convening 2 General Meeting shall comply with the provisions of Section 372(3) of the Companies Act
1985 as to glving jpf2imation to Members in regard to their right to appoint proxies; and notices of and other
communications relating, to any Ceneral Meeting which any Member Is entitled to Jeceive shall b sent 10 the

Directors and to the Auditor for the time being of the Company-.

9, In Kegulation 41 of Table A there shail ke inserted at the end thereof the words "and {f at the adjourned meetng 4
QUOSILD. 'h% not present within half an hour from the time appointed for the meeting, the members present shall be 2
quorum’, .

10, (2 The number of the Directors may be determined by Ordinary Resolution of the Company but unless and until
so fixed there shall be no maxioum number of Dixectors and the minimum number of Directors shall be on.
In the event of the minimum amber of Directors fixed by of pursuant to these Artictes or Table A being oné
a sole Director shall have authority to excrdse all the ‘powers and discretions by Table A or thesa Article3
expressed to be vesled in the Disectors generally and the quorum: for the transacton of the business of the

Directors shall be one. Regulation 64 in Table A shall not apply to the Company.

() The Directors shall not be required to retire by rotatlon and accordin_lgl Regulations 73, 74 and 75 in Table A
shall not apply to the Company and Regulations 76, 77, 78 and 79 in 72 le A shall be modified accordingly.

11. Any appointment or romoval of an alternate Director may be made by letter, cable, telex, telegram, tacsimile or
radiogram or in any other mannet apgroved bg the Directors. Any cable, telex, telegram, facsimile or radiogram
shall Be confirmed as 5000 8 possible by letter ut is 2 valid appointment in the meantime. Accordingly Regulation

68 in Table A shall not apply to the Company.

Powers of Diyeclors

12. In addition to and without prejudice to the gencrality of the powWers conferred by Regulation 70 of Table A the
Directors may exerclsc all the powers of the Company to borrow money and 1o mortgage or charge all the
undertaking and prt:fcrt of the Company including the uncalled capital or any part thereof, and to issue debentures,
debenture stock and other securities whether outright or as security for amy debt, lability or cbligation of the

Company or of any third party.

13. A Director may vote as a Director in regard to any contract or arrangement in which he is interested or npon any
matter arlsing thercout, and if he shall so vote his vote shall be counted and he shall be reckoned in estimating 2
quorum when any such contract or arrangement {s under consideration and Regulations 94 to 97 in Table A shail be

madified accordinglys

14, Any Director oF member of a commitlee of the Directors may participate in 2 meeting of the Directors OF such
commitiee by means of conforence telephone or similar communications equipment whereby all persons meeting in
this manner shall be deemed to constitute presence {n person at such meeting.

Indemnity

15, Every Director or other officer of the Company shall be indemnified out of the assets of the Company agalnst all
Josses or liabililes which hhe may sustain or incur in or about fhe cxecution of the duties of his office ot otherwise in
rolation thereto, incduding any liability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in cormection with any application under the

Act in which relief 18 granted to him by the Court, and no Dircctor or other officer shall be hiable for any loss,
damage or misfortune which may happen lo of be incurred by the Company in the execution of the duties of his
office or in relation thereto. This Regulation shall have effect only in so far as its provisions are not avoided by
Section 310 of the Companies Act 1985. Regulation 118 in Table A shall not apply to the Company.

Names, Addresses and Descriptions of Subseribers

Luciene James Limited
%3 Leonard Strect
London EC2A 405

Limnited Company

Rachel Futerman Limited
83 Leonard Strect
London EC2A 4Q5

Limited Company

DATED 7 January 1993
WITNESS 1o the above gignatures:-

Sarah Kaye
Lon m?q&ﬂqd'mu W ﬂ% E(': E,
ndon Q

Sollcltor
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2780416

| hereby certify that

SHASONIC COMPUTERS LIMITED

is this day inccrporated 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 18 JANUARY 1993
; F; d
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an authorised officer
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COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered,within 8 months of
incorporation)

Plesse do not Pursuant to section 224 of the Companies Act 1985
mg;‘;‘rgm as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies

Company number
Pleace complata ¢

inglbly, preferably (Address overleaf) 2780418

in black type, or

bold block lettering  Name of company

*

Shasonic Computers Limited
* insert full name

of company

gives notice that the date on which the company's accounting referance period is to be treated as
coming to an'end in each successive year Is as shown beiow:

Impostont

The accounting

reference date to

be entered along- Day Month
side should be e ——
completed as in tha Vemie :_I
fallowing examples: - ' -

5 April
Day  Month

30 June
bay  Month

|3'0'0'6|

31 Decamber
Day  Month

% Insert
Director,

Secr?lgry, IJ
Adminisuatwe  Signed {?\W Designationy /262722, Date /693 ‘93

Recaiver or
Receiver
{Scotland) as
appropriate

Presentor's mame address For official use
telephone number and refierence (il any}: § 0.E.B,

Post room

o 3
et
Ty, o

R



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2780416

The Registrar of Companies for England and Wales hereby certifies that
SHASONIC COMPUTERS LIMITED

having by special resolution changed its name, is now incorporated

under the name of

UNWQUE CENTRES LIMITED

Given at Companies House, Cardiff, the 17th May 1994
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For the Registrar of Companies
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CHBNGE OF
COMPANY NAME

[ Company No. 278C416
THE CCMPANIES ACT 1985
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

pursuant to Section 378 Companies Act 1985
of SHASCNIC COMPUTERS LIMITED
passed the 26th April 1994
At a general meetlng of the members of the
above-named company, duly c¢onvened and held at 44
BISHOPS BVENUE, NORTHWOOD, MIDDLESEX, HAG 30G on the
26th April 1994, the following SPECIAL RESOLUTION was
passed:

THAT the name of the company be changed to:

UNIQUE CENTRES LIMITED

&Vg I(*?ﬁszkﬂhjvaUfﬂ
Signed:

Chairman /) Secretary




