CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 8402468

The Registrar of Companies for England and Wales hereby cettifies that
ACRE 147 LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.
Given at Cormpanies House, London, the 8th July 1997

AR L b

*NO3402468B MRS, L.. BARNES

For The Registrar Of Companies

COMPANIELES HOUSE




H.W.FISHER & COMPANY

Please complate in typescript,
orin bold block eapitals.

Declaration on application for registration

SLoZuLt

Company Name In full

ACRE 147 LIMITED

R

012

Pawn Lotitia NOEL

of

6 Cantloy Road, Hanwell, London, W7 2BQ

do solemnly and sincerely declara thatf ama [Solicterengagedinthe

4 Please deloto o3 spptopiiate. tormation-of-the-oompanyj{porson nemed ag directar or secretary ofthe
company In Lhe statement delivered to the Registrar under section 10 ofthe
Compankos Act 1985]t and that all the requirernants of the Companles Act
1965 In rospact of the registration of the abeve company and of all matters
precedent ond Incldental o it have been complied with,
And | make this solemn Declaration conscientiously beliaving the same to
be trun and by viruo of the Statutory Declaralions Act 1835,
Doclarant's signaturo D /\@
Declared ol 208 P an
| QUEEN B ' |
the NS HOUSE doy of .
“—ﬁﬂW'mﬁm :"h lq. ‘¢ .
One tholaingd: fraabundied and ninoty
O Phease piod name teforoma o | Ao ‘E- ‘{} YUS7IY? AP
2 | .
Y e / &
Sianedd e /«/er“ Date Tf }q, Q f_}_

A Commiagioner for Oaths or Notary Public or Juslice of the Peace or Solicitor

Please give tho name, addrocs,
teleghone number and, f avnilable,
a DX numbor and Exchango of U
. arson Companies House should
contact If there s any quary,

H.W. ¥ishazr & Company ~ Co. Sec. Dept,

Aore Hougo.li~15 William Road.London.NWl 3ER

. (Rof: N676) Tel 0171 388 7000

. brwaiipssan

DX number DX exchange

Form revised March 1895

When you have completed and signed the form please send itto the
Regisirar of Companies at

Companies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardiff
for companies regislered in England and Wales

or
Companics House, 37 Castie Terrace, Edinburgh, EH1 2EB
for companies registered in Scotiand DX 235 Edinburgh




"I, W.FISHER & COMPANY

. Please completa In typescript, First directors and secretary and intended situation of
,or in bold block capitals. reglstered office

Notes on complation appear on final page

3B 2ULY

Company Name infull| ope 147 rrMITED

AR ]

1

Propozott Rogistered Olflce| Acro Houso
(PO Box numbers only, ae ol pocepizbio)

11~15 Willdam Road

Postlowm

County /Region | London Postcode | NW1l 3ER

1 the moemorandum is delivesed by an agent| /
for lho subscribar(e) of he momorandum
mark tho box opposite and givo tha agonls

o and addreas.
naine Aganvsname | g 55, Fishor & Company

Addross| nocre Houso

11-15 wWilliam Road

Posl town

County /Reglonn | London Postcede | NW1 3ER

Numbor of cohtinuation shaals oitachad

Pleasc give lhe name, address, f2.W. Fisher & Company ~ Co. Sec. Dept.

b
:’g&"::;g:ﬂ:ﬁgg;‘gﬁfﬁ “’f(; Acxo Houso.l1-15 Williom Road.London MWl 3ER
person Companies House should T Tel )

_conlact if there is any quory. (Raf: R6'76)
DX number DX exchange

0171 388 7000

o+ When you have completed and signed the form please send itto the
Reglstrar of Companies at:

Corpanies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardift
for companies registered in England and Wales

or

Companics House, 37 Castle Terrace, Edinburgh, EH1 2EB

Form revised March 1985 for companies registered in Scotland DX 235 Edinburgh




Compaty Secretary (see notes 1-5)
Company name

NAME *Style / Tille

* evoluntary detalls ) Forename(s)
Sumame

Previous forename(s)

Provious sumame(s)

Addross

Usual residential addrass

For a corporation, give the
registered of principal alfice
addrass Post town

County / Raglen
Caunlry

Consontalgnature

Diroctors {rwanctee 1-%)
Picase list directors In siptabaticel orkar
NAME  *Style/Tidle

“Volinkary datalis Fosapama(s)
Surname

Peovious farenamals)

Pravious sutnamals)

Addiusy

Usual rosldential addross
For a cotporation, give the
ragistared or peincipal alfice
addrass Post lown

Counly / Ragion

Counlry

Dato of birth
Buslnesa occupation

Other dircctorships

Consent signature

ACRE 147 LIMITED

*Honours etc.

Lawson (London) Ydmited

Aoxe Housae

11~15 William Road

London Postcode| WW1i 3ER

Eagland

Leanaantioany afssacretary of the company named on page ‘i

Date | 07-07—-97

My *Honours ole.| BSe., MSc.

Dawn Letitia

NOBL

6 Cantley Road,

Ranwoll

Tondon Posteodn| w7 280

England

Day Month  Yeor

16 05 6o Nationallty | British

Company Socretarial MAsst,

Lawson (London) Limitad

I wonsent to act as director of the company namad on page 1

D_ /\é g _)_ Date | 07-07-97
=




1

Directors (continued)

NAME *Style / Title

“Voluntary detalls Forename(s)
Sumame
Previous foraname(s)
Previous sumamae(s)
Addroesz
Usual residantiol address
For o comorali c‘gwe the
ad% Tstered or principal otiiza
Post tovm
County / Roglon
Country
Date of birth

Business agcupation

*Honours etc.

Posicoda

Doy Month  Year

Natfonality

Cther dlrectrahips
| consant to act as diractor of the company named on page 1
Consaentaignature Datoe
This section must bo signad by
Either
an agent on bohalf Signaod Date
of alf subscribors
s, ¥
Orthe subsacribors Signag_ /\M Date | 07-07-87
':"-—-ﬂ
(I.0. thosa who signed Signod Date
as mambars on tho
memorandum of Slgnod Date
assoclatiorn).
Signed Date
Signed Date
Signed Date




- The Companies Act 1785

08 JuL 189l

100 FEE FAID
WMPANIES
CONOUSE

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

ACRE 147 LIMITED

I The Company’s name is "ACRE 147 LIMITED"
2 The Company’s registered office is to be situated in England and Wales.
3. The Company's objects aker

(s} 0] To ace o5 nomince Or agent or alorncy, cither solely or jointly with
others, for any person orf persons, company, corporation, trade union,
govoimment, state, oF province, or of any municipal or other authority or

public bedy.

(i) To hold in tiust, and whether solely or jointly with others as
wrastee for or nominee of any person Or PELSONS, company, corporation,
trade union, government, statc, or provinge, or any municipal or other
authosity or public body, and to acquire by purchase, deal with, manage
and tusn 10 sccount, any real or personal property of any kind, and in
pasticular shares, stocks, debentures, securities, policics, book debts, claims
and choses in action, lands, buildings, hereditaments, business concerns
and undertakings, mortgages, charges, annuitics, patents, licences and any
interest in real or personal property and any claim against such property or
againstany person of company ot corporation.

To cazry on any other business of any description whick in the opinion of
the Company can be convenicntly or advantageously carried on in connection
with or as aaciilary to any of the above businesses ot the general business of the
Company.

{c) To purchase, scll, exchange, Improve, Mortgage, charge, reut, let on lease,

hire, surrender, Heense, accept surrenders of, and otherwise acquire and deal with

. any {rechold, Jeaschold or other property, chatiels and effects, erect, pull down,

k\\l NC. ‘L&W repair, alter, devclop or otherwise deal with any building or buildings and adapt
the same for the puzposes of the Company's business.
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(d)  To purchase or otherwise acquire all or any part of the business or assets of
any person, firm or company carrying on or formed to carry on any business
which this Company is authorised (o carry on or possessed of property suitable to
the pusrposes of this Company and to pay cash or to issue any shares, stocks,
debentures or debenture stock of this Company as the consideration of such
purchase or acquisition and to undertake any Jiabilities or obligations relating to
the business or propesty so purchased or acquired.

(@ To acquire and exploit in such manner and upon such terms as the
Company shall think fit sccrct processes, inventions, patents, copyrights, designs
or tradermarks or any interest therein, the acquisition of which shall scem
beneficial to the Company, and to grant rights in respect thereof.

(0 To manage, devclop, sell, lease, mortgage, grant licences or rights of, in, or
over or otherwisc turn to account or in any other manner deal with or dispose of
the undentaking and all or any of the propesty ot asscts of the Company with
power (o accept shares, debentures or securities of, or interests in, any other
company.

(£} To provideservices of al! descriptions and (o underiake and cxecute agency
o¢ commission work of all kinds and to act as agents, nominess, jicencees, factors,
brokers, managers, consultants and advisers for the sale and purchase of cvery
description of propernty, goods and merchandise and the provision of every type of
secvice.

()  To lend moncy to such persons, upon such terms and with or without
security and subject to such conditions as may seem desirable.

0] To invest, lend or otherwise deal with unemployed moneys in such manner
and upon such tcxms a5 may be chought fiz, and to vary investments.

()] To guarantes, SUPPOIL OF SLCUTE, whether by personal covenant or by
mostgaging or charging all or any part of the undestaking, property and assets,
present and future, and uncalled capital of the Company or by both such means,
the peeformance of, the obligations of and the repayment or payment of the
principal amounts and of any premiumns, interest and dividends on any sceutitics
of any person, firm or company including, without prejudice to the generality of
the foregoing, any company which s for the time being the Company's holding
company or another subsidiary of thc Company’s holding company or otherwise
associated with the Company in business.

(k) To borrow or faise moncy in such manner as the Company shall think fit
and in particular by the issue of debentures or debenture stock charged upon all
or any of the Company’s property, both present and future, including its uncalled
capital, and to re-dssue any debentures at any time paid off.




N To draw, accept, cndorsc, issue, or cxccute promissory notes, bills of

exchange, bills of lading,

instruraents.

warrants, and other negotiable, transferable or mercantile

(m) To purchase, subscribe for or otherwise acquire and hold shares, stocks or

other interests in or obligations o

{(n) To remuncrate &

ny person or company for

assisting to place any of the shares in the Compa

debenture stock or other securities of the Compan
or promotion of the Company ot

f any other company Or €OI| oration.
) P

survices rendered in placing or
ny's capital or any debentures,

y or in or about the formation
the conduct of its business.

(@) To zemunerate employees of the Company out of ar in proportion to the

profits of the Company or otherwis

¢ as the Corapany shall think £t and to

promote and give effect to any scheme or arrangement for sharing profits with

erployees whether involving the issuc

() To pay the costs and expenses of or i

of shares or not.

ncidentat to the promotion and

establishment of the Company, or to contract for the payment of the same in
whote oz in part by others,

To promote any company (o acquire the whole or any part of the assels or
Labilities of this Company or for any other purposes which may seem desirable in

the ntezests of this Company, and 10 subscribe, acquire, underwrite or place, or

sssist in so dojng, the whole or part of the shares or securities of such company.

() Toremuncrate the directers of the

Company in any manner the Company

may think fit and to pay gratuities or pensions or allowances on retirement to any
ather salaried office or place of profit with the Company

directoss who have held

or to their widows or dependants and to make contributions to any fund and to

pay premiums for the purchase or provision of

atlowance and to promote and assist financially,

donations, the payment
benefit, wholly or in pa

of the Company or thei

generatly.

PROVIDED ALWAYS

formerly employed by

any such gratuity, pension or

whether by way of contributions,

of premiums or otherwise, any fund or scheme for the

rt, of dizectors,

ex-directors or employees or ex-employees
r dependants or relatives, or for charitable purposes

that any powcr which the Company enjoys under the
Companics Act 1985 or these presents (o make provision in connection with the
cessation or transfer to any person of the whole or any part of the undertaking of
the Company or any of its subsidiarics for the benefit of persons employed or

the Company or any of

its subsidiaries shall only be

excrcised by the Company with the sanstion of a Special Resolution.

(s) To aid financially or otherwise any #ss

objects the promotion ©

£ teade or industry or any charitable or public purpose,

ociation or body having for its
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® To act as or through trustces, agents, sccretaries, managets, brokers or sub-
contractors and to perform the duties of any office undertaken by the Company.

(u) To procure the Company to be registered or recognised in any overseas
country or place and to cxercise any of the objects or powers aforesaid in any part
of the world.

(v}  To distribute any propety of the Company in specie among the members.

(w) To do ali such other things as are incidental or conducive to the
attainment of the above objects or any of them,

It is declared that the foregoing sub<clauses shall be construed independently of cach
other and the objects therein meationed shall be neither Jimited nor restricted by
refesence to or inference from any other sub-clause or the name of the Company and
neither shall they or any of them be deemed to be marely subsidiary to the objects
contained in the other sub-clauses.

4, The Hability of the Members is limited.

5. The Company’s share capital is £100 divided into 100 shases of £1 cach.




1, the subscriber to this memorandum of association, wish to be formed into a company
pursuant to this memorandum; and I agree to take the number of shares shown opposite
my name.

Mumber of Shares

Name and Address of the Subscriber takan by
the Subscriber

Dawn Letitia NOEL ONE
W~

Acte Howrs,

11-15 Wiliizm Road,
Londor

W1 3ER

Dated 7th July 1997

ﬁ.ﬁlﬁﬁlUNT

Acte House,

11-15 Williain Road,
London,

NVW1 3ER

WITNESS to the above Signature:




The Companies Act 1935

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

ACRE 147 LIMITED

PRELIMINARY

5. The regulations contained in Table A in the schedule to The Companies (Tables A
to ¥) Regulations 1985 as amended by “The Companics (Tables A to F) (Amendment)
Regulations 1985 (hercinaftes refersed (o as Table A) shall apply to the Company cxcept
insofar as they are excluded or varied heeeby and the semaining regulations in Table A
together with the following regulations shall be the Ardcles of Association of the
Company,

2 Regulations 8 and 64 of Table A shall not apply to the Company.

SIIARES

3. ()  Subject to any resolution of the Company and to the provisions of
paragraph (b) hereof all shares shall be uader the control of the dircctors and the
directors may allot, grant options over or otherwise deal with or disposc of them
to such persons and gencrally on such terms and in such manner as they think fit,

(b) The directors are generally and unconditionally zuthorised pursuant to
scction 80 of the Companies Act 1985 for a period of five years from the date of
incorporation of the Company to allot relevant securities provided that the
nominal value of any sccurities allotted shall together with the shares agreed to be
taken by the subscribers not cxceed the amount of the authorised share capital for
the time being. This authority may be varied, revoked or renewed by the Company
in general meeting.

()  The dircctors shall be empowered under the authority conferred by this
Article to make, at any time before the expiry of the authority, any offer or
agreement which scould or may require selevant securities to be allotted after such
authority had expired.

6




(d)  Sections 89(1) and $0(1) to (6) of the Act shall not apply to any allotment
by the Company of equity securitics as defined by Scction 94 of the Act.

4, The Company shall have a fisst and paramount licn on every share whether or not
it is 2 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 paid or not standing registered in the name of
any person whether solely or as one of two or more joint holders for all moneys presently
payable by the holder or his estate to the Company but the directors may at any time
declare any share to be wholly or in part exempt from the provisions of this Article. The
lien of the Company on a share shall extend to any dividend or other amount payable in
respect thereof.

DIRECTORS

5. Unless otherwise determined by ordinaty sesolution there shall be no limitation as
10 the number of directors and if and s0 Jong as thereis a sale director he may excercise all
the powers and suthorities vested in the dircctors by Table A and by these Articles and
regulation 89 of Table A shalt be modified accordingly.

6. If at any time the Company has no directors then, notwithstanding the provisions
of zesulation 76 of Table A, the members may, by resofution in writing pursuant to
regulation 53 of Table A or scction 331A of the Act, appoint any pesson who is willing to
act to be a directoe,

7. A director may vote on asy resolution of the directors concerning any contract or
arrangement in which he is interested or upon any matter arising therefrom and if he
shall so vote his vote shall be counted and he shall be included in determining the

quorum when any such contract or arrangament is under consideration. Regulation 94 of
Table A shall be modificd accordingly.

8. In addition to the indemnity granted by the provisions of Regulation 118 of Table
A, every director, officer, official or servant of the Company shall be entitled to be
indempified out of the assets of the Company against all losses or liabilities incurred by
him in or about the exccution and discharge of the dutics of his office.

TRANSPFIR AND TRANSMISSION OF SHARES

9, The jnstrument of transfer of any share shall be executed by or on behalf of the
transferor and (cxcept in the case of the transfer of a fully paid share in » Company with
limited lability) by or on behalf of the transferce. The transferor shall be deemed to
remain the holder of the share until the name of the transferee is entered in the register of
members in respect thereof,

10. ()  Subject as in these articles provided, any share may be transferred by a
member to his or her wifc or husband, descendant, parent, brother or sister,
1
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nephew or neice or to the trustees of a settlement created inter wivos by such
member whereunder no person is or may be a beneficiary who is not his or her
wife or husband or any such relative aforesaid and any share of a deceased
member may be transfarred to his or her widow or widower or descendant or
transferred to or placed in the names of his or her personal rcpresentatives or
trustees if, but only if, it will be held by them upon trusts created by such
member's will or arising from his or her intestacy whereunder no person is or may
be a beneficiary who is not his or her widow or widower or descendant and where
any share is held upon such trusts as aforesaid it may upon the appointment of a
new trustee or new trustees thereof he transferred to him or her or them or to the
continuing and new trustees thercof. In any such circumstances but subject to the
aforesaid the provisions of paragraph (g) of this Article shall not apply save to
prevent the transfer of shares on which the Company has a lien, Por the purposc
of this paragraph "descendant” shall include an adopted child.

(b)  Save as afocesaid, a share chall not be transferred unless it first be offered
to the Company and to the other members at a fair vafue as at date of transfer
notice to be fixed at the cost of the Company by the auditors of the Company.

(<) A member (hereinafter referred to as a “retiring member") wishing to
transfer a share or shares otherwise than as aforesaid shall give notice thereof in
writing to the Company and such notice (hercinafter refersed to as a “ransfer
noticc™) shall constitute the Company his agent for the sale in accordance with the
provisions of this article of the share or shares comprised therein at the fair value

fixed as aforesaid. A transfer notice smay not be withdrawn except with the consent
of the directors.

(@)  After the fixing as aforeszid of the fair value of the share or shares
comprised in a transfer notice, the directors shail take all action as is necessary
and within their powers for the Company to purchase the share offered for sale, If
the Company does 110l approve the purchase of its own shares the directors shall
then proceed to seck a purchasec or purchasers thercfor amongst the other
membess (including any of their own body who are members but excluding any
wember who voted in general mecting against the Company purchasing the share
or shares on offer) In the case of competition amongst the other members
therelor, the sale shares shall be apportioned amongst those willing and entitled to
purchase the same os nearly as may be in proportion to their respective holdings
of shates, but so that no member shall be required to purchase more shares than
he has expressed his willingness to purchase, Any question of difficuley shal! be
tesolved by a sesolution of all the directors for the time being in a manner which
they deam to be the most equitable.

()  Upon the finding of 2 puzchasing member or members the Company shall
give notice thereof to the retiring member and the sale or sales shall be completed
within seven days thereafter. I the retiring member fails so to complete any such
sale, the directors shall nominate some person to transfer the share or shares
comprised in such sale to the purchasing member or members and shall receive
tire purchase money and register the purchasing member as the holder of such

8




034602468

share or shares and issue to him a certificate therefor. The retiring member shall
deliver to the Company his certificate or certificates comprising or including such
shares or share and shall thereupon be paid the purchase money and any necessary
balance certificate shall be issued to him,

) If within twenty cight days after the fixing of ihe fair value as aforesaid no
purchasing member has been found for the shaxe or shares or some of the shares
comprised in the transfer notice the dircctors shall give notice thereof to the
retiring member and in such case, and also if a purchasing member has failed duly
to complete his purchase, the retiring membsr may at any time within six months
after such notice was given to him, ‘but subject to the provisions of paragraph (g)
of this article, transfer the share or shages in question to any person for any
consideration which is not less than the fair value fixed in accordance with
paragrapls (b) above.

{g)  Subject as 5n this article otherwise provided, the directors may, in their
absolute discretion and without assigning any reason thetefor, decline 10 register
any transfer of any share, whether or not it is a fully prid shate.

m Q) Any direction, whether by way of cenunciation, nomination or

otherwise, by a member entitled to an allotment of shares, 10 the effect that

such shares or any of them be allotted or issued to some persan other than
himsclE, ond

(i) Any transfer of any interest in a share or shares

shall for the purposc of this articlc be deemed to constitute a transfer of the share
or shares comprised in such disection or transfer and, cxecpt in the case of a
wansler permitted by parageaph () of this article, sholl be deemed to constitule a
transfer notice comprising such chare or shates and Ui foregoing provisions of
this acticle shall apply accordingly.




UasguLs400

Mame and Address of the Subscriber

Dawn Letitia NOEL

Hcre House,

115 Willtam Rozd,
L.ondon,

NWi 3ER

Dated 7ch July 1997

WETNESS to the above Signature:

Zphuen HUNT

Acce House,

11-15 William Road,
London,

MW/1 3ER
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