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CERTIFICATE OF INCORPORATION

I HEREBY CERTIFY that
PARETO LIMITED
is this day incorporated under the Companies (Northern Ireland)

order 1986; and that the Company is limited

Given under my hand at Belfast, this TWENTY-FIRST day

of JUNE One Thousand Nine Hundred and Eighty-nine

- ,_,zL_Ssziji.,Jaw¢»~/e_ﬁt.‘?

Ascistant Registrar of Companies for
Northern Ireland
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Companies (Northern Ireland) Order 1986

COMPANY [IMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

PARETO LIMITED

and to creste, sell and deal in freehold and leasshpti ground rents

and to borrow and make admmsnpcnﬂnmity land or house or
othar property or any interest therein and g srally to deal in
traffic by way of sale, purchase, leass, undef-lease, grant in fee
farm, exchange, mrtglgaoroﬂmdse s with land and house
property and other property ap” real, chattel real or
personal, and to collect remts and gene y to carry on business of
Estats Agents and as an Estate Company, /And to lend and advance money
or give credit to custamers and withorwithoutsecurity,and

upcn such terms as the Campany may & s, including to lend money on
mrtgageormeqaitabledq:ositottitlodood!mﬂtoguarmteeu:e
liabilities, cbligations and contracts of custamers and others.

'L‘Ocarrymanddavalq:mallormyofﬂnws s the
trade or business of Builders, Contractors, Sub ors,
Civil Engineers, Road Contractors, Land Developers, ¢ Quarriers,
Engineers, FElectricians, Timber Merchants, e Block
Marmfacturers and Mamifacturers of all classes of © concrete,
Brickmakers, Decorators, Shopfitters, oil,
Paint and Varnish Msrchants, Sanitary , Plumbers,
Vendors and Agents of Building Materials Bullders’ Providers,
General Agents, General Merchants, mxip\ﬂ.ate

Articles, Merchandise and ocommodities /of all kinds which can
conveniently be dealt in by the Company A comnection with any of its
d:jectsandtocarrymanyotharhxs,m:mmﬁacturingor
otherwise, capable of being convenieng
myoftmcmpanyscbjecteoranatoddirectlyorindixectlyto
enhance the value of or rendar more profitable any of the Company’'s
proparty or rights.
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To carry on any other trade or business whether manufacturing or
otherwise which can, in the opinion of the Board of Directors be

advantageously carried on by the Company.

To purchase or otherwise acquire and undertake all or any part of the
business, property, 1liabilities and transactions of any caompany,
society, partnership or person carrying on any business which the
Company is authorised to carry on or possessed of property suitable
for any of the purposes of the Campany, and to account and carry on,
or liquidate and wind up, any such business.

To purchase, take on lease, take in fee farmm or in exchange hire or
otherwise acquire and hold for any estate or interest whatscever any
real or perscnal property and any rights or privileges of any kind
necessary or convenient for the purposes of or in comection with the
Company's business or any branch or department thereof and in
particular any land, ' ., concessions, wvehicles,
ships, machinery, plant and stock-in-trade.
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stnresorstockinordebmmrasorothersewritiesoforother
interests in any such campany, and to guarantee the contracts or
liabilities of, subsidise or otherwise assist, any such company.

To improve, manage, develop, work, lease, mortgage, charge, pledge,
grant rights, easements or privileges in regpect of or otherwise deal
with, alloranypartofttnprcpertyandrigtmsoftmmtpanyaxd
alsotoimestanddaalwiththemysofthecmpanymtimediately
requixedforthep\uposesofthemsinessofthe&npanyinorupm
suchimestumtsaxﬂmmchmmerasthempmymyappmve.

To vest any real or personal property, rights or interest acquired by
orbelmgingtotheOmpanyinanypemmorcmpanymbeknlfofor
fortheheneﬁtoftlncmpany,arﬂwithorwithmtanydeclaredtmt

To acquive by original subscription, tender, purchase or otherwise and
hold, sell, deal with or dispose of any Shares, Stocks, Debentures,
Debenture Stocks, Bonds, Obligations, or other securities
guaranteed by any campany constituted or carrying on business
United Kingdom and/or any part of the world whether or

company has cbjects altogether or in part similar to those of

Campany and Debentures, Debenture Stock, Bonds, Obligations or other
Securities guaranteed by any Goverrment or Authority, Municipal, local
or otherwise, whether at hame or abroad, and to subscribe for the same
either conditionally or otherwise and to guarantee the subscription
thereof and to exercise and enforce all rights and powers conferred by

the ownership thereof.

To lend and advance money or give credit to custamers and others with
or without security, and upon such temms as the Company may approve,
and to guarantee the liabilities, obligations and contracts of
custamers and others, and the dividends, interest and capital of the
shares, stocks or securities of any company of or in which this
Campany is a member or is otherwise interxested and generally to give
guarantees and indemities.

To receive menoy on deposit or loan and borrow or raise money in such
mamner as the Campany shall think fit, and in particular by the issue
of debentures, or debentrue stock (perpetual or otherwise) and to
secure the repayment of any money borrowed, raised or owing by
mortgage, charge or lien upcon all or any of the property or assets of
the Company (both present and future), including its uncalled capital,
axﬂalsobyasimilarmrtgage,d:a:georlimtomaxﬂwarantee
the performmance by the Company or any other person or cimpany of any
obligation undertaken by the Company.

To draw, make, accept, endorse, negotiate, discount, execute and issue
notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable or transferrable instruments.

To apply for, promote and obtain any Act of Parliament, charter,
privilege, concession, licence or authorisation of any goverrment,
state or mmicipality, provisional order or licence of any Goverrment

t or other authority for enabling the Company to carry any of
its objects into effect or for extending any of the powers of the




Q)

(R)

(s)

(T)

)

W)

-4-

Cmpmyorforeffectingmymdificatimoft!acmstimtimofﬂn
Campany or for any other purpose which may seem expedient, and to

oppose any proceedings or applications which may seem calculated
directlyornﬂirectlytopmj\ﬂieetteintemtsofthecumy

To enter into any arrangements with any goverrments or authorities,
supreme, mmicipal, local or otherwise or amy person or company that

the business or operation of any Company or undertaking and for that

To pay out of the funds of the Campany all expenses which the Company
mylawfullypaywithmspecttothefomtimaxﬂragmtimofﬂe

insue its capital, including brokerage and
cumisaimsforobtaimngappucatimsforortaking,placmgor
underwriting or procuring the underwriting of shares, debentures or
other securities of the Campany.

To pay for any property or rights acquired by the Company and to
remmerate any person or campany whether by cash payment or by
allotment of fully or partly paid-up shares, with or without preferred
or deferred or special rights or restrictions in respect of dividend,
repayment or capital, woting or otherwise, or by allotment of
debenbamaoranyctherseumitieswhichtlecmpanytnspwerto
issue, or partly in one mode and partly in ancther, and generally on
sud:temastlncmpmymydetemine

To insure the life of any person, who may, in the opinion of the
Camparny, beofvaluetothecmpanyashavingor}nmmgforthe
Campany interests, goodwill or influence or other assets and to pay
the premiums on such insurance.

To establish and maintain or procure the establisiment and maintenance
of any contributory or non-contributory pension or superanmuation
funds for the benefit of, and give or procure the giving of donations,
gratuities, pensions, allowances or emoluments to any persons who are

idiary
anytimaDmetorsorOff of the Company or of any such other
corpany as aforesaid, and the wives, widows, families and dependants
ofmysuchpezsau,andalsoestablisharﬂmbsidisearﬂwbscribeto
any institutions, associations, clubs or funds calculated to be for
the benefit of or to advance the interest and well-being of the
Campany or of any such other company as aforesaid, and make payments
to or towards the insurance of any such person as aforesaid and do any
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of the matters aforesaid, either alome or in conjunction with any such
other campany as aforesaid.

To procure the Company to be registered or recognised in Great
Britain, the Republic of Ireland or in any other part of the World.

To establish, or pramote or concur in establishing or pramoting any
canpany or cawpanies for the purpose of acquiring all or any of the
property, rights and liabilities of the Company or for any other
purpose which may seem directly or indirectly calculated to benefit
the Company and to place or guarantee the placing of, underwrite,
subscribe for or otherwise acquire all or any part of the shares,
debentures, or other securities of any such other campany.

To sell, lease, mortgage, grant in fee famm, exchange or otherwise
dispose of the real or perscnal property, assets or undertaking of the
Company or any part thereof for such consideration as the Company may
think £it and to accept payment for any real or perscnal property or
rights sold or otherwise dispcsed of or dealt with by the Campany,
either in cash, by instalments or otherwise, or in fully or partly
paid-up shares or stock of any company or corporation whether or not
having objects altogether or in part similar to those of the Cawpany
and whether or not such shares or stock shall have preferred or
deferred or special rights or restrictions in respect of dividend,
repayment of capital, woting or otherwise, or in debentures or
mortgages or other securities of any company or corporation, or
partly in one mode and partly in ancther, and generally on such temms
as the Campany may detemmine, and to hold, dispose of or otherwise
deal with any shares, stock or securities so acquired.

To distribute among the members in specie any property of the Campany,
or any proceeds of sale or disposal of any property of the Company,
but so that no distribution amounting to a reduction of capital be
ml:deexceptwiththesanctim(ifany) forthetimebemgrequiredby
W.

To act as agents or brokers and as trustees for any perscn or campany
and to undertake and perfom sub-contracts and to do all or any of the
abovethingsinanypartofthemrld,arﬂeitherasprincipals,
agents, trustees, contractors or otherwise, and either alone or
jointly with others, and either by or through agents, sub-contractors,
trustees or otherwise. '

To appoint any person or persons, fim or finms, campany or companies
to be the attomey or agent of the Company and to act as agents,
managers, secretaries, contractors or in similar capacity. .

To take, make, execute, enter into, commence, carry o, prosecute or
defend all steps, contracts, agreements, negotiations, legqal and other
proceedings, compromises, arrangements and schemes, and to do all
other acts, matters and things which shall at any time appear
conducive or expedient for the advantage or protection of the Campany.

To do all such other things as may be deemed incidental or conducive
to the attaimment of the above objects or any of them.
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And it is hereby declared that:

(a) the word "company" in this clause, except where used in
reference to this Campany, shall be deemed to include any
partnership or other body or persons, whether corporate
or unincorporate and whether damiciled in Northem
Ireland, or elsewhere, and

(b) The objects specified in each of the paragraphs of this

accordingly shall in no wise be limited or restricted
{except where otherwise expressed in such paragraphs) by
reference to or inference fram the temms of any other
paragraph or the name of the Campany, but may be carried
out in as full and ample a marmer and construed in as
wide a sense as if each of the said paragraphs defined
the adbjects of a separate and distinct company.

4. The liability of the members is limited.

5. The Company's share capital is: £10,000 divided into 10,000 Oxdinary
shares of £1 each.
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We, the subscribers to this Memorancim of Association, wish to be
formed into a cawpany pursuant to this Memorandim; and we agree to
take the mumber of shares shown opposite our respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS Nunber of Shaves
taken by each
Subscriber,

DCOROTHY MAY KANE ONE

138 UNIVERSITY STREET
BEIFAST BT7 1HJ

ELEANCR SHIRLEY McNEILL aE
138 UNIVERSITY STREET
BEILFAST BT7 1BJ

TOTAL SHARES TAKEN

Dated 2nd May 1989

Witness to the above signatures: PAULINE ARTHR
138 UNIVERSITY STREET
BELFAST BT7 1HJ.




Companies (Northern Ireland) Order 1986

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIAT

oF

PARETD LIMITED

1. In these articles and in Table A:

“the Order" means the Campanies (Northem Ireland) Order 1986 and any
statutory modification or re-emactment for the time being in force
thereof .

"“TFable A" means Table A in The Campanies (Tables A to F) Regulations
(Northern Ireland) 1986.

2. Subject as hereinafter provided, the regulations contained in Table A
shall apply to the Company.

3. Regulations 24, 68, 73 to 78 inclusive, 87, and 118 of Table A shall not
applytothecmpany,hmttnarticlahamimftercmtauadudthemmmg
requlations of Table A, subject to the modifications hereinafter expressed,
shall constitute the regulations of the Campany.

4. mbjecttothepmvisimsofarticlesmwanyduectimswhichmy
mgimwﬂemnymmlm,tmbmmmﬂimny
exercise the power of the Company to allot relevant securities (within the
mnmgofmicleQO(Z)oftknOxder)mdwithwtpmjudicatoﬂaqmenuty
oftheforegomganysharesmismedatthedateotixmpontimof
mmwmm@mmmmde
Directozs,mmyallot,grantoptimsmrorothemnedjspmoftha
tosudeersms(mchﬁirgtheDuechonthsmelvs)mmumamatm
times as they think proper, provided that no shares shall be issued at a
discount.




TRANSFER OF SHARES

9. The Directors may, in their 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.

10. An instrument of transfer of fully paid shares need not be signed by or
on behalf of the transferee.

10. (a) The Company has power to purchase its own shares, (including any
redeamable ghares),

PROCEEDINGS AT GENERAL MEETING

11, Regulation 37 of Table A shall be modified by the deletion of the words
"within the United Kingdom".

12. A poll may be demanded at any General Meeting by the Chairman or by any
member present in person or by proxy and entitled to wote. Regulation 46 of
Table A shall be modified accordingly.

13. A proxy shall be entitled to vote on a show of hands and regulation 54
of Table A shall be modified accordingly.

14, A resolution in writing in accordance with regulation 53 of Table A
shall be deemed to have been duly executed by a corporation if signed by one
of its directors or its secretary. In the case of a joint holder of a share
the signature of any one of such joint holders shall be sufficient for the
purposes of regulation 53 as aforesaid.

DIRECTORS

15. The number of Directors need not exceed one and regulation 64 of Table A
shall be modified accordingly.

16. The first Director or Directors shall be appointed in writing by
campletion of the statement required to be delivered for registration by
Article 21 of the Order. )
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17. ADimctorslnllmthemqtﬂmdtoholdanyqualiﬂmtimahaminﬂae
Company .

POWERS AND DUTIES OF DIRECICRS

18. Subjecttothepmvisimsoftmmder,amxactormybeintemted
directlyori:ﬂimctlyinmyomtractorarmngmtormanypmpoaed
cmtractorarrmgmmtwithtmcmpmyorwithmyot}nrcmpanyinm
the Conpany may be interested and he may hold

anyofficaorphceofpmﬁt(othertrnntheoﬂicecfmdimottbomny
or any subsidiary thereof) under the Company or any

19. mnirecmrsnayexemiseauthepwersofﬂacmpmymmed
clause 3(V) of the Memorandum of Association of the Campany
entitled to retain any bemefits received by them or any of them
the exercise of any such powers.

CL]
E
Yy

APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

20. Witwmpmj\ﬂieetoﬂnmrsofthacu@anymﬂarmuhSHOfthe
Order to remove a Director by Ordinary Resolution, the holder or holders for
thetinaheingofmrethanmeralfcfﬂ:eisstadommarysmmofthe
cmpanyslnllknvethepowerfmntmetotmaamumytmbynouceto
the toappointanypexecnorpemasammbororm:ectorsaxﬂto
remove from office any Director howscever appointed.

Anysudzappommltorrmalsmllbeeffectadbyanmmmxtmwritmg
sigmdbytlnmmberormanbezsma)dngmemorinthecaseotambar
beingaca:panyigmedmitsbehalfbymecfitsdimctommﬂsmntah
effect upon being lodged at the registered office of the Campany.

21. The office of a Director shall be vacated if he is removed from office
under article 20. aagulatimalofl‘ahleAslallbemdiﬂedaccoxdmgly.

ROTATION OF DIRECTORS
22. The Directors shall not be liable to retire by rotation, and accordingly
from the commencement of the second sentence to the end of Regulation 79 of
Table A shall be deleted.

AITERNATE DIRECIORS
23. removal of an altemate Director made under Table A .

Any appontment or
shallbeeffactedbyanimtmtinwritmgdelivemdatthemgistemd
office of the Company and signed by the appointor.
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24. If his appointor is for the time being absent from the United Kingdom or
otherwise not available the signature of an altermate Director to any
resolution in writing of the Directors shall be as effective as the signature
of his appointor. An altemate Director shall be deemed to be a Director for
the purpose of signing instrnuments to which the seal is affixed and regulation
101 of Table A shall be modified accordingly.

25. An altemate Director shall be entitled to contract and be

and benefit from contracts or arrangements with the Company and to be repaid

expenses and to be indemnified to the same extent mutatis mutandis as he

ware a Director, but he shall not be entitled to receive from the Company in
>4

such appointor may by notice in writing to the Company from time to time

PROCEEDINGS OF DIRECTORS

26. (1) Any Director or member of a committee of the Directors

participate in a meeting of the Directors or such comnittee by means of

conference, teleptmorsiﬂhrcmmiatimeguimwanpexm

participating in the meeting can hear each other and participation in

:&dnginthism:erstallbademdtomtiwte “present in person" at
meeting

(2) A resolution agreed by all the directors by means of telephonic
camumnication, telex, facsimile transceiver, telegraph, cawputer or any other
e]acumicmnswillbevalidifsud\resolutimissigmdbytrsaaimmcf
the Company and if such resolution is expressed to be passed pursuant to this
provision.

L

27. The following sentence shall be inserted after the first sentence of
regulation 72 of Table A: "Any committee shall have power unless the Directors
directcthendsetoco—q:tasamberormbancttmcmitteeforany
specificpmposemypersmorpemxsaltlu;ghmtbamganiractorcf

28. negulatimeaofTableAshallbemdifiédbytlndeletimofthathird
sentence.

29. A sole director may exercise all the powers conferred by theee articles
on the Directors and for such time as there is not more than one director of
the Company there shall be no for a quorum or meetings of
directors: regulations 88 and 89 be modified accordingly.

30. Regulation 90 of Table A shall be modified by the deletion of the words
"but, if the mmber of directors is less than the mumber fixed as the quorum,
ulecmtummgdirectorsordimctormyactmlyfort}npurposeoffﬂlmg
vacancies or of calling a general meeting”.
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OFFICIAL SEAL FOR USE AERQAD

31. The Company may have an official seal for use under the provisions
the Order, where and as the Directors shall determine, and the

writing under the common seal appoint any agents or agent, committees or
camittee abroad to be the duly authorised agents of the Company, for the
purpose of affixing and using such official seal, and may
restrictions on the use therecf as may be thought f£it. Wherever in
articles reference is made to the Camon Seal of the Campany, the reference
shall, when and so far as may be applicable, be deemad to include any such
official seal as aforesaid. '

NOTICES

32. Regulation 112 of Table A shall be modified by the following insertion
after "registered address" "or to such other address whether within or outside
the United Kingdam as he may supply to the Campany for that purpose”.

34. FRegulation 116 of Table A shall be modified by the substitution of the
words “at the address, if any, whether within or cutside
for the words "the address, if any, within the Uhited Kingdom”.

E
%
!

, loses and liabilities incurred by him in the execution
and/ox of his Auties and/or the exercise of his powers and/or
otherwise in relation to or in commection with his duties, powers or office
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NAMES AND ADDRESSES CF SUBSCRIBFRS

DOROTHY MAY KRANE
138 UNIVERSITY STREET
BELFAST BT7 1HJ

ELEANOR SHIRLEY MCNEILL
138 UNIVERSITY STREET
BELFAST BT7 1HJ

Dated 2nd May 1989,

Witness to the above signatures: PAULINE ARTHUR
138 UNIVERSITY STREET
BELFAST BT7 1HT




