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Na. of Company «..... berereastes 1“84123 ,,\ (No registration !
j fee payable) i
THE COMPANIES ACiS 1948 TO 1967 -,
Declaration of compliance ;
Pursuant o Section 15(2) of the Companies Act 1948
Nﬂme Qf Company ------------- ; - ﬁ-§-§?’:‘a\:‘.{k§§-}?-un-lu-u-uuu-nuun T L N I L Lirﬂited* \L
STANLFY HAROLD DAVIS 1< |
“-‘w." I’ XL R R LS L) Asnnnsansadsannandip passbaBBARREad ArIAARIRRASRERASAL pbbpaapaiabbpIaba by llﬂ"".‘l.‘!'ll'.'."ll""l'.'lf"'!l.' !
) -v;"ﬁf 2994 COWPER STREET, LONDON EC2A LAP l{’
0 JasanbtEy NpsERsNteRNSRNRARiRaEsARRd CEXREL Y S L] ARARASRApAAbALELRAS & lI'l‘-‘l.llll.’lil'.""‘UI llllllll "l‘l“.l"""ll'.".'..'."F"".'.P" J’
L
f
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o A PERSON NAMED IN i
Do solemnly and sincerely declare that T am (see note {a) below) vu...uuesens BT PRSI TI ;’ =
THE ARTICLES OF ASSOCIATION AS SECRETARY i
e O = %'
Q{ ---------------------- k ------------ :}m‘;%ﬁ-g-: ----------- ApamassRaARARS rARRARARLARREARNARES sssarABsasEpEssaRPaRRARERS Tl ? }[‘?
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;\
And that ail the requirements of the Companies Act, 1948, in respeet of matters precedent to the |
registeation of the said Company and incidental thereto have been complied with. And I make this |
. solemn Declaration conscientiously believing the same to be true and by virtue of the provisions af ;{
‘ the Statutory Declarations Acrt, 1835. I
~ 1
Daclared at .cesesesceeaans 22 . The. Ridgexay. L
1 P T 2
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one thcusand nine hundred snd -a%beQ'h NI . ¥, X 0,2 &
\/L""m ) 1
:
................................. ; Ay U (i
A Commissioner for Oaths (seddote (b) below) !
I
|
(a) “‘a Solicitor of the Supreme Court” {or in Scotland “a Solicitor™) !
““engaged in the formation”’, ot “*a person named in the articles of asdociation as a ’
director””, or “‘a person named in the articles of association as a secretary’’ :
) or Notary Public or Justice of the Peace !
» Delete ““Limited”’ if not applicable. L
. [
Presented by: HART & CO. (CITY ROAD) LIMITED |
COMPANY REGISTRATION AGENTS ;
22.24 COWPER STREET. CITY RDAD. LONDON EC2A 4A P'\
. Telephone: 01-253 4108 v
Presentor’s relerence, ‘

"



B Form No. 25. , :-',/ 2
| 108412319 v
™ No. of Company «.evveeeretissrarirsens
THE COMPANIES ACTS 1948 TO 1967
) COMPANY LIMITED BY SHARES
o Statement of the Nominal Capital
of
AOATC A & Limited /7
MOTE—The Stamp Duty ou the Nominal Capital is Ten Shillings
for every: £100 or fraction of £100.
13
.'.E
R HE NOMINAL CAPITAL OF THE ABOVE COMPANY IS
.:E‘F -
) ;
|
Presented by: HART & CO. (CITY ROAD) LIMITED
? COMPANY REGISTRAT ION AGENTS
P S 72.24 COWPER STREET, CITY ROAD, LONDON EC2A 4P
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THE COMPANIES ACTS, 1948 TO0 1967

COMPANY LIMITED BY SHARES

1084123 |
Meimorandum of Aggotintion
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TANGUANT, ey :

1. The name of the Company 1§ \Tw> G,.—\.\%&E/

‘\ﬂ-\P\QﬂTGZQB #/,//f’

2. The registered office of the Company will be <

situate in England,

-
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3. The object Zfor which the Company is established
are -
(A) To carry on the business of haulage and

transport contractors, general carriers, general store-

keepers and repositorieé:\and warehousemen; to carry on
the safe keeping, cleaning, repairing, refuelling and the

general keeping of motor vehicles of all kinds, whatsoever

R

Fran

form of propulsion may be used; to operate motor transport

=2y
*

of all kinds, ineluding the leasing or hiring for any period
or number of journeys of cars, lorries, trucks, tractors and i
vehicles used in the repair of such vehicles; to carry goods ;

and persons as may be required undgﬁqgontracts entered into

N .
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(B)

(c)

(D)

(E)

(F)

(&)

(H)

(1)

2

To carry on any other trade or business which can, in
the opinion of the Board of Directors bhe advantageously
carried on by the Company in connection with oxr as
ancillary to the general business of the Company.

To purchase, talke on 1eane or in exchange, hire or other-
wise acquire and hold for any estate or interest any
lands,buildings, sasements, rights, privileges, con-
cessions, patents, patent rights, licences, secret pro-
cesses, machinery, plant, siock-in-trade, and any real

oxr personal property of any kind necessary OT convenient
for the purposes of or in connection with the Company 's
business or any branch or department thereof.,

To erect, construct, lay down, enlarge, alter and main-
tain any shops, stores, factories, buildéings, works,
plant and machinery necessary or convenient for the
Company's business, and to contribute to or subsidise
the erection, constructicn and maintenance of any of the
above.

To acquire by original subseription, tender, purchase or
otherwise and hold, sell, deal with or dispose of any
Shares, Stocks, pebentures, Debenture Stocks, Bonds,
Obligations and Securities, guaranteed by any Company
constituted or carrying on business in any part of the
world and Debentures, Debenture Stock, Bonds, Oblig-
ations and Securities gnaranteed by any Covernment or
Authority, Municipal, Local or otherwise, whether at
home or abroad, and to subscribe for the same either
conditionally or otherwise and to guarantee the sub-
seription thereof and to exercise and enforce all rights
and@ powers conferred by the ownership thereof,

To borrow or raise or secure the payment of money for
the purposes of ox in connection with the Company's
business.

To mortgage and charge the undertaking and all or any

of the real and personal property and assels, present

or future, and all or any of the uncalled capital for

the time being of the Company, aad to igsue at par or

at a premium or discount, and for such consideration and
with such rights, powers and privileges 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 & trust deed or
other assurarnce.

To make advances to customers and others with or without
security, and upon such terms as the Company may approve,
and to guarantec the 1iahilities, obligations and con-
tracts of customers and others, and the dividends, int-—
erest and capital of the shares, stocks or gsecurities of
any company of or in which this Company is & member or
is otherwise interested.

To receive money on deposit or loan upon such terms as
the Company may approve, and generally to act as bankers
for customers and others.
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(J) To apply for, purchase or otherwise acquire and hold
any patents, brevets d'invention, licences, concessions,
copyrights and the like, conferring any right to use or
publish any secret or other information and to use,
exercise, develop or granit licences in respect of the
property, rights, information so acquired.

(K) To take part in the formation, management, supervision
or control of the business or operation of any Company
or undertaking and for that purpose to appoint and re-
munerate any Directors, Accountants or experts or agents,

(L) To employ experts to investigate and examine into the
condition, prospects, value, character, and circum-—
stances of any business concerns and undertakings and
generally of any assets, property or rights.

(M) To transact or carry on any kinas of agency business
and generally to undertake andcarry out all such oper-~
ations and transactions, (except assurance business
within the meaning of the Insurance Companies Acts,
1958 to 1967, as amended from time to time), as an
jndividual person may undertake and carry out.

(N) To establish or promote or concur in establishing or
promoting any other Company whose objects shall include
the acquisition or taking over of all or any of the
assets or liabilities of this Company or the promotion
of which shall he in any manner calculated to advance
directly or indirectly the objects or interests of this
Company and to acquire, hold, dispose of shares, stocks,
securities and guarantee the payment of the dividend,
interest or capital of any shares, stock or securities
issued by or any other obligations of any such Company .

(0) To draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange, and
other negotiable instruments.

(P) To invest and deal with the moneys of the Company not
immediately required for the purposes of the business
of the Company in or upon such investments anrd in such
mamner as the Company may approve.

(Q) To pay for any property or rights acquired by the Com-
pany either in cash or fully or partly paid-up shares,
with or without preferred or deferred or special Tights
or restrictions in respect of dividend repayment of
capital, voting or otherwise, or by any securities
which the Company has power to issue, oOr partly in one
mode and partly in another, and generally on such terms
as the Company may determine.

(R) To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully
or partly paid-up shares or stock of any company Or
corporation, with or without preferred or deferred or
special rights or restrietions in respect of dividend,
repeyment of capital, voting or otherwise, or in deben-
tures or 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, ani to hold, dispose of oxr otherwise deal
with any shares, 3tock or gecurities so acquired,

Std 3
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(V)
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To amalgamate with or enter into any partnership or
arrangement for sharing profits, union of interests,
reciprocal concession or co-operation with any com-
pany,firm or person carrying on or proposing to carry
on any business within the objects of this Company or
which is capable of being carried on so as directly or
indirectly to benefit this Company, and to acquire and
hold, sell, deal with or dispose of any shares, stock
or securities of or other interests in any such com-
pany, and to guarantee the contracts or liabilities of,
subsidise or otherwise assilst, any such company.

To purchase oY otherwise acquire, take over and under-—
take all or any part of the business, property, lia-

bilities and transactions of any person, firm or conpany ,,.ﬁ

carrying on any pusiness the carrying on of which is
calculated to benefit this Company or to advance its
interests, ar possessed of property suitable for the
purposes of +he Company.

To sell, improve; manage,develop, turn to account,ex-
change, let on rent, royalty, share of prefits or
otherwise, grant licences, easements and other rights

in or over, and in any other manner deal with or dispose
of the undertaking and all or any of the property and
assets for the time being of the Company for such con-
sideration as the Company may think fit.

To grant pensions, allowances, gratuities and bonuses

to officers or ex—officers, employees oOT ex—employees

of the Company or its predecessors in business or the
dependents of such persons and to establish and maintain
or concur in maintaining trusts, funds or schemes,
(whethexr contributory orx non—contributory), with a view
to providing pensions Or other funds for any such
persons as aforesuid or their dependents,

To aid in the establishment and support of, any schools
and any educational, scientific, literary, religious or
charitable institutions ox trade societies, whether such
institutions or societies be solely connected with the
business carried on by the Company oY its predecessors
;jn business or mnot, and to institute and maintain any
club or other establishment.

7o distribute among the members in specie any property
of the Company, or any proceeds of gale or disposal of
any property of the Company, but so that no distribution
amounting to a yeduction of capital be made except with
the sanction (if any) for the time being required by law.

To do all ox any of the above things in any part of the
world, and either as prineipals, agents, trustees, con-
tractors or otherwise, and either alone or in conjunction
with others, and either by or through agents, trustees,
sub-contractors oX otherwise.

7o do all such other things as are incidental or conducive
to the above objects or any of them.
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It is hereby declared that the objects of the Company
as specified in each of the foregoing paragraphs of
this clause shzll be separate and distinct objects of
the Company and shall not be in any way limited by

reference to any other paragraphs or the order in which

the same cccur. \//////
A, The liability of the members is limited.

5. The share capital of the Company is £100. ////////
 divided into 100 Shares of £1 each, ‘
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WE, the several persons whose names and addresses :

are subscribed, are desirous of being formed into

a Company in pursuance of this Memorandum of {

Association, and we respeciively agree to take the ]
i

number of shares in the capital of the Company set
opposite our rgspective namev,

E// r Number of Shares i
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS | faken by each . !
Vi ] Bubaocriber {
/ ¥ !
f {
/- A
. !
. ?
. “4 . ’J: )
¢t |
i f
.3 %‘n i L N
STANLEY HAROLD DAVIS . ONE /
22-24 Cow, é} Street, e

¢ity Road),/ London EC2A X4AP

T T T RS T

e
\\\\

DAVID oﬁu% ONE

22-24 Cowper Street,
City Road, London EC2A L4AP

T e
PSR I

Executive Director

TSk i tERe AU
R

LB e

|
Witness to the _above Signatures-
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PRELIMINARY

1. The Company shall be a private company within the
meaning of the Companies Act, 1948, and subject as hi:j;//

jnafter provided, the regulations contained or incor-
porated in Part II of Tahle A in the First Schednle &
the Companies Act, 1948 (hereinafter referred to as
wpart II of Table A"), shall apply to tne Company.

2, Regulations 24,53,58,71,75,84(2),84(4),88,89,90,

91 and 92 of Part I of Table A aforesaid (hereinafter
yoferred to as "Part I of Table A"), shall not apply to

the Cowpany, but the Articles hereinafter contained
together with the remaining regulations of Part I of

Pable A and Part II of Table A, subject to the modifications
hereinafter expressed, shall constitute the regulations

of +the Company.

et e

SHARES

5, The Shares shall be at the disposal of the Directors,
who may allot, grant options over or otherwise dispose of
them $0 such persons at such times and on such conditions
as they think proper, subject to the provisions of the
next following Article and to regulation 2 of Part II of
Pable A, and provided that no shares shall be issued at a
discount, except as provided by section 57 of the Act.

g ————

: 5, Unless otherwvise determined by the Company in General
Meeting any original shares for the time being unissued
and any new Shares from time to time to be created, shall
pbefore they are issued, be offered to the Members in pro-
portion as nearly as may be to the pumber of Shares held
by them, Such offer shall be made by notice in writing
specifying the number of Shares offered and limiting the
time in which the offer if not accepied will lapse and
determine, and after the expiration of such time or on

the receipt of an intimation from the person to whom the
offer is made that he declines to accept the Shares offered,
the Directoxrs may subject to these Articles, dispose of
the same in such manner as they think most beneficial to
the Company. The Directors may in like manner and subject
as aforesaid dispose of any such new or original Shares
which by rcason of the proportion borne by them to the
number of persons entitled to any such offer as aforesaid
or by reason of any otheyr difficulty in apportioning same
cannot in the view of the Directors be eventually offered
in the manner aforesaid.

IS’ S
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LIEN

5, The lien conferred by Regulation 11 of Part I of Table
A shall extend to all Shares whether fully pald or not and

in respect of any liability to the Company of the reglistered
holder or holdexrs of such Shares.

PROCEEDINGS AT GENERAL MEETINGS

6. The words "the appointment of and" shall be omitted in
regulation 52 of Part I of Table A.

7. The words “"twenty one" shall be substituted for the
word "thirty" in regulation 57 of Part 1 of Table A,

8. At any General Meeting a Resolution put to the vote of
the Meeting shall be decided on a show of hands unless before
or immediately following the declaration of the result of the
show of hands a poll is demanded by the Chairmen or any
other Member present in person or PYoXy. Unless a poll be
so demanded a declaration by the Chairman tnat a Resolution
has on a show of hands been carried, (whether unenimously

or by a particular madority), or lost and an entry to that
effect made in the book containing the minutes of the pro-
ceedings of the Meeting shall be conclusive evidence of the
fact without proof of the number or proportion of the votes
recorded in such vote.

DIRECTORS

g9, Unless and until otherwise determined by the Company

in General Meeting the number of Directors shall not be less
+han one nor morxe than seven, and the names of the first
Director or Directors shall be determined in writing by the
Subseribers to the Memorandum of Association of the Company.
If at any time and Irom time to time there shall be only one
Director of the Company, such Director may act alone in
exercising all the powvers rfmd authorities vested in the
Directors.

10, A person may be appointed a Director notwithstanding
that he has attained the age of seventy years and no Director
shall be liable to vacate office by reason only of his having

attained that or &ny other age.

11, Any Director other than a sole Director may by notice

in writing gigned by him and deposited with the Conpany
appoint an alternate Director to mct on nis behalf, Such
alternate Director must be either a pirector of the Company
or a person approved by all the Directors for Phe time being
of the Company. Every alternate Director shali during the
period of his appointment be entitled to notice of Meeiings
of Directors ana in the absence of the Director appointing
him to attend and vote thereat accordingly, but his appoint-
ment shall jmmediately cease and determine if and when the
Director appointing him ceases to hold office as a Director.

ded that he shall declare his interest in any con-
transacticn 8 Director may vote as a Director in
guch contract or trensaction in which he is

d or in respect of his appointment to any office or
;ﬁ:izezzeprofit or upon any matter arising thereout and if
he shall so vote his vote shall be counted.
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13. The office of a Director shall be vacated:-

(1) If by notice in writing to the Ccompany he
resigns the office of Director.

(2) If he becomes bankrupt, or enters into any
arrangement with his creditors.

(3) 1If he becomes of unsound mind,

(1) 1If he is prohibited from heing a Director
w3 order made under section 188 of the

]

(5) 1. he is removed from office by a resolution
duly passed under section 184 of the Act.

BORROWING POWERS OF DIRECTORS

14. ‘uie provaso to regulation 79 of part I of Teble A

shall be omitted.

SECRETARY
- 15. The first Secretary of the Company shall be Stanl

Harold Davis.

SEAL

16. 1In regulation 113 of Part I of Table A the words
ngy by some other person appointed by the Directors for
the purpose" shall be omitted.

INDEMNITY

17. Subject to the provisions of Section 205 of the
Companies Act, 1948, and in addition to such indemnity
as is countained in regulation 156 of Part I of Table A,

every Director, officer oI official of the Coupany shall

be entitled to be indemnified out of the assets of the
Company against all losses OF iiabilities incurred by
him in or about the execution and discharge of the

duties of his office.

E A

»
e e T TR T 2 T

B e e il

T TR TS T T

= :fx:-:w*_:.:ﬂ—::h:—:ﬁ“;mm,_-.—- i

— '.:—:s"r:—:"“"‘“-f—*‘}'ttz":tﬂ‘” T RS

ey T IS

P

o T e O
S
}
1

FPETRNE TE
.,

P



P in

il L)

NAMES, ADDRESSES ?X{l; DE}CRIPTIONS OF SUBSCRIEL:IRS

22-24 Cowper Styreet,
City Road, London EC2A LAP

ST T AT e N

T

e S

DAVID ORDISH,

22.24 Cowper Street,
Ci%y Road, London EC2A LAP

Executive Director

M-‘;ﬂ("“ﬁml w
: ) .
\ =

S T e T

o -

Witness to the above

MICHAEL CLAFF
990..2l Cowper StReexr,
city Road, London EC2A LAY

Company Director.
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CERTIFICATE OF INCORPORATION

No. 2084123

I hereby certify that

BN

TANIIANE LIMIZED

_ is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given under my kand at London the SRth Hovedssr 1972.

' s
: T4
o vﬂ/ \/ @71/@’
(N. TAYLCR)
Assistant Registrar of Companies
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\ Number of Company:— 1084123.

WA

€

At an EXTRAORDINARY GENERAL MEE

THE GOMPANIES ACTS, 1948 to 1867

b ——

COMPANY LIMITED BY SHARES

—————

SPEGCIAL RESOLUTION
OF

PANGLANE LIMITED.

Passed the ogtn dayof November 1972

;
/

TING of the above named Company, duly convened~and held

SPECIAL RESOLUTION was duly pased, viz:—

at 22.24 Cowper Street, London, EC2A 4AP on the28thdayof November 197 2, tlie sub;omed
RESOLUTION /

SR/RM

THAT the existing Clause 3(A) in the Memorandum of Association of thz Company be deleted,
and that the attached Clause 3(A) be substituted in its place.

-
sl o)
{\ 'r’ |, ‘
\) !:/, g
i / ' "' ‘\ci\m I;
\ | £57 5"
2l - ,
P
VooegN

S. H.PAWIS (SECRETARY)

Presented by e f;ﬂ
HART & CO. (CITY ROAD) LTD. 2224 Cowper Street, London, EC2A 4AP  Telephone: 01-253 4108 JL:""‘"JJ
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To carry on the business.of brokers and
agents of every deséription; to carry on the business
of Insurance Brokers and agents, mortgage brokers and
agents, Estate agents, auctioneers, surveyors, valuers,
Building Society representatives, and general property
dealers; to effect as agents for others assurances of
every kind and against every and any contingency; to
act as agents for manufacturers, wholesalers and dis-
tributors of articles and products and goods of every

9 and any description; to act as agents for finance

) houses, hire purchase companies, and other financial
institutions; to act as agents and or brokers in respect
of any contract entered into by the Company; to carry

on business in the United Kingdom and the whole of the
world. B

g b - - - e - -
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8 g TANGLANE LIMITED. =k
i jA% amended by Special R,solution passed 28th NbxéMber'197%).
37Z il
1. The name of the Company ig Tanglane Limltéﬁ. o) B

S \@_ 4

2 phe registered office of the Compeny will be
~ situate in England.

3. The objects for which the Company is established
are:—

() To carry on the business of brokers and agents
¥ every description; to carry on the business of

Insurance Brokers and agents, mortgage brokers and
'géénts, Estate agents, auctioneers, surveyors,
valuers, Building Society representatives, and general
property dealers; to effect as agents for others

GF’ assurances of every kind and against every and any
contingency; to act as agents for manufacturers,
wholesalers and distributors of articles and products
and goods of every and any description; to act as
agents for finance houses, hire purchase companies, and
other financial institutions; +to act as agents and or
brokers in respect of any contract entered into by the

Company; to carry on business in the United Kingdom
Py and the whole of the world,

»]
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(B)

(¢)

(D)

(E)

(F)

(&)

(H)

(1)

2

To carry on any other trade or business which can, in
the opinion of the Board of Directors be advantageously
carried on by the Company in connection with or as
ancillary to the general business of the Company.

To purchasc, lLake on lease or in exchange, hire or other-
wise acquire and hold for any estate or interest any
lands,buildings, easements, rights, privileges, con-
cessions, patents, patent rights, licences, secret piro-
cesses, machinery, plant, stock~in-trade, and any real

or personal property of any kind necessary or convenient
for the purposes of or in connection with the Counpany's
business or any branch or department thereof.

To erect, construct, lay down, enlarge, alter and main-
tain any shops, stores, factories, builéings, 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 acquire by original subscription, tender, purchase or
otherwise and hold, sell, deal with or dispose of any
Shares, Stocks, Debentures, Debenture Stocks, Bonds,
Obligations and Securities, guaranteed by any Company
constituted or carrying on business in any part of the
world and Debentures, Debenture Stock, Bonds, Oblig-
ations and Securities guaranteed by any Government or
Authority, Municipal, Local or otherwise, whether at
home or abroad, and to subscribe for ithe same either
conditionally or otherwise and to guarantee the sub-
seription thereof and to exercise and enforce all rights
and powers conferred by the ownership thereof.

To borrow or raise or secure the payment of money for
the purposes of or in connection with the Company's
business.

To mortgage and chavge 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 a premium or discount, and for such consideration and
with such rights, powers and privileges as may be thought
fit, debentures or debenture stock, -either permanent ox
redeemable™or repayable, and collaterally or further to
secure any securities of the Company by a trust deed or
other assurance,

Tc make advances to customers and others with or without
security, and upon such terms as the Company may approve,
and to guarantee the liahilities, obligations and con-
tracts of customers and others, and the dividends, int-
erest and capital of the shares, stocks or securities of
any company of or in which this Company is a member or
is otherwise interested.

Po receive money on deposit or loan upon such terms as
the Company may approve, and generally to act as bankers
for customers and others,
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(d)

(K)

(L)

(M)

(N)

(0)

(®)

(@)

(R)
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fio apply for, purchase or otherwise acquire and hold
any patents, prevets dfinvention, licences, concessions,
aopyrights and the iike, conferring any right to use oY
publish any georet or other information and to use,
oxercige, develop or grant licences in respect of the
property, rights, information so acquired.

To take part in the formation, management, gupervigion
or control of the business or operation of any Company
or undertaking and for that purpose to appoint and re-
munerate any Directors, Accountants or experts or agents,

To employ experts to investigate and examine into the
condition, prospects, value, character, and circui=
stances of any business concerns and undertakings and
generally of any apsets, property or rights,

Mo transact or carry on any kinds of agency business
and generally to undertake andearry out all such oper-
ations and transactions, (except assurance business
within the meaning of the Ingurance Companies Acts,
1958 to 1967, as amended fyom time to time), as an
individual person may undertake and carry out,

#o esbtablish or promote or concur in establishing or
promoting any other Company whose objeots shall include
the acquisition or taking over of all or any of the
assets or liabilities of this Company or the promotion
of which shall be in any manner caloulated to advance
direotly ot indirectly the objeots or interemsts of this
Company and to acquire, hold, dimspose of shares, gtooks,
gecurities and guerantee the peyment of the dividend,
interest or capital of any ghares, stock or gecurities
jysued by or any otner obligations of any guch Company.

o draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange, and
othexr negotisble instruments,

o invest and deal with the moneys of the Company not

immediately required for the purposes of the business

of the Company in or apon such investments and in guch
panner as the Company may apprave.

fip pay for any property or rights acquired by the Comm
pany either in cash of fully or partly paid=up ghares
with oy without preferred or deferrad or special righ%s
py peatrietions in respest of dividend repayment of
capital, vobing or otherwise, or by any gaeurities
which the Conpany has power to lesue, or partly in one
mede and partly in another, and generally on guch termas
ae bthe Company may determine.

g apeept payuent for any property or pights sold or
otherwise disposed of o dedl with by the Company,
either in cash, by ingtalnents or otherwise, or in fully
oy partly paid=up shares or stook of any company or
corporation, with or without preferred of daferred or
gpecial rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or in dsben=
fures or mortgages or other mecurities of any company
or vorporation, 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 shaeres, stock or gecurities 8o acquired.
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(S) To amalgamate with or enter into any partnership or
arranegement for sharing profits, union of interests,
reciprocal concession or co-operation with any com-
pany,firm or person carrying on or proposing to carry
on any business within the objects of this Company or
which is capable of being carried on S0 as directly or
indirectly to benefit this Company, and to acquire and
hold, sell, deal with or dispose of any shares, stock
or securities of or other interests in any such com-
pany, and to guarantee the contracts or liabilities of,
subsidise or otherwise assist, any such company.

(T) To purchase or otherwise acquire, take over and under-
take all or any part of the business, propexrty, lia-—
bilities and transactions of any person, firm oy company
carrying on any business the carrying on of which is
calculated to benefit this Cumpany or to advance its

interests, or possessed of property suitable foxr the
purposes of the Company.

(u) To sell, improve, manage,develop, turn to account,ex-
change, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights
in or over, and in any other manner deal with or dispose
of the undertaking and all oxr any of the property and
assets for the time being of the Company for such con-
sideration as the Company may think fit.

(V) Te grant pensions, allowances, gratuities and bonuses
to officers or ex—officers, employees or ex—employees
of the Company or its predecessors in business or the
dependents of such persons and to establish and maintain
or concur in maintaining trusts, funds or schemes,
(whether contributoxry or non-contributory), with a view
to providing pensions or other funds for any such
persons as aforesaid or their dependents.

(W) To aid in the establishment and suppori of, any schools
and any educational, secientific, literary, religious or
charitable institutions or trade societies, whether such
institutions or societies be solely connected with the
business carried on by the Company or its predecessors
in business or not, and to institute and maintain any
club ox other establishment,

(X) To distribute among the members in specie any property

of the Company, oX amy proceeds of sale or disposal of
any property of the Company, but so that no distribution
amounting to a reduction of capital be made except with
the sanction (if any ) for the time being required by law.

(Y) To do all or any of the alove things in any part of the
world, and either as principals, agents, trustees, con-
tractors or otherwise, and either alone or in conjunction
with others, and either by or through agents, trustees,
sub-contractors or otherwise,

(.) To do all such other things as are incidental or conducive
i{o the above objects or'any of them,
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@1,\‘ It is hereby declared that the objects of the Company -
as specified in cach of the foregoing pavagraphs of '

this clause shall be separate and distinet objects oX
the Company and shall not be in any way limited by

reference to any other paragrapks or the order in which -
the same occur,

1 ‘ 4, The liability of the members is limited,
“ l( .

\5. The share capiteld of the Company is X100,
divided into 1C0 Shares of £1 each.

@
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6 / . GOMPANY LIMITED BT ,éuAI{,n SRR,
L Specinl Regolution
h "‘1::: ’ (Pursuant lo 5. 141 (2) of the Companies Aot 1548)
G | 01‘1
. o TANGLANE
yooo >l K
) - .
i - LIMITED
e Passed 18th January , 1973 .
Y
] N S - AT an BXTRAORDINARY GENERAL MEETING of the above-named
I
S ' Company, duly convezed, and held at 38 High Street,
. Leighton Buzzard, Bedfordsh:.re
- ) on the 18th day of January , 1973 the subjoined
L . SpECIAT, REsorvriox  was  duly passed, viz. i—
o Y- RESOLUTION
. s - o - %
§ . That the name of the company be changed to
f" . PETER RAINBOW (INSURANCE BROKERS) LIMITED
j?
— ) ? ‘0
i-., K
- ' RN
T
K= s
i ‘:} ' - ""E_:; TR,
b ) Signature \C%-- \y,‘j) e To bo signed
. . - ; grau =2 by the Chair-
' & 4 ¢ e 1nan,a1')ir§::-
- ) - 3] or, or
] . Ao tn I Secrctary oof
the Company.
Ty vy, 8
Noze.~T'o bo filed within 15 days after the passing of the Resolution(s). ¥ Wteities ?-Gimmou
Sen section 143 {1) and {4) printed averlen, z 3 FEB 1973
£, 15.0.4; 3 Brckl oo Smllsclomf' e P 15 ver St 3
%lmln-t}ﬁ:ill\?rlﬁ;? E';!t: u,ll bhnﬂm S;rvéct':ri“lrﬁﬁ Gl -ll-'Ac 19 & ""l"horlh Jalm A‘?t‘:-ggte.rTﬂ{g:}m‘c}; 12.55‘..‘5'? .'I\llo.l“.ll:l?t‘l:l?)l:ﬁﬁ;\

Rloant. Mumehsalor. 21 1422 Renfrow Court, Glwgow C.2,

e mram e
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Section 143 of tho Companies Act 1948 as amended by the Oom'pam%
Act 1967 provides (inter alia) as follows :(—

\ {1) A printed copy of every resolution or sgreement to which fhis gection applies

shall, within fifteen days after the passing or making thereof, be forwarded to the registrar
of companies and recorded by him.

(4) This section shall apply to—
{a) special resolutions ;
(b) extraordinary rvesolutions ;
(o) resolutions which have been agreel to by all the members of a company,

but which, if not so agreed to, would not have been efleetive for their purpose
unless, as the ease may be, they had been passed as special resolutions or

R R

. &‘:v‘

. as extraordinary resolutions ;

(@) resolutions or agreements which have been agreed to by all the members of
some class of shareholders but which, if not so agreed to, would not have heen
ofiective for thieir purpose unless they had been passed by some particular
majority or otherwise in some particular manner, and all resolutions or
agveoments which effectively bind all the members of any class of shareholders
yzough not agreed to by all those members ;

{e) resolutions requiring & company to be wound up volunfarily, passed under

paragraph («) of subscetion (1) of section two hundred and sevent.y-ught E

of this Act.

-

Section 51 (2) of the Companies Aet 1967 provides as follows :—

Notwithstanding anything in subscetion (1) of section 143 of the prineipal Act, no
company need forward to the registrar of companies a printed copy of o resolution or

. agreement to which thaf section applies, if instead it forwards a copy in some other form
approved by the registrar.

o0

Nore.—T ke Registrar of Companics is prepared to accopt copy resolutions or agrecments if
produeed by tho following processes :—

Letterpress, Gravure, Lithography, Stencil duplicating, Ofisef Lithography,
“ QOffico® Type-Set, Electrostatic Photocopying, * Photostat” or similar
processes properly processed and washed ;
or if produced by spirit duplicator, or if typed.

No doecument will be accepted however, if, in general appearance, legibility,

format or durability, it is unsuitable for publication and use on the Company’s
public file,

T RS TSR
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1084125

I hereby certify that

TANGIANE LIMITLD

having by special resolution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of

2

A= iy
N

PETER RAINBOW (INSURANCE ERORERS) LIMITED

Given under my hand at London the zgey, Mapch 1973

(Nl TAYLOR v em

Assistant Registrar of Companies

& o
s
Eris v 3 -
ﬁ/‘
=X .
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Number of ' 0 i
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COMPAN
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{
OOMPANY LIMITED BY SHARES
-Special Begolution
(Pursuant to 8. 141 (2) of the Companies Act 1948)
OF .
Peter Rainbow (Insurance Brokers)
LIMITED
Passed  5th July y 1973 .
AT on EXTRAORDINARY GENERAL MEETING of the above-named . )

Company, duly convened, and held ab 38 High Street, Leighton
. Buzzard, Bedfordshire

on the 5th day of July , 1973, .the subjoined
SPECIAL RESOLUTION was duly passed, viz.:—

RESOLUTION J C
That the name of the company be gﬁéﬁged to -
PETER F. RAINBOW (INSURANCE EROKERS) LIMITED

e

To Lo signed
e by the Chsir-
. man, a Dirce-

Stgnatura g

tor, or the

o
UreCorPany.

Nore.—To be filed within 15 days after the paasing of the Resolution(s).
Seo seation 143 (1) snd (4) printed overlenf,

-

blishiog Limited, Oyez House, Breams Bulldings, London EC4P 4BU, T T
O blishing O Ealdinry oL Thic Sellcitors® Law Stationery Soclety, Limited, 0704.13-0-72

Companies 7

™ N ANEST VAN OYE -
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. CERTIFICATE OF INCORPORATION
L | ON CHANGE OF NAME

-No. 1084123 / /Z/

| hereby certify that

PETER RAINBOW {INSURANCE BROKERS) LIMITED

having by special resolution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of

PETER F. RAINBOW {INSURANCE BROKERS) LIMITED

Given under my hand at London the 2154 Kovember 1973

-

r

f
i !

g
i TAVLL L

Assistant Registrar df Companies

T

C.172



Number of | 1084123
umber of | 108023 | -

The Companies Acts 1948 1o 1967

COMPANY LIMITED BY SIARES

————

ORDINARY

-Speeint Resolutions
(Parswrtr s of thr-Gompunivs-or 1948

or

PETER F. RATNBOW (INSURANCE BROKERS)

Puassed 28th November s 1975 .

LIMITED

Ar an EXTRAORDINARY GENERAL MEETING of the above-named

Company, duly convened, and held at short notice with the consent of the
, Members, at 38,High Street, Leighton Buzzard, Bedfordshire.

on the 28th @ay of Wovember

Sencest, RESOLUTIONS were  duly passed, viz, :—
ORDINARY

RESOLUTION s

, 1973 the subjoined

1. That the Share Capital of the Company be increased to £10,000
by the creation of 9,900 new shares of £1 each to rank pari passu

in all respects with the existing Ordinary Shares.

2. That it is desirable to capitalise the sum of £9,998 undivided
profits of the Company standing to the credit of Reserve Account
and accordingly that the Directors be and they are hereby authorised
and directed to appropriace the said sum of £9,998 to and amongst
the Members as at the present date holding shares in the capital of
the company proprtionately to the shares held by them respectively
and to apply such sum on behalf of the said Members by paying up
in full 9,998 Unissued Ordinary Shares of f£1 each such shares to be

allotted and distributed as fully paid up and by way of capitalisation
of profits to and amongst the said Members in the proportion aforesaid. -

To be signed
by the Chair-
man, o Diree-
tor, or the

Sceretasy

o

5
a!.

P

¢
o0y

of

- the Cotnpany.

COMPANIES REGISTRATION

17 DECT975
32 OFFICE 32

Signature
R
NoTr.—To he filed within 15 deys after the pasiing of * aolutionds).
Oyez Puldihing Limited, Ovez Howse, 237 Long Lane, Tainlin SEE 4PV

n subsidiary of The Solleitora’ Law Stationery Soclety, Lbwited,
Companies 7

e
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1084123

No. of COmPANY wrivesersecisaforsisssrnisarieeen

/7
THE COMPANIES ACTS 1948 TO 1967

Notice of increase in nominal capital

Pursuant to Section 63 of the Companies Act 1948

To the Registrar of Companies

Nane of Company PETERFRAINBOW(INSURANCEBOKERS)..... Limited* [
hereby gives you notice that by ordinary /exsewosdinasylapootel ** resolntion of the company dated the
m.........ZB.th..Hoyﬁmhar.,..191.5......, the nominal capital of the company has been increased by the
addition thereto of 2 sum of £ 9.900.00 ....... beyond the registered capital of & 100.00...........0e..

The additional eapital is divided as follows:-

Number of shares Class of share Nominal amount of each share

9,900 Ordinary £1.00

The conditions (e.g. voting rights, dividend rights, winding up rights, cte.) subject to which the new shares ¢
have been or are to be issucd are as follows:-
(If any of the shares are preference shares state whether they are redecmable or not)

To rank pari passu with the existing Orgditiary Shares

[E,
Signed ...... R (
State \W

Director or Secretary ....... DEIRELTOR ceevreornrrsosnsacansssssons ceverr \
Date .u....... 28th November, 1973......... S vervreeen ’i
* Delete “*Limited” if not applicable e \
** Delete as necessary \%/Sﬁq'g_qtcs overleaf) L
BT G .
Yozt J
Presented by: Kidsons, {
Columbia House ,69,A1dwych,London, WC2B 4DY. COMPANES RETISTRATICN |
1 7DEC975 1‘

3% OFFICE 32

Presentor’s reference: SRY Form No. 10

e oo
wam

e e ==
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Company

COTAPARTE

COMPANY LIMITED BY SHARBDS

Syperial BRegolution

(Pursuant to s, 141 (2) of the Comnanies Aot 1948)

4

- PETER F‘. RAINBOW( INSURANCE BXOKERS) /LIMITED .

Passed 16th December , 1875 .

A an EXTRAOEKDINARY OEBNERAL MEETING of the above-named

Company, duly convened, and held at short notice with the -

.consent of the Members
at 38 High Street, Leighton Buzzard, Bedfordshire

_on the 16th day of  Pacember , 1975, the subjoined
SPECIAL RESOLUTION was duly passed, viz. :—
RESOLUTION

" Nphat the name of the Company be changed to
PETER RATINBOW (TINSURANCE BRCKERS)LIMITED."

To Lo signed
by the Chair-
mon, & Dirce-
tor, or the

Sianature

<

CHAIRMAN Sverctary  of

o Lhe Comprinys

Norr.—To o iled within 15 days after the passing of the Resolutinn(s).

Oyez Publishing Limited, Oyez House, 237 Tong Lune, S13 H MBAT, e T
a anbsidinry of The Solleitors’ [‘n\\"Btn!iEnor;!“.:tu;‘-iltzltl_\"l.ml‘.l;;u]i'llwi‘.m IN'Al"'.l:"‘i«'s‘.il‘

Companices 7
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CERTIFICATE OF INCORPORATION
E ' ON CHANGE OF NAME
3 No. 1034123 UZ/
£ ‘ -]
| hereby certify that
PETER Fo RAINBOW { THSURANCY BROKERS) LIMETED
A Lo
i 4
._\ having by special resolution and with the approval of the Secratary of State changed :,
a7 - its name, is now incorporated under the nome of
T ' PRTER RATNBOW (DNSURANCE BROKERS) LIMITED
i o o
"f : Given under my hand at London the gop Pl:b : 1976
-‘J C ) E‘
< R
Lo W C?[Z&),’ A
‘ N TAYLOR : :
Agsistant Registrar of Co:r.:parzies
- .R“\\
C
12 \

.72



FEE O PAID [ "
- =
25.11.85 -

~,_ COMPAMIES
GISTRATICN
The Companies Acts 1948 to 1080. : o

-

COMPANY LIMITED BY SHARES

SPECIAL RESCLUTION
{Pursuant to s. 141(2) of the Companies Act 1948)

OF
“PETER RAINEOW (INSURANCE BROKERS) LIMITED .
5} LIMITED

s
e . e ek ik P ket B Ay
Pt =g = S

e e Sk e S
P33 —— =g s

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convered, and held 2t short notice with ine consent
of the Members at Leighton Buzzard,\\

on the Seventh day of November 1983\\ the subjoined
SPECIAL RESOLUTIOX was duly passcd, viz:-

RESOL.UTION

mrhat with the consent of the Regisivar of Companies .
the name of the Company be changed to Petgr Rainbow & Associates
Limited™ .~

Lh
%,
%
\
i
A
A

{ .
f ‘i‘ _,,f'
- ";:\ e e " 3
. n---,’-\“-/"‘:-/.—: ----------- / .
N _—CHAIRMAN.
AR et
2‘5# g _-\\

——
¥
/



’ FILE COPY

CERTIFICATE (*F INCORPORATION
ON CHANGE OF NAME

No. 1064123 tfo

| hereby certify that

PETEFR RRINBOY (INSURANCE
BRORERS) LIMITED

having by special resolution changed its name, is now

incorporated under the name of

PETEE RAINECYW & ASS0CIATES
LINMITED

Given under my hand at the Companies Registration Office,
Cardiff the

137H DECEBMBER 1383

L R
.t

Z
~xe?

v ) T T exe hsgoy

?‘ LN e Lt ---:“Lln}ﬁ

an authorised officer
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THE COMPANIES ACTS 1948 TO 1981 Form No. 3

Notice of new accounting reference
date given during the course of an .
accounting reference period

Pursuant to section 3 (1) of the Companies Act 1976

To the Registrar of Companies For official use Company pumber
m=rr=r

4 o) | [odr2s

Name of company

lecer Rbwgew 2 P ocip-es 25

hereby gives you notice in accordance with section 3 (1) of the Companies Act 1976 that the
company’s new accounting reference date on which the current accounting reference period and
each subsequent accounting reference period of the company is to be treated as coming, or as
having come, to an end, is as shown below:

Day Month
1 [] 1]
(et f

. The current accounting reference period of the company is to be treated as [shortened]

fextended] T and [is to be treated as having come to an end}fwill-come-to-ap-end}-t on
Day Month Year
] 1 1 ! I L] 1
U o141 11918 4

If this notice states that the current accounting reference period of the company is to be
extended, and reliance is being placed on section 3 (6) (c¢) of the Companies Act 1976, the
following statement should be completed:

The company is a [subsidiary] [holding company] { of

, company number

the ountipmhich is
Si < ) [Director}[Sesretary] § Date ""/‘f// ¥

e tro cA——

Presentor’s name, address and

reference (if any): For official use
General section Post room
KIDSONS
76 HIGH STREET
CHELMSFORD

ESSEX CMt 1YP
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THE COMPANIES ACTS 1948 TO 1981

Notice of new accouniing reference
date given during the course of an
accounting reference period

Pursuant to section 3 (1) of the Companies Act 1976

Form No. 3

To the Registrar of Companies Faor official use Cornpany number
et el "11 3 22
H 1 L’&. | ( ) L 2
Name of company Ll ”'—7']
prer £AN B e @  Afre cIATES LD \
hereby gives you notice in acgordance with section 3 (1) of the Companies Act 1976 that the

company’'s new accounting reference dateon which the current accounting reference _peric-d and
sach subseguent accounting reference period of the company is to be treated as coming, or as

having come, to an end, is as shown below:

Day Month
SN =

The current accounting reference period ot the company is to be treated as [shortened]
femtonded] and H W[wﬂl come to an end] 1 on

pay Month Year
AEnS o

1 ] ]

If this notice states that the current accounting reference period of the company is to be
extended, and reliance is being placed on section 3 (6) (c) of the Companies Act 1976, the

following statement should be completed :

The company is 8 [subsidiary]} [holding company] 1 of —

, company number

[Director] [SeerotaryTs Date___! 3/ ‘/W _

Presentor's name, address and

reference (if any): For official use
General section

Post rooMm
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The Companies Act 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

(Pursuant to s.378(2) of the Companies Act .
OF /5,// ”

7

PETER RAINBOW & ASSOCIATES LIMITED

o e ot
g —t— =1

AT AN EXTRAORDINARY GENERAL MEETING of the above-named Company, duly
convened and held at short notice with the consent of the Members at
38 High Street, Leighton Buzzard, Beds., on the 25th September 1986,
the sub-joined Special Resolution was duly passed, viz:

RESOLUTION

"THAT with the consent of the Registrar of Companies

the name of the Company be changed to
RAINBOW COUNTRYWIDE FINANCIAL SERVICES LIMITED"

~ VRELZ

T amsCTempc e WY TEE 4
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1084123

| hereby certify that

PETER RAINBOW & ASSOCIATES LIMITED

having by special resolution changed its name, is now

d under the name of
VICES LIMITED

incorporate
E FINANCIAL SER

RAINBOW COUNTRYWID

Given under my hand at the Companies Registration Office,

Cardiff the 10TH NOVEMBER 1986

Rrtnntda s,

D. M. WILKIE

an authorised officer
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FEE ¢iy PAID

£l 40 &

COMPAN 35 REDISTRALIN
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THE _COMPANIES ACT 1985
SPECIAL_RESOLUTION
QF

RAINBOW COUNTRYWIDE EINANCIAL SERVICES_LIMITED ~_ Company NO. 1084123
PASSED ON_24 AUGUST 1988 AT 10.00 AM

At an Extraordinary General Meeting of Members of the Company held
at Sovereign House, Leighton Buzzard, Bedfordshire, LU7 8HE on

24 August 1988 the following resolution was duly passed as a
Special Resolution:-

That the name of the Company be changed from ‘RAINBOW COUNTRYWIDE
FINANCIAL SERVICES LIMITED® to 'HAMBRO COUNTRYWIDE FINANCIAL
SERVICES LIMITED'." 5

I A

)

“THAIRMAN

Presented by:

C J Jones

4 Whetstone Close
Heelands

Milton Keynes
Bucks

MK13 7PP
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1084123

| hereby certify that

RAINBOW COUNTRYWIDE FINANCIAL SERVICES
LIMITED

having by special resolution changed its name,

is now incorporated under the name of

HAMBRO COUNTRYWIDE FINANCIAL SERVICES
LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 7 SEPTEMBER 1588

an authorised officer

HIGGED
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Frice Vaterhouse @f@

h Seplembor 1990

The Divectors

Ruwbro Countrywide Pig
Wilsons Corner !
1/% Ingrave Road
Breavwood

Ezsax

CM1s 8T

Lear farsg,

We pive notice chat we are resigning as auditors of Hazbro Countivwide
PLC and lvs subsidiavics audiced by Price Hazerhouse with effece frem
today‘s date, There are fo circumstances connected wich cur
resignation which we considexr should be bror~ht o the nocice of the
sharcholdexs or creditors of Hambro Country. '» PLC and its
subaidiaries audited by Price Yaterhouse.

Yours faichfully,

;Zvi- Lxlfﬂﬁﬁﬁmu_«

HLC/ASC/MEF

Hame of Subsidiary Company: Hambro Countrywide Pinancial . ivices Limitex
Canpany Nunber: 1084123
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Company Number 1084123

COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

HAMBRO_COUNTRYWIDE FINANCIAL, SERVICES LIMITED

SPECIEY, RESOLUTION

(Passed on 21 March 1991 at 3.00pm)

At an Extraordinary General Meeting of the Members of the above
mentioned Company held at Wilsons Cornex 1-5 Ingrave Road
Brentwood EsSex CM15 8TB on 21 March 1991 at 3pm the following
Resolution was passed as & SPECIAL RESOLUTION viz:

nphat the name of the Company be changed from 'HAMBRO
COUNTRYWIDE FINANCIAL SERVICES LIMITED' toO ' HAMBRO
COUNTRYWIDE ESTATE AGENTS (FS) L,IMITED' with effect from

1 May 1991.°

presented by:

Cc J Jones

Hambro Countrywide Financial Services Limited
Sovexreign Housé€

Leighton Buzzard

Bedfordshire LU7 8HE
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1084123

| hereby certify that

O COUNTRYWIDE FINANCIAL SERVICES
LIMITED

HAMBR

having by special resolution changed its name,

is now incorporated under the name of

HAMBRC COUNTRYWIDE ESTATE AGENTS (FS)
LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1 MAY 1991

v b(ﬁ:ﬂ oS e B m
e R

G ML YD

an authorised officer

HCOOSE



COMPANIES ACT 1985 & 1389
RESOLUTIONS
OF
HAMBRO COUNTRYWIDE ESTATE AGENTS (F5) LIMITED

Company No. 1084123

At an Annual General Meeting of the Company held @ 41 Tower Hill,
London EC3N 4HA on 13 May 1991 at 10.00 am. the following were
passed as Special Resolutions:-

4, "That pursuant to Section 4 of the Companies Act 1985 (the
Act) the Memorandum of Association of the Company be altered
as follows:~

By adding to the existing clause 5 the following immediately
after the word ‘*each’':

The Company has power to increase or divide the shares
into several classes and attach thereto any preferential,
deferred or other special rights, privileges or conditions
or restrictions as to dividend, capital, voting or
otherwise."

o 5. *“"That the regulations contained in the document now produced

} - to the Meeting marked "B" and signed for identification

‘ purposes by the Chairman hereof be approved and thereby
adopted as the Articles of Association of the Company in
substitution for and to the exclusion of the existing Articles
thereof."

Presented by
C J JONES

HAMBRO COUNTRYWIDE ESTATE AGENTS (FS) L
SOVEREIGN HQUSE
LEIGHTON BUZZARD
BEDS LU7 8HE —
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The Companies Act 1985
{As amended by the Companies Act 1989)

Private Company Limited by Shares

NEW ARTICLES OF ASSOCIATION

of

HAMBRO COUNTRYWIDE ESTATE AGENTS (FS) LIMITED.

(as adopted by Special Resolution passed on 13 May 1991)

PRELIMINARY

1. (a) Subject as hereinafter provided the Regulations
incorporated in Table A as set out in the Schedule
to the Companies (Tables A to F) Regulations 1985 as
amended and hereinasfter called "Table A" shall apply
to the Company.

(b)Y The Articles hereinafter contained, together with
the Regulations incorporated in Table A subject to
their exclusion or modification hereinafter
expressed, shall constitute the Regulations of the
Company.

(c) Any reference in these Articles to ”"the Act” shall
mean the Companies Act 1985 as amended or extended
by any other enactment.

INTERPRETATION

2. In Regulation 1 of Table A there shall be inserted before
the words "office” and "secretary” the word "the" and
between the words "regulations® and "the Act" the words
"and in any regulations adopting in whole or in part the
same".

ALLOTMENT OF SHARE

3. (a) Subject to the provisions hereinafter expressed, the
Directors are authorised for the purposes of section
80 of the Act to exercise the power of the Company
to allot shares to the amount of the authorised but
unissued share capital of the Company at the date of
adoption of these Articles and the Directors may
allot, grant options over or otherwise dlspose
such shares to such persons, on such te

such manner as they think fit prov1dgﬁ6§‘ §§%§g§2@




(i) save as provided in sub-paragraph (ii) below,
the authority hereby given to the Directors to
exercise the power of the Company to allot
shares shall expire five years after the date
of adoption of these Articles;

(ii) the Members in General Meeting may by Ordinary
Resolution:-

(a) renew the said authority (whether or not
it has been previously renewed) for a
period not exceeding five years {(unless
the Company elects by elective resolution
to modify the duration of authority
pursuant to Section B80A of the Companies
Act 1985), but such Resolution shall
comply with the act;

{b) revoke or vary any such authority (or
renewed authority);

(iii) notwithstanding the aforementioned provisions
of sub-paragraphs (i) and (ii) the Company may
make an offer or zgreement which would or
might require shares to be allotted after such
authority has expired and in pursuance ¢f such
an offer or agreement the Directors may allot
shares notwithstanding that such authority or
renewed authority has expired.

Any reference hereto to the allotment of shares shall include
a reference to the grant of any right to subscribe for, or to
convert any security into shares, but shall not include any

reference to the allotment of shares pursuant to such a right.

{b)

In accordance with Section 91 of the Act, Sections
89(1l), and 90(1l) to (6) of the Act are excluded from
applying to the Company. Any shares for the time
being unissued shall be offered to the Members in
proportion as nearly as may be to the number of
existing shares held by them respectively unless the
Company shall by Special Resolution otherwise
direct. Such offer shall be made by written notice
specifying the number of shares offered and
specifying a period {not being less than fourteen
days) within which the offer, if not accepted, will
lapse and determine. After the expiration of that
period, or on the receipt of an intimation in
writing from the offeree that he declines to accept
the shares so offered, the Directors may in
accordance with the provisions hereto allot,

grant options over or otherwise dispose of the same
to such persons, c¢n such terms and in such manner

as they think most beneficial to the Company.
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contd/.

(b) The Directors may in like manner and subject as
aforesaid, allot any such new or original shares
which by reason of the proportion borne by them to
the number of persons entitled to any such offer as
aforesaid or by reason of any other difficulty in
apportioning the same cannot in the view of the
Directors effectually be offered in the manner
aforesaid.

HARE

4, {(a) Subject to Chapter VII of Part V of the Act, and to
the Regqulations of the Company, the Company may
purchase its own shares (including redeemable
shares) whether out of distributable profits or the
proceeds of a fresh issue of shares or otherwise.

(b) Regulation 35 of Table A shall not apply to the
Company.

{(c) Subject to Chapter VII of Part V of the Act, any
shares may, with the sanction of an Ordinary
Resolution, be issued on the terms that they are, at
the option of the Company or the shareholder, liable
to be redeemed on such terms and in such manner as
the Company before the issue of the shares may by
Special Resolution determine, and whether out of
distributable profits or the proceeds of a fresh
issue of shares or otherwise. Regulation 3 of Table
A shall be modified accordingly.

(d) Subject to Chapter VI of Part V of the Act, the
Cornipany may give financial assistance for the
purpose of or in connection with any acquisition of
shares made or to be made in the Company or its
holding company.

5. The lien conferred by Regulation 8 of Table A shall
attach to all shares whether fully paid or not and to all
shares registered in the name of any person indebted or
under liability to the Company whether he be the sole
holder thereof or one of two or more joint holders. The
Company shall have a first and paramount lien on every
share (not being fully paid) for all moneys (whether
presently payable ox not) called or payable at a fixed
time in respect of that share and the Company shall also
have a first and paramouni lien on all shares (including
fully paid shares) registered in the name of any person
indebted or under liasbility to the Company whether he be
the sole holder thereof or one of two or more joint
holders for all mecneys presently payable by him or his
estate to the Company: but the Directors may at any time
declare any shares to be wholly or in part exempt f£rom
these provisions. The Company's lien, if any, on a share
shall extend to all dividends payable thereon,
Regulation 8 of Table A shall be modified accordingly,

-3 -



GENERAL MEETINGS AND RESOLUTIONS
6.

(a) Any proxy appointed by a member of the Company in
accordance with Section 372 of the Act shall be
entitled to vote on a show of hands as well as on a
poll, provided that no person present shall be
entitled to more than one vote on a show of hands
save as provided in Regulation 50 of Table A.

(b) In every notice convening a General Meeting of the
Company there shall appear with reasonable
prominence a statement that a Member entitled to
attend and vote is entitled to appoint a proxy to
attend and, on a poll, or a show of hands to vote
instead of him and that such proxy need not also be
a Member.

(c) Regulations 38 and 59 of Table A shall be modified
accordingly.

(d) Proxies may be deposited at the Registered Office of
the Company at any time before the time of the
Meeting for which they are to be used unless
otherwise specified in the notice convening such
Meeting. The Directors may at their descretion
treat a facsimile transmission or other machine made
copy of an instrument appointing a proxy as a proxy
for the purposes of this Article. Regulation 62 of
Table A shall be modified accordingly.

A Resolution in writing signed or approved by letter,
telex, facsimile transmission or cable by all members of
the Company, who would have been entitled to vote upon it
if it had been duly proposed at a General Meeting or at a
meeting of any class of members of the Company, or by
their duly appointed attorneys, shall be as valid and
effectual as if it had been passed at a General Meeting
or at such a class meeting of the Company (as the case
may be) duly coanvened and held. Any such Resolution may
consist of several documents in the like form each signed
by one or more of the members of their attormeys (or, in
the case of a member which is a body corporate, by a
director thereof or by a duly appointed representative).
Regulation 53 of Table A shall not apply t¢ the Company.

APPOQINTMENT OF DIRECTORS

8.

(a) Unless and until otherwise determined by the Company
in CGeneral Meeting there shall be no maximum number
of Directors and the minimum number of Directors
shall be one. Whenever there shall be only one
Director of the Company such Director may act alone
in exercising a1l the powers, discretions and
authorities vested in the Directors, and Requlation
89 of Table A shall be modified accordingly.



{b) Requlation 64 of Table A shall not apply to the
Company.

(a) The Directors shall not be required to retire by
rotation and Regulations 73 to 80 (inclusive) of
Table A shall not apply to the Company.

(b) No person shall be appointed a Director at any
General Meeting unless either:-

(1) he is recommended by the Directors; or

(ii) not less than fourteen nor more than
thirty-five clear days before the date
appointed for the Genc 1 Meeting, notice
executed by a Member .ulified to vote at the
General Meeting has wen given to the Company
of the intention to propose that pexrson for
appointment, together with notice executed by
that person of his willingness to be appointed.

(c) Subject to paragraph (b) above, the Company may by
Ordinary Resolution in General Meeting appoint any
person who is willing to act to be a Director,
either to £ill a vacancy or as an additional
Director.

{(d) The Directors may appoint a person wono is willing to
act to be a Director, either to £ill a vacancy or as
an additional Director, provided that the
appointment does not cause the number of Directors
to exceed any number determined by the Company in
General Meeting as the maximum number of Directors
for the time being in force.

(e) Regulation 84 of Table A shall be modified by the
deletion of the last sentence therefrom.

PROCEEDINGS OF DIRECTORS

10,

Notice of a meeting of the Directors shall be deemed to
be properly given to a Director if it is given to him
personally or by word of mouth or sent in writing to him
at his last known address or any other address given by
him to the Company for this purpose, or by any other
means authorised in writing by the Director concerned. A
Director absent or intending to be absent from the United
Kingdom may request the Directors that notices of
meetings of the Directors shall during his absence be
sent in writing to him at an address or to a facsimile or
telex number given by him to the Company for this
purpose, but if no request is made to the Directors it
shall not be necessary to give notice of a meeting of the
Directors to any Director who is for the time being
absent from the United Kingdom, A Director may waive
notice of any meeting either retrospectively or
prospectively. Regulation 88 of Table A shall be
modified accordingly.

-5 -



11. All or any of the members of the board or any committee
of the board may participate in a meeting of the board or
that committee by means of a conference telephone or any
communication equipment which allows all persons
participating in the meeting to hear each other. A
person so participating shall be deemed to be present in
person at the meeting and shall be entitled to vote or be
counted in a quorum accordingly. Such a meeting shall be
deemed to take place where the largest of the group of
those participating is assembled, or, if there is no such
group where the Chairman of the meeting then is,

12, (a) The Board may from time to time by power of attorney
under the Seal appoint any company, firm or person,
or any fluctuating body of persons, whether
nominated directly or indirectly by the Board, to be
the attorney or attorneys of the Company for such
purposes and with such powers, authorities and
discretions (not exceeding those vested in or
exercisable by the Board under these Articles) and
for such period and subject to such conditions as it
may think f£it. Any such power of attorney may
contain such provisions for the protection or
convenience of persons dealing with any such
attorney as the Board may think fit.

(b) Regulation 71 of Table A shall not apply to the
Company.

BORROWING POWERS

13. The Directors may exercise all the powers of the Company
to borrow money, whether in excess of the nominal amount
of the share capital of the Company for the time being
issued or not, and to mortgage or charge its undertaking,
property and uncalled capital or any part thereof, and to
issue debentures, debenture stock or any other securities
whether outright or as security for any debt, liability
or obligation of the Company or of any third party.

DISQUALIFICATION OF DIRECTORS

14. The office of a Director shall be vacated if he becomes
incapable by reason of illness or injury of managing and
administering his property and affairs and Regulation 81
Table A shall be modified accordingly.

GRATUITIES AND PENSIONS

15. (a) Regulation 87 of Table A shall not apply to the
Company.

(b) The Directors may exercise the powers of the Company
conferred by Clause 3{(V) of the Memorandum of
Association of the Company and shall be entitled to
retain any benefits received by them or any of them
by reason of the exercise of any such powers.

-6 -



DIVIDENDS

16. No dividend or interim dividend shall be paid otherwise
than in accordance with the provisions of Part VIII of
the Act which apply to the Company.

NOTICES

17. (a) Any notice or other document may be served on or
delivered to any Member by the Company either
personally, or by sending it by post &addressed to
the Member at his registered address or by facsimile
transmission or telex or other instantaneous means
of transmission to a number provided by the Member
for this purpose, or by leaving it at his registered
address addressed to the Member, or by any other
means authorised in writing by the Member
concerned. In the case of joint holders of a share,
service or delivery of any notice or other document
on or to one of the joint holders shall for all
purposes be deemed a sufficient service on or
delivery to all the joint holders. kegulation 112
of Table A shall be modified accordingly.

{(b) Any notice or other document, which is sent by post,
shall be deemed to have been served or delivered 24
hours after posting and, in proving such service or
delivery, it shall be sufficient to prove that the
notice or document was properly addressed, stamped
and put in the post. Any notice or other document
left at a registered address otherwise than by post
or sent by facsimile transmission or telex or other
instantaneous means of transmission, shall be deemed
to have been served or delivered when it was so left
or sent. Regulation 115 of Table A shall not apply.

EXECUTION OF DOCUMENTS

18. The seal, if any, shall only be used by the authority of
the Directors or of a committee of Directors authorised
by the Directors. The Directors may determine who shall
sign any instrument to which the seal is affixed and
unless otherwise so determined it shall be signed by a
Director and by the Secretary or by a second Director.
Any document signed by a Director and the Secretary of
the Company or by two Virectors of the Company and
expressed {(in whatever form of words) to be executed by
the Company has the same effect as if executed under the
seal of the Company. A document shall only be so signed
with the authority of a resolution of the Directors or a
committee of the Directors. Regulation 101 of Table a
shall not apply tc the Company.



DEMNT!

19. (2) The Company shall in accordance with Section 310(3)
of the Act pay for any liability insurance and also
indemnify any Director, Officer or Auditor of the
Company against any liability incurred by him in
defending any proceedings (whether civi}l or
criminal) in which judgement is given in his favour
or he is acquitted in any connection with an
application under Section 144(3) or (4) or Section
727 in which relief is granted to him by the court
from liabilit for negligence, default, breach of
duty or breacn of tr' .t in relation to the affairs
of the Cowpany.

(b) Regulatinn 118 in Table A shall not apply to the
Company.

TRANSFER OF SHARES

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



B NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

STANLEY HAROLD DAVIS
22 ~ 24 Cowper Street
City Road, London EC2A 4AP

Company Director

DAVID ORDISH
22 ~ 24 Cowper Street
City Road, London EC2A 4AP

Executive Director

Witness to the above Signatures -

MICHAEL CLAFF
22 - 24 Cowper Street
City Road

|
!
} Dated this 9th day October 1972.
t
|
\
i London EC2A 4AP

Company Director




No. of Company 1084123
The Companies Acts 1985 & 1989

COMPANY LIMITED BY SHARES

MEMOPANDUM
AND NEW ART CLES
OF ASSOCIATION OF

(as adopted by Special Resolution passed
on 13 May 1991)

HAMBRO COUNTRYWIDE ESTATE AGENTS (FS) LIMITED

(formerly Hambro Countrywide Financial
Services Limited)

(INCORPORATED THE 28TH DAY OF NOVEMBER 1972)

—
COMPaNES HOUSE |
23MAY 199]

M BN gy

MAY 1991
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P - © "RAINBOW COUNTRYWIDE FlNANCi;’-\L SERVICES
LIMITED

1@ having by special resolution changed its name,

is now incorporated under the name of

HAMBRO COUNTRYWIDE FINANCIAL SERVICES
LIMIITED

Given under my hand at the Companies Registration Office,

Cardiff the 7 SEPTEMBER 1988
)

S M. ?\g&sﬂm
8. M, PHILUIPS

an authorised officer

HCOO00A



°
CERTIFICATE OF INCORPORATION
@ ON CHANGE OF NAME
( No. 1084123
e -
| hereby certify that
PETER RAINBOW & ASSOCIATES LIMITED
o
’ having by special resolution changed its name, is now
incorporated under the name of
T RAINBOW COUNTRYWIDE FINANCIAL SERVICES LIMITED
)
Given under my hand at the Companies Registration Office,
Cardiff the 10TH NOVEMBER 1986
®
q?.";'z- . ~Y,
an authaorised officer
)

> C.172
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1084123

| hereby certify that

PETER RAINBOW (INSURANCE
BROKERS) LIMITED

having by special resolution changed its name, is now

incorporated under the name of

PETER RAINBOW & ASSOCIATES
LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 13TH DECEMBER 1983

A WAN I
MRS. D. M. WILKIR

an authorised officer

~ 177N



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 108323

I hereby certify that
PETER F. RAINBOW (INSURAKCE BROKERS) LIMITED

L]
having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

PETER RAINBOW ( INSURANCE BRCKERS) LIMTITED

Given under sy hand at London the

6th February 1976

Ny z

Ausistant Registrar of Companies
”

C.ta



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1084123

I hereby certify that

PETER RAINBOW (INSURANCE BROKERS) LIMITED

having by special resolution and with the approval of the Secretary of State changed

its name, is now incorporated under the namé of

PETER F. RAINBOW (INSURANCE BROKERS)} LDMITED

Given under my hand a1 London the 2358 wovember 1973

o e “3

s
Lt PR ’r
' L . —
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FrR ] ', —
-,

L. T.‘.:..'.P:R

Assistant Registrar of Compuntes
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; | hereby certify that
® P
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-2 Y
A
‘\
o
H
-f\ having by special resolution and with the approval of the Secretary of State changed
® ‘ ’ . its name, is now incorporated under the name of
| N
N - PRIFH RADREOW (DBURANCE PROFERS) LIMITED
® Given under my hand 21 London the 26en pagen 3973
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CERTIFICATE OF INCORPORATION

No. 1084123

I hereby certify that

TANGIANS LIMITED

is this day incorporated under the Companics Acts 1948 to 1967 and that the
Cempany is Limited,

Given under my hand at London the 20t Voveher 1972,

“
7
N Jorifet
’
(N, TALOR)
Asgistans Registrar of Companies
LA LY N N TS O v o= " ey e Y oea

c.a7
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THE COMPANIES ACTS 1985 & 1989
MEMORANDUM OF ASSOCIATION OF

HAMBRO COUNTRYWIDE ESTATE AGENTS (FS) LIMITED

*1. The Company's name is *"HAMBRO COUNTRYWIDE ESTATE
AGENTS (FS) 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 brokers and agents of
every description; to carry on the business of
Insurance Brokers and agents, mortgage brokers and
agents, Estate agents, auctioneers, survevors,
valuers, Building Society representatives, and
general property dealers; to effect as agents for
others assurances of every kind and against every
and any contingency; to act as agents for
manufacturers, wholesalers zand distributors of
articles and products and goods of every and any
description; to act as agents for finance houses,
hire purchase companies, and other financial
institutions; to act as agents and or brokers in
respect of any contract entered into by the Company:;
to carry on business in the United Kingdom and the
whole of the world.

b SRS ik e,

*The Company was incorporated under the name TANGLANE LIMITED
on 28th November 1972.

The name of the Company was changed to PETER RAINBOW
(INSURANCE BROKERS) LIMITED on 26th March 1973 and further
changed to PETER F RAINBOW (INSURANCE BROKERS) LIMITED on 21st
November 1973.

The name of the Company was changed to PETER RAINBOW
(INSURANCE BROKERS) LIMITED on 6th February 1976 and further
changed to PETER RAINBOW & ASSOCIATES LIMITED on 13th December
1983.

The name of the Company was changed to RAINBOW COUNTRYWIDE
FINANCIAL SERVICES LIMITED on 10th November 1986 and further
changed to HAMBRO COUNTRYWIDE FINANCIAL SERVICES LIMITED on
7th September 1988.

The name of the Company was changed to HAMBRO COUNTRYWIDE
ESTATE AGENTS (FS) LIMITED on lst May 1991.
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To make advances to customers and others with or
without security, and upon such terms as the Company
may approve, and to guarantee the liabilities,
obligations and contracts of customexrs and others,
and the dividends, inteciest and capital of the
shares, stocks or securities of any company of or in
which this Cowmpany is a member or is otherwise
interested,

To receive money on deposit or loan upon such terms
as the Company may approve, and generally to act as
bankers for customers and others.

To apply for, purchase or otherwise acquire and hold
any patents, brevets d'invention, licences,
concessions, copyrights and the like, conferring any
right to use or publish any secret or other
information and to use, exercise, develop or grant
licences in respect of the property, rights,
information so acquired.

To take part in the formation, management,
supervision or control of the business or operation
of any Company or undertaking and for that purpose
to appoint and remunerate any Directors, Accountants
or experts or agents.

To employ experts to investigate and examine into
the condition, prospects, value, character, and
circumstances of any business concerns and
undertakings and generally of any assets, property
or rights,.

To transact or carry on any kinds of agency business
and generally to undertake and aarry out all such
operations and transactions, (except assurance
business wicinin the meaning of the Insurance
Companies Acts, 1958 to 1967, as amended from time
to time), as an individual person may undertake and
carry out.

To establish or promote or concur in establishing or
promoting any other Company whose objects shall
include the acqguisition or taking over of all or any
of the assets or liabilities of this Company or the
promotion of which shall be in any manner calculated
to advance directly or indirectly the objects or
interests of this Company and to acquire, holgd,
dispose of shares, stocks, securities and guarantee
the payment of the dividend, interest or capital of
any shares, stock or securities issued by or any
other obligations of any such Company.
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To draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange, and
other negotiable instrur.:ats.

To invest and deal with the moneys of the Company
not immediately required for the purposes of the
business of the Company in or upon such investments
and in such manner as the Company may approve.

o way f£or any property or rights acquired by the
Company either in c¢ash or fully or partly paid-up
shares, with or without preferred or deferred or
special rights or restrictions in respect of
dividend repayment of capital, voting or otherwise,
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,
either in cash, by instalments or otherwise or in
fully or partly paid-up shares or stock of any
company or corporation, with or without preferred or
deferred or special rights or restrictions in
respect of dividend, repayment of capital, voting or
otherwise, or in debentures or 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 securities so acquired.

To amalgamate with or enter into any partnership or
arrangement for sharing profits, union of interests,
reciprocal concession or co-operation with any
company, firm or person carrying on or proposing to
carry on any business within the objects of this
Company or which is capable of being carried on so
as directly or indirectly to benefit this Company,
and to acquire and hold, sell, deal with or dispose
of any shares, stock or securities of or other
interests in any such company, and to guarantee the
contracts or liabilities of, subsidise or otherwise
assist, any such company.

To purchase or otherwise acquire, take over and
undertake all or any part of the business, property,
liabilities and transactions of any person, firm or
company carrying on any business the carrying on of
which is calculated to benefit this Company or to
advance its interests, or possessed of property
suitable for the purposes of the Company.



ol JHEEER A A 8 TP TR

Y BLITRATR.

(V)

(V)

(W)

(X)

(¥)

(2)

A T e faafeyd =¥ eemnn SR DGR FTEAE A REE A mase r o ¥

To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other
rights in or over, and in any other manner deal with
or dispose of the undertaking and all or any of the
property and assets for the time being of the
Company for such consideration as the Company may
think fit,

To grant pensions, allowances, gratuities and
bonuses to officers or ex-officers, employees or
ex—employees of the Company or its predecessors in
business or the dependents of such persons and to
establish and maintain or concur in maintaining
trusts, funds or schemes, {(whether contributory or
non-contributory), with a view to providing pensions
or other funds for any such persons as aforesaid or
their dependents.

To aid in the establishment and support of, any
schools and any educational, scientific, literary,
religious or charitable institutions or trade
societies, whether such institutions or societies by
solely connected with the business carried on by
the Company or its predecessors in business or not,
and to institute and maintain any club or other
establishment.

To distribute among the members in specie any
property of the Company, 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 made except with the sanction (if any) for the
time being required by law.

To do all or any of the above things in any part of
the world, and either as principals, agents,
trustees, contractors or otherwise, and either alone
or in conjunction with others, and either by or
through agents, trustees, sub-contractors or
otherwise.

To do all such other things as are incidental or
conducive to the above objects or any of them.



It is hereby declared that the objects of the Company as
specified in each of the foregoing paragraphs of this clause
shall be separate and distinct objects of the Company and
shall not be in any way limited by reference to any other
paragraphs of the order in which the same occur.

4, The liability of the members is limited,

xx5, The share capital of the Company is £10,000 divided
into 10,000 shares of £1 each. The Company has
power to increase or divide the shares into several
classes and attach thereto any preferential,
deferred or other special rights, privileges or
conditions or restrictions as to dividend, capital,
voting or otherwise.



WE, the several persons whose names and addresses are
subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the capital
of the Company set opposite our respective names.

Number of
Names and addresses of Subscribers shares taken
by each
Subscriber
1. Stanley Harold Davis -~ One
22 - 24 Cowper Street
City Road
London EC2A 4AP
Company Director
2. Dpavid Ordish - Ong
22 —~ 24 Cowper Street
City Road
London EC2A 4AP
Executive Director
) Total shares taken - Two

Dated this 9th day of Qctober, 1972,

Witness to the above Signatures:- Michael Claff

22 - 24 Cowper Street
City Road
London EC2A 4AP

Company Director

kx

The Company was incorporated with a share capital of
£100 divided into 100 shares of £1 each.

Pursuant to an Ordinary Resolution passed on

28th November 1975 the share capital was increased
to £10,000 by the creation of an additional 9,900
shares o¢f £1 each.



The Companies Act 1985
(As amended by the Companies Act 1989)

Private Company Limited by Shares

NEW ARTICLES OF ASSOCIATION

of

HAMBRO COUNTRYWIDE ESTATE AGENTS (FS) LIMITED.

{as adopted by Special Resolution passed on 13 May 1991)

PRELIMINARY

1. (a) Subject as hereinafter provided the Regulations
incorporated in Table A as set out in the Schedule
to the Companies (Tables A to F) Regulations 1985 as
amended and hereinatter called “Table A” shall apply
to the Company.

(b) The Articles hereinafter contaired, together with
the Regulations incorporated in Table A subjest to
their exclusion or modification hereinafter
expressed, shall constitute the Requlations of the
Company.

(c) Any reference in these Articles to "the Act” shall
mean the Companies Act 1985 as amended or extended
by any other enactment,

INTERPRETATION

2. In Regulation 1 ¢f Table A there shall be inserted before
the words "office™ and "secretary™ the word “the” and
between the words "regulations"™ and "the Act" tie words
"and in any regulations adopting in whole or in part the
same”.

ALLOTMERT OF SHARES

3. {a) Subject to the provisions hereinafter expressed, the
Directors are authorised for the purposes of section
80 of the Act to exercise the power of the Company
to allot shares to the rmount of the authorised but
unissued share capital of the Company at the date of
adoption of these Articles and the Directors may
allot, grant options over or otherwise dispose of
such shares to such persons, on such terms and in
such manner as they think fit provided always that:-



(1) save as provided in gub-paragraph (ii) below,
the authority hereby given to the Directors to
exercise Lthe pewer of the Company to allot
shares shall expire five years after the date
of adoption of these Articles;

(ii) the Members in General Meeting may by Ordinary
Resolution: -

(a) renew the said authority (whether or not
it has been previously renewed) for a
period not exceeding five years (unless
the Company nlects by elective resolution
to modi”y fhe duration of authority
pursuant ‘o Section 80A of the Companies
Act 147%5;, but such Resolution shall
comp?. 4ith the Act;

{(b) revoke or vary any such authority (or
renewed authority):

(1ii) notwithstanding the aforementioned provisions
of sub-paragraphs (i) and (ii) the Company may
make an offer or agreement which would or
might require shares to be allotted after such
authority has expired and in pursuance of such
an offer or agreement the Directors may allot
shares notwithstanding that such authority or
reneved authority has expired.

Any reference hereto to the allotment of shares shall include
2 reference to the grant of any right to subscribe for, or to
convert any security into shares, but shall not include any

reference to the allotment of shares pursuant to such a right.

(b)

In accordance with Section 91 of the aAct, Sections
89(1), and 90(1) to (6) of the Act are excluded from
applying to the Company. Any shares for the time
being unissued shall be offered to the Members in
proportion as nearly as may be to the number of
existing shares held by them respectively unless the
Company shall by Special Resonlution otherwise
direct. Such offer shall be made by written notice
specifying the number of shares offered and
specifying a period (not being less than fourteen
days) within which the offer, if not accepted, will
lapse and determine. After the expiration of that
period, or on the receipt of an intimation in
writing from the offeree that he declines to accept
the shares so offered, the Directors may in
accordance with the provisions hereto allot,

grant options over or otherwise dispose of the same
to such persons, on such terms and in such manner

as they think most beneficial to the Company.
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(b) The Directors may in like manner and subject as
aforesaid, allot any such new or original shares
which by reason of the proportion borne by them to
the number of persons entitled to any such offer as
aforesaid or by reason of any other difficulty in
apportioning the same cannot in the view of the
Directors effectually be offered in the manner
aforesaid.

SHARES

(a) Subject to Chapter VII of Part V of the Act, and to
the Regulations of the Company, the Company may
purchase its own shares {(including redeemable
shares) whether out of distributable profits or the
proceeds of a fresh issue of shares or otherwise.

(b) Regqulation 35 of Table A shall not apply to the
Company.

(c) Subject to Chapter VII of Part V of the act, any
shares may, with the sanction of an Oxdinary
Resolution, be issued on the terms that they are, at
the option of the Company or the shareholderxr, liable
to be redeemed on such terms and in such manner as
the Company before the issue of the shares may by
Sperial Resolution determine, and whether out of
distributable profits or the proceeds of a fresh
issue of shares or otherwise. Regulation 3 of Table
A shall be modified accordingly.

(d) Subiect to Chapter VI of Part V of the Act, the
Company may give financial assistance for the
purpose of or in connection with any acquisition of
shares made or to be made in the Company or its
holding company.

The lien conferred by Regulation 8 of Table A shall
attach to all shares whether fully paid or not and to all
shares registered in the name of any person indebted or
under liability to the Company whether he be the sole
holder thereof or one of two or more joint holders. The
Company shall have a first and paramount lien on every
share {(not being fully paid}) 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 (inciuding
fully paid shares) registered in the name of any person
indebted or under liability to the Company whether he be
the sole holder thereof or one of two or more joint
holders for all moneys presently payvable by him or his
estate to the Company: but the Directors may at any time
declare any shares to be wholly or in part exempt f£rom
these provisions. The Company's lien, if any, on a share
shall extend to all dividends payable thereon.
Requlation 8 of Table A shall be modified accordingly.

-3 -



© GENERAL MEETINGS AND RESOLUI'IONS

6. (a) Any proxy appointed by a member of the Company in
accordance with Section 372 of the Act shall be
entitled to vote on a show of hands as well as on a2
»0oll, provided that no person present shall be
e titled to more than one vote on a show of hands
$+ e as provided in Regulation 50 of Tabhle A.

{(b) 1In every notice convening a General Meeting of the
Company there shall appear with reasonable
prominence a statement that a Member entitled to
attend and vote is entitled to appoint a proxy to
attend and, on a poll, or a show of hands to vote
instead of him and that such proxy need not also be
a Member.

(c) Regulations 38 and 59 of Table A shall be modified
accordingly.

(d) Proxies may be deposited at the Registered Office of
the Company at any time before the time of the
Meeting for which they are to be used unless
otherwise specified in the notice convening such
Meeting. The Directors may at their descretion
treat a facsimile transmission or other machine made
copy of an instrument appointing a proxy as a proxy
for the purposes of this Article. Regulation 62 of
Table A shall be modified accordingly.

7. A Resolution in writing signed ox approved by letter,
telex, facsimile transmission or cable by all members of
the Company, who would have been entitled to vote upon it
if it had been duly proposed at a General Meeting or at a
meeting of any class of members of the Company, or by
their duly appointed attorneys, shall be as valid and
effectual as if it had been passed at a General Meeting
or at such a class meeting of the Company (as the case
may be) duly convened and held. Any such Resolution may
consist of several documents in the like form each 51gned
by one or more of the members of their attorneys (or, in
the case of a member which is a body corporate, by a
director thereof or by a duly appointed representative).
Regulation 53 of Table A shall not apply to the Company.

APPOIN OF DIRECTOR

8. (a) Unless and until otherwise determined by the Company

in General Meeting there shall be no maximum number
of Directors and the minimum number of Directors
shall be one. Whenever there shall be only one
Director of the Company such Director may act alone
in exercising all the powers, discretions and
authorities vested in the Directors, and Regulation
89 of Table A shall be modified accordingly.



(b} Regulation 64 of Table A shall not apply to the
Company.

(a) The Directors shall not be required to retire by
rotation and Regulations 73 to 80 (inclusive) of
Table A shall not apply to the Company.

(b) No person shall be appointed a Director at any
General Meeting unless either:-

(i) he is recommended by the Directors; or

(ii) not less than fourteen nor more than
thirty-five clear days before the date
appointed for the General Meeting, notice
executed by a Member gqualified to vote at the
General Meeting has been given to the Company
of the intention to propose that person for
appointment, together with notice executed by
that person of his willingness to be appointed.

(c) Subject to paragraph (b) above, the Company may by
Ordinary Resolution in General Meeting appoint any
person who is willing to act to be a Director,
either to £i1l a vacancy or as an additional
Director.

(d) The Directors may appoint a person who is willing to
act to be a Director, either ko £ill a vacancy or as
an additional Director, prcviuced that the
appointment does not cause tha number of Directors
to exceed any number determined by the Company in
General Meeting as the maximum number of Directors
for the time being in force.

(e) Regulation 84 of Table A shall be modified by the
deletion of the last sentence therefrom.

PROCEEDINGS QF DIRECTORS

10.

Notice of a meeting of the Directors shall be deemed to
be properly given to a Director if it is given to him
personally or by word of mouth or sent in writing to him
at his last known address or any other address given by
him to the Company for this purpose, or by any other
means authorised in writing by the Director concerned., A
Director absent or intending to be absent from the United
Kingdom may request the Directors that notices of
meetings of the Directors shall during his absence be
sent in writing to him at an address or to a facsimile or
telex number given by him to the Company £for this
purpose, but if no request is made to the Directors it
shall not be necessaxry to give notice of a meeting of the
Directors to any Director who is for the time being
absent from the United Kingdom. A Director may waive
notice of any meeting either retrospectively or
prospectively. Regulation 88 of Table A shall be
modified accordingly.



11. All or any of the members of the board or any committee
of the board may participate in a meeting of the board or
that committee by means of a conference telephone or any
communication equipment which allows all persons
participating in the meeting to hear each other., A
person so participating shall be deemed to be present in
person at the meeting and shall be entitled to vote or be
counted in a guorum accordingly. Such a meeting shall be
deemed to take place where the largest of the group of
those participating is assembled, or, if there is no such
group where the Chairman of the meeting then is.

12. (a) The Board may from time to time by power of attorney
under the Seal appoint any company, firm or person,
or any fluctuating body of persons, whether
nominated directly or indirectly by the Board, to be
the attorney or attorneys of the Company for such
purposes and with such powers, authorities and
discretions (not exceeding those vested in or
exercisable by the Board under these Articles) and
for such period and subject to such conditions as it
may think £it. Any such power of attorney may
contain such provisions for the protection or
convenience of persons dealing with any such
attorney as the Board may think fit.

(b) Regulation 71 of Table A shall not apply to the
Company.

BORROWING POWERS

13. The Directors may exercise all the powers of the Company
to borrow money, whether in excess of the nominal amount
of the share capital of the Company for the time being
issued or not, and to mortgage or charge its undertaking,
property ané uncalled capital or any part thereof, and to
issue debentures, debenture stock or any other securities
whether outright or as security for any debt, liability
or obligation of the Company or of any third party.

DISQUALIFICATION OF DIRECTORS

14. The office of a Director shall be vacated if he becomes
incapable by reason of illness or injury of managing and
administering his property and affairs und Regulation 81
Table A shall be modified accordingly.

RA TIES AN ENGT

15. (a) Regulation 87 of Table A shall not apply to the
Company.

{b) The Directors may exercise the powers of the Company
conferred by Clause 3(V) of the Memorandum of
Association of the Company and shall be entitled to
retain any benefits received by them or any of them
by reason of the exercise of any such powers.

- -



DIVIDERDS

16.

No dividend or interim dividend shall be paid otherwise
than in accordance with the provisions of Part VIII of
the Act which apply to the Company.

NOQTICES

17.

(a) Any notice or other document may be served on or
delivered to any Member by the Company either
personally, or by sending it by post addressed to
the Member at his registered address or by facsimile
transmission or telex or other instantaneous means
of transmission to a number provided by the Member
for this purpose, or by leaving it at his registered
address addressed to the Member, or by any other
means authorised in writing by the Member
concerned. In the case of joint holders of a share,
service or delivery of any notice or other document
on or to one of the joint holders shall for all
purposes be deemed a sufficient service on or
delivery to all the joint holders. Regulation 112
of Table A shall be modified accordingly.

(b} Any notice or other document, which is sent by post,
shall be deemed to have been served or delivered 24
hours after posting and, in proving such service or
delivery, it shall be sufficient to prove that the
notice or document was properly addressed, stamped
and put in the post. Any notice or other document
left at a registered address otherwise than by post
or sent by facsimile transmission or telex or other
instantanecus means of transmission, shall be deemed
to have been served or delivered when it was so left
or sent. Regulation 115 of Table A shall not apply.

EXECUTION OF TNT

18.

The seal, i1f any, shall only be used by the authority of
the Directors or of a committee of Directors authorised
by the Directors. The Directors may determine who shall
sign any instrument to which the seal is affixed and
unless otherwise so determined it shall be signed by a
Director and by the Secretary or by a second Director.
Any document signed by a Director and the Secretary of
the Company or by two Directors of the Company and
expressed (in whatever form of words) to be executed by
the Company has the same effect as if executed under the
seal of the Company. A document shall only be so signed
with the authority of a resolution of the Directors or a
commititee of the Directors. Regulation 101 of Table A
shall not apply to the Company.



INDEMNITY
19.

(a) The Company shall in accordance with Section 310(3)
of the Act pay for any liability insurance and also
indemnify any Director, Officer oxr Auditor of the
Company against any liability incurred by him in
defending any proceedings {(whether civil or
criminal) in which judgement is given in his favour
or he 1is acquitted in any connection with an
application under Section 144(3) or (4) or Saction
727 in which relief is granted to him by the court
from liability for negligence, default, breach of
duty or breach of trust in relation to the affairs
of the Company.

(b) Regulation 118 in Table A shall not apply to the
Company.

TRANGFER OF SHARES

20.

The Directors may in their absolute discretion and
without assigning any reason therefore, decline to
register the transfer of a share, whether or not it is a
fully paid share. The first sentence of Regulation 24 of
Table A shall not apply to the Company.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

STANLEY HAROLD DAVIS
22 —~ 24 Cowper Street
City Road, London EC2A 4P

Company Director

DAVID ORDISH
22 -~ 24 Cowper BStreet
City Road, London EC2A 4AP

Executive Director

Dated this 9th day October 1972.

Witness to the above Signakures -

MICHAEYL, CLAFF

22 —- 24 Cowper Street
City Road

London EC2A 4AP

Company Director



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 1084123

The Registrar of Companies for England and Wales hereby certifies that
HAMBRO COUNTRYWIDE ESTATE AGENTS (FS) LIMITED

having by special resolution changed its name, is now incorporated

under the name of
HAMBRO COUNTRYWIDE FINANCIAL SERVICES LTD

Given at Companies House, Cardiff, the 1st April 1995
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*C01084123V*

CoOMPANIES HOUSE
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COMPANY LIMITED BY SHARES ™ -
HAMBRO COUNTRYWIDE ESTATE AGENTS (FS) LTD)
SPECIAL RESOLUTION

(Passed on 1st March 1995 at 3.00 pm)

Al an Extraordinary Genera! Meeting of the Members of the above mentioned
Company held at Queensgate, 1 Myrite Road, Brentwood, Essex CM14 S5EG on 1st
March 1995 at 3.00 pm 1the [ollewing Resoluuion was passed as @ SPECIAL
RESQLUTION:

“That the name of the Compuny be changed from. "HAMEBERO COUNTRYWIDE

ESTATE AGENTS {FS) LTD' 10 "HAMBRO COUNTRYWIDE FIMANCIAL SERVICES
LTD".

e NS ol
ChaitmaniDirgelor

Presented by:

G McGregor

Hambro Countrywide Estate Agents (FS} Lid
Sovereign House

Hockliffe Sireet

Leightan Buzzard

Beds LU7 8HE




