sq cdo not
e in this
ding margin

Y

ase complete
bly, preferably
slack type, of
dblouk

lerang

wsaex full name
{ Compiny

Hoose indicate
svhether you are
y Solicitor of

the Supremne
Court {or in
Scotland 'a
Solicitor’)
engagad in the
formation of the
company, OF

a person 'named
a3 director or
sacretary of the
company in the
nuatemnent
deliverad under
section 21 of the
Companiss Act
1976

J.P. Company Registrations
New Companies House,

17 Widegate Street,

E1 7HP

London.

THE COMPANIES ACTS 1948 TO 1680

Declaration of compliance with the

requiremonts on application for
rogistration of a company

Pursuant to section 3(5) of the Companies Act 1980

For official usa  Company numbar
FeT=T "
[} ] 1

RRERSTI IS

Name of Company

W AYEACT. 7 LIMITED

. JOHN O'DONNELL

17 Widepate Street, London El 7HP

of New Companies House,

do solemnly and sincerely declare that | amt __a person named as Secrelary. of the Company

_in_ghg_s;asggggﬂ_égliﬂgrgd_gndgx_ﬁﬁnnign_21,9£_;h§_ﬁnmnanias_Act 1975 £
of" WAV ERcT LIMITED

and that all the requiremants of the Companies Acts 1848 to 16880

in respect of the registration of the said company

and of matters precedent and incidental thereto have been complied with.
And § make this solemn Declaration conscientiously balieving

the same to be true and by virtue of the provisions of the

Statutery Declarations Act 1835

Declared at Woolwich louse, W Signature of Declarant
43 George Street,
Croydon, Surrey CR9 1EY {
the 8th dav of November g j L:) (A/\/\
nd Jefghty-four

One thousand nine hun

P
before me L AL / .
AGommmisaneorGutisor NG oorustice-obthos
Rezeoe-orSolicitor having the ts conferred on &

Commissioner for Oaths

Presentor’s name, address and

. For official use
reference (if any):

New companies section Post ronm
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COMPANIES ACTS 1948 to 198l
COMPANY LIMITED BY SHARES

) i
MEMORANDUM OF ASSCCIATTION G : o

WAVEACT / 1878923

LIMITED

1. The name of the company is " WAVE Her /
Limited".

2. The registered office of the company will be situate in England or v

Hales.

3. The objects for which the company is established are:-

(a) To carry on all or any of the businesses of general merchants and
traders, cash and credit traders, manufacturers' agents and
representatives, insurance brokers and consultants, estate and advertising
agents, mortgage brokers, financial agents, advisers, managers, and
administrators, hire purchase and general financiers, brokers and agents,
comuission agents, importers and exporters, manufacturers, retailers,
wholesalers, buyers, sellers, distributors, and shippers of and dealers in
all products, goods, wares, merchandise and produce of every description,
to participate in, undertake, perform and carry on all kinds of commercial,
industrial, trading and financial operations and enterprises; to carry on
all or any of the businesses of marketing and business consultants,
advertising agents and contractors, general storekeepers, warehousemen,
discount traders, mail order specialists, railway, shipping and forwarding
agents, shippers, traders, capitalists and financiers either on the
Company's own account or otherwise, printers and publishers; haulage and
transport contractors, garage proprietors, operators, hirers and letters on
hire of, and dealers in motor and other vehicles, craft, plant, machinery,
tools, and equipment of all kinds; and to purchase or otherwise acquire
and take over any businesses or undertakings which may te deemed expedient,
or to become interested in, and carry on or dispose of, remove or put an
end to the same or otherwise deal with any such businesses or undertakings
as may be thought desirable.
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(b) To purchase or otherwise acquire and undertake all or any part oi.i the
business, property, liabilities and transactions of any company, society,
partnership or person carrying on any business which this company 1S
authorised to carry on or possessed of property suitable for any of the
purposes of the company, and to conduct and carry on, or liquidate and wind
up, any such business;

(¢} ‘'To purchase, take on lease, or in exchange hire, or otherwise acquire
for the purposes of the Company, and manage any lands, buildings,
easements, rights, privileges, concessions, machinery, plant,
stock-in-trade and any heritable real or personal property of any kind, and
to sell, let on lease, or otherwise dispose of or grant rights over any
real property belonging to the Company;

(d): To purchase or otherwise acquire, construct, erect, maintain,
reconstruct, adapt, alter, replace or remove any buildings, offices,
workshops, mills, plant, machinery and other things found necessary or
convenient for the purposes of the Company;

(e) To apply for and take out purchase or otherwise acquire any designs,
trade marks, patents, patent rights or inventions, copyright or secret
processes, the acquisition of which may seem to the company to be
beneficial or useful to the company, and to grant licences to use the same;

(f) To manufacture, buy, sell, and generally deal in, any plant machinery,
tools, goods or things of any description, which in the opinion of the
Company may be conveniently dealt with by the Company in connection with
any of its objects;

{g) 'To develop, work, improve, manage, charge, pledge, let on lease or on
hire, or otherwise deal with the whole or any part of the real and personal
property of the Company on such terms as the Company shall determine;

(h) To carry on any other business of a similar nature, or any business
which may in the opinion of the Directors be conveniently carried on by
this Company in connection with the above or calculated directly or
indirectly to enhance the value of or render profitable any of the
company's property or rights. .

(i) To draw, accept and make, and to endorse, discount amd negotiate,
bills of exchange and promissory notes, and other negotiable instruments;

(j) To borrow, raise money or secure obligations (whether of the Company
or any other person) in such manner as the company shall think £it and in
particular by the issue of debentures, debenture stock (perpetual or
terminable), bonds, mortgages, or any other securities, founded or based
upon all or any of the property and rights of the Company, including its
uncalled capital, or without any such security, and upon such terms as to
priority or otherwise, as the Company shall think fit;

(k) To receive money on deposit, or loan with or without allowance of
interest thereon;

(1) To lend and advance money or give credit or make donations on such
terms and in such cases as may Seem expedient and with or without security
to customers and others, to enter into guarantees, contracts of indemnity
and suretyships of all kinds, either with or without the company receiving
any consideration or advantage, to receive woney on deposit or on loan upon
such terms that the Company may approve and to become security for any
persons, firms, or companies;



(m) To invest, ,whether at hdme or abroad, the monies of the Company not
immediately required in such mamner, as may from time to time be
determined;

(n) To acquire by subscription, purchase or otherwise, and to accept and
take, hold and sell, shares or stock, bonds, debentures or debenture stock
or other securities or obligations of any company, society or undertaking.

(o} To establish agencies (and@ local hboards) in Great Britain “ and
elsewhere, and to regulate and discontinue the same;

(P) To provide for the welfare of persons in the employment of the
Cr:rrpany.t or formerly in the employment of the Campany or its predecessors
in business, and the wives, widows and families of such persons, by granits
of money, pensions or other payments, and to form, subscribe to, or
otherwise aid benevolent, religious, scientific, national or other
institutions or objects, which shall have any moral or other claims to
support or aid by the Campany by reason of the nature or the locality of
its operations or otherwise;

(q) To insure the life of any person who may, in the opinion of the campany
be of value to the campany as having or holding for the campany interests,
goodwill or influence or other assets and to pay the premiums on such
insurance;

(r) To remunerate any person, fimm or campany rendering services to the
campany whether by cash payment or by the allotment to him, it or them of
securities of the company credited as paid in full or in part or

otherwise.

(s) T> appoint any person or persons, firm or firms, campany or campanies
to be the attorney or agent of the company and to act as agents, managers,
secretaries, contractors or in similar capacity.

(t) To enter into partnerships or any arrangements for union of interests,
or for sharing of profits, or for amalgamation, with any other campany, or
any partnership or person, for the purpose of carrying on. business within
the objects of this Company:

(u) To form, pramcte subsidise and otherwise assist, any company or
companies, syndicates or other bodies of all kinds.

(v) To sell, dispose of, or transfer the business, property and
undertakings of the Campany, or part thereof, for any consideration which
and on such terms as the Company may see fit to accept:

(w) To distribute in specie or otherwise as may be resolved any assets of
the Campany among its members and, particularly the shar.w, debentures or
other securities of any other campany formed to take aver the whole or any
part of the assets or liabilities of this Ccmpany:

(x) To do all or any of the matters hereby authorised (in any part of the
world) either as principals, agent, contractors, trustees or otherwise and
either aleone or in conjunction with, or as factors, trustees or agents for,
any other camwpanies or persons, or by or through any factors, trustees or
agents:

(y) To do all such other things as may appear to the Company to be
incidental or conducive to the attainment of the asbove objects or any of
them;



It is hereby declared that the foregoing sub~clauses shall be canstrued
independently of each other and that none of the objects mentioned in any

sub-clause shall be deemed to be merely subsidiary to che objects
mentioned in any other sub-clause.

4. The liability of the members is limited. -

5. The Share Capital of the Company is £10,000 divided into 10,000 Shares
of £1 each. /

WE, the several persons whose bnames, addresses and descriptions are

subscribed; are desirous of being formed into a company in pursuance of
this Memorandum of BAssociation, and we respectively agree to take the
number of shares in the Capital of the Company set opposite our respective
names. ‘

Names, 2ddresses and
Descriptions of
Subscoribers

Number of Shares
taken by each
Subscriber

JPCORS LIMITED iy

New Companies House, 7
17 Widegate Street, v kg %
London, E1 7HP.

Signed on behalf of /
JPCORS LIMITED

JECORD LIMITED 7 7

New Companies House,

17 Widegate Street, L

London, El ‘7HP S« K
Y »

Signed on behalf of

JFCORD LIMITED

DATED THIS 1ST DAY OF OCTOBER, 1983. 7
WITNESS TO THE ABOVE SIGNATURES:—

JOEN O'DONNELL,

New Companies House,
17 widegate Street,
London,

El 7HP

I —_

Chartered Accountant.



THE QOMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

lB?SQ?.%%/f

WAVEACT

LIMITED

PRELIMINARY

l. In these Articles and in Table A:~

"the Act" means the Campanies Act 1948 as amended by
the other Acts, which, together therewith, may by
reason of section 119(2) of the Companies Act 1981
be cited toygether as the Companies Acts 1948 to 1981,

“Table A" means Table A in the First Schedule to the Act
as amended by paragraph 36 of Schadule 3 to the Conpanies
Act 1980.

“the 198" ct" means the Conpanies Act 1981.

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

(B) Regulations 3, 10, 24, 75, 77, 79, 87 to 94 inclusive, and 136 of
Table A shall not apply to the Coampany, but the Articles hereinaftor
contained and the remaining regulations of Table A, subject to the
modifications hereinafter expressed, shall constitute the regulations of
the Conpany.

SHARES

3. (A) Subject to the provisions of paragraph (B) of this Article and to
any directions which may be given by the Campany in General Meeting, the
Directors may unconditionally exercise the power of the Conpany to alloct
relevant securities [within the meaning of section 14(10) of the Companies
Act 1980] and without prejudice to the generality of the foregoing any
shares unissued at the date of these Articles and any shares hereafter
created shall be under the control of the Directors, who may allot; grant
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options over or otherwise dispose of the same to such persons (including
the Directors themselves) on such terms and at such times as they may thJ.nk
proper, provided that no shares shall be issued at a discount.

(B) The maximum nominal amount of share capital which the Directors may
allot, grant options or subscription or conversion rights over, create,
deal with or otherwise dispose of in accordance with this Article shall be
the total amount stated in Clause 5 of the foregoing Memorandum of

Association or such other amount as shall be authorised by the Company in
General Meeting.

(C) The authority conferred on the Directors by this Article shall
expire on the fifth amniversary of the date of incorporation of the
Company .

4. The provisions of section 17(1l) of the Companies Act 1980 shall not
apply to the Caupany.

5. Subject to the provisions of section 45 of the 1981 Act the Coampany may,
with the sonction of an ordinary resoluticn, issue any shares on the terms
that they are, or at the option of the Company or the shareholder are
liable, to be redeemed on such terms and in such manner as the Canpany
before the issue of the shares may by special resolution determine.

6. The Campany shall not give any financial assistance for the accquisition
of any shares in the Company or in its holding company, but nothing in this
Article shall prohibit those transactiois mentioned in sections 42(3) to
42(6) inclusive and section 43 of the 1981 Act. For the purposes of this
Article the giving of financial assistance shall only be construed as being
the giving of the financial assistance referred to in section 42(8) of the
1981 Act.

7. Subject to the provisions of Part III of the 1981 Act the Company may,
with the sanction of an ordinary resolution, purchase any of its own
shares.

8. Subject to the provisions of Part III of the 1981 Act the Campany may,
with the sanction of a special resolution effective for the purposes of
section 55(7) of the 1981 Act, make a payment out of capital in respect of
the redemption or purchase of any of its owi: shares.

LIEN

9. The lien conferred by regulat:.on 11l of Table A shall apply to all shares
of the Campany whether fully paid or not and to all shares registered in
the name of any person indebted or under liability to the Canpany whether
he be the sole registered holder thereof or one of several joint holders.
The said regulation 11 shall be modified accordingly.

TRANSFER OF SHARES

10. The Directors may, in their absolute discretion and without assigning
any reason therefor, decline to regicter any transfer of any share whether
or not it is a fully paid share.

11. An instrument of transfer of fully paid shares need not be signed by or
on behalf of the {ransferee and regulation 22 of Table A shall be modified
accordingly.

12. The Company shall not charge transfer or registration fees and the
reference to a fee in regulation 25 of Table A shall be disregarded.

-6 -



PROCEEDINGS AT GENERAL MEETINGS

13. A poll may be demanded at any General Meeting by the Chairman or by any
merber present in person or by proxy and entitled to vote. Regulation 58 of
Table A shall be modified accordingly.

14. A proxy shall be entitled to vote on a show of hands and requlation 62
of Table A shall be modified accordingly.

15. Any such resolution in writing as is refe:red to in regulation 73A of
Table A may consist of several documents in a like form each signed by one
or more of the members (or their duly authorised representatives) in that
regqulation referred to. In the case of a corporation a director or the
secretary thereof shall be deemed to be a duly authorised representative
for this purpose.

DIRECTORS
16. (A) The number of Directors need not exceed one.

(B) The first Director or Directors shall be appointed in writing by
campletion of the statement required to be delivered for registration by
section 21 of the Companies Act 1976.

17. A Director shall not be required to hold any qualification shares in
the Campany, but nevertheless shall be entitled to attend and speak at any
General Meeting and at any separate General Meeting of the holders of any
class of shares in the capital of the Campany.

18. The words "unless the Company otherwise direct" at the end of
regulation 78 of Table A shall be deleted.

BORRCWING POWERS

19. The Directors may exercise all the powers of the Company to borrow or
raise money or to guarantee and to mortgage or charge its undertaking,
property, assets and rights and uncalled capital or any part thereof and,
subject to the provisions of the Act, to create and issue debentures,
debenture stock, mortgages, charges and other securities, whether outright
or as security for any debt, liability or obligaticn of the Company or of
any third party.

POWERS AND DUTIES OF DIRECTCRS

20. Subject to the provisions of Part IV of the Campanies Act 1980 a
Director may be interested directly or indirectly in any contract or
arrangement or in any proposed contract or arrangement with the Company or
with any other campany in which the Company may be interested and he may
hold and be remunerated in respect of any office or place of profit (other
than the office of Auditor of the Campany or any subsidiary thereof) under
the Company or any such other campany and he or any firm of which he is a
member may act in a professional capacity for the Campany or any such other
company and be remunerated therefor. Notwithstanding his interest a
Director may vote on any matter in which he is interested and be included
for the purpose of a quorum at any meeting at which the same ig considered
and he may retain for his own benefit all profits and advantages accruing
to him. Regulation 84 of Table A shall be modified accordingly.

21. It shall not be necessary for the Directors to sign a bock recording
their attendances at meetings of Directors and regulation 86 of Table A
shall be modified accordingly.




APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

22. (A} Without prejudice to the powers of the Company under section 184 of
the Act to remove a Director by Ordinary Resolution, the holder or holders
for the time being of more than one half of the issued Ordinary Shares of
the Company shall have the power from time to time and at any time to
appoint any person or persons as a Director or Directors either as
additional Directors or to f£ill any vacancy and to remove from office any
Director howsoever appo:.nted Any such appointment or removal shall b~
effected by an instrument in writing signed by the member or mermbers making
the same or in the case of a member being a company signed on its behalf by

one of its directors and shall take effect upon lodgement at the registered
office of the Company.

(B) The office of a Director shall be vacated:-—

(1) if by notice in writing to the Campany he
resigns the office of Director;

{ii) if he shall for more than 6 months have been
absent without permission of the Directors
fran meetings of the Directors held during
that period, unless he shall have appointed
an alternate Director who has not been
similarly absent during such period;

(iii) if he beccmes bankrupt or enters into any
arrangement with his creditors;

(iv) if he is prohibited fram being a Director by
an order made under any provision of the Act;

(v) if he becomes of wnsound mind;

(vi) if he is removed from office under regulation
96 of Table A; or

{vii) if he is removed fram office under paragraph
(A) of this Article.

ROTATICN OF DIRECTORS

23. The Directors shall not be liable to retire by rotation, and

accordingly in each of regulations 85 and 97 of Table A the second sentence
thereof shall be deleted.

ALTERNATE DIRECTORS

(A) Each Director ghall have the power to naminate any other Director
or any person approved for that purpose by Resolution of the Director to
act as alternate Director at Meetings of the Directors in his place during
his absence and, at his discretion, to rewvcke such namination.

(B) Any appointment or removal of an alternate Director shall be
effected by an instrument in writing delivered at the registersd office of
the Company and signed by the appointor.

(C) An alternate Director shall {except when absent frem the United
Kingdom) be entitled to receive notice of meetings of the Directors and to
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attend and vote at any such meeting and to perform thereat all the
functions of his appointor. An alternate Director shall have one vote for
each Director he represents, in addition to his own vote if he is a
Directar, but he shall not be counted more than once in the quorum. If his
appointor is for the time being absent fram the United Klngdcm or otherwise
not available the appointee's signature to any resolution in wrlt:l.ng of the
Directors shall be as effective as the signature of his appointor. Save as
aforesaid, an alternate Director shall not have power to act as a Director
nor shall he be deemed to be a Director for the purposes of these Articles.

(D) An altermate Director shall be entitled to contract and be
interested in and benefit from contracts or arrangements with the Carpary
and to be repaid expenses and to be indemnified to the same extent mutatis
mutandis as if he were a Director, but he shall not be entitled to receive
from the Coampany in respect of his appointment as alternate Director any
remuneration, except only such part (if any) of the remmeration otherwise

payable to his appointor as such appointor may by notice in writing to the
Campany from time to time direct.

(E) An alternate Director shall ipso facto cease to be an alternate
Director if his appointor ceases for any reason to be a Director.

PROCEEDINGS OF DIRECTORS

25. Any Director or menber of a cammittee of the Director may perticipate
in a meeting of the Directors or such conmittee by means of conference
telephone or similar communications equipment whereby all percons
part1c1pat1ng in the meeting can hear each other ang Darta.c:.pat.mn in a
meeting in this manner shall be deemed to constitute presence in person at
such meeting.

26. The writter resolution referred to in regulation 106 of Table A may
consist of several documents in a like form each signed by one or more of
the Directors.

NOTICES

27. Every Director of the Company and every alternate Director (other than
a Director or alternate Director for the time being absent from the United
Kingdom) shall be entitled to receive notices of gensral meetings in
additicn to the persons specified in regulation 134 of Table A.

INDEMNITY

28. Every Director or other officer of the Company shall be entitled to be
indemnified out of the assets of the Company against all costs, charges,
losses, expenses and liabilities which he may sustain or incur in or zbout
the execution of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in cxefendmg any proceed:l.ngs,
whether civil or criminal, in which judgement is given in his favour or in
which he is acquitted or in comnection with any application under section
448 of the Act in which relief is granted to him by the court, ani no
Director or other officer shail be liable for any loss, damage or
misfortune which may happen to or be incurred by the Campany in the
execution of the duties of his office or in relatlon thereto. But this
Article shall only have effect insofar as its provisions are not avoided hy
secticn 205 of the Act.



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBEPRS:

JPCORS LIMITED

New Companies House,

17 Widegate Street, /
London,

El 7HP

Sion*3 on behalf of /-
JPCORS LIMITED

[ S

JFCORD XIMITED
K=w Companies House,

17 Widegate Street, / :
I.Dl'ﬂon; ~ !':“,)
El 7HP &

Signed on behalf of / .
JPCORD LIMITED.

e

EATED THIS 1ST DAY OF OCTOBER, 1983. 7
WITNESS 90 THE ABOVE SIGNATURES:— .

JOHRN O'DOXNELL,

New Conpanies House,
17 Widegate Streset,
London, N
El 78P

{
1/7 Y VL’I/],.\

Chartered Accountant.
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THE COMPANIES ACTS 1948 10U 191

Statement of first directors and
secretary and intended sltuation
of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976

To the Registrar of Companies For official use )
WAV EACT
“” Limited*
The intended situation of the registered office of the company
on incorporation is as stated below
o 17, WIDEGATE STREET,
- LONDON, ,
N L1 7HP
If the memorandum is delivered by an agent for the subscribers ot x

the memorandum Please mark ‘X' in the box opposite and insert the
ageit's name and address below

J.P. COMPANY REGISTRATIONS & CO LTD.

NIV COMPANIES HOUSE, 17, WIDEGATE STREET,

LONDON., El1 7HP.

Number of continuation sheets attached {see note 1)

Presentor's name, address and

reference (if any): For official use

General section Postroom

New Companies House,
17 Widegate Streot,
London, E1 7HP.
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No, 1878923

| hereby certify that

WAVEACT LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Giveri under my hand at the Companies Registration Office,

Cardiff the 18TH JANUARY 1985

=P ot st

D.G.BLACKSTOCK
an authorised officer

C.173

e =,



COMPANY NO. 1878923 ’/ﬁ?

THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
o Of =
WAVEACT LIMITED —

("the COQpany")

Passed 18th April 1985 *,/’f

The following resolution was duly passed on the

18th day of April 1985, as a Special
Resolution by unanimous consent of the holders of the -
o

entlre issued share capital of the Company pursuant

to Regulation 15 of the Company's Articles of ]

Association.

SPECIAL RESOLUTION ”/y«
THAT the name of the Company be changed to DAVWNAY, ’///
DAY INTERNATIONAL LIMITED. o ~

. B :

u

Y] Th w%
| .. &ﬁ;&:,y*‘. 4 T;jﬁ

l:/% ‘;;-»,.,
DIRELCTOR

”, 7831




s FILE C@PY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1878923 /I
Q

| hereby certify that

WAVEACT LIMITED

having by special resolution changed iis name, is now

incorporated under the name of
DAWNAY ,DAY INTERNATIONAL LIMITED

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

23RD MAY 1985

&fygﬂ? cﬁJZS.f‘

(RS, C. R, WiLLIAMS

an authotised officer

C.172
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COMPANY NO. 1878923 /I

THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES
RESOLUTIONS
- Of =

WAVEACT LIMITED

("the Company")
.'..H, ]
Passed 18 A{},\.ﬂz 1985

The following resoclutions were duly passed on the

g day of-l}%»LSL- 1985, Number 1 as an
Ordinary Resolution and Numbers 2 and 3 as Special
Resoluliicns by wunanimous consent of the holders of
the entire issued share capital of the Company
pursuant to Regulation 15 of the Company's Articles

of Association.

ORDINARY RESOLUTION

1. That with a view to the acquisition of 395,980
Ordinary Shares of £1 each in the capital of Wilcourt
Investments Limited (“Wilcourt") representing not less than
90% of the issued capital of Wilcourt the authorised capital

of the Company ke increased fxom £10,000 to £1,000,000 by the

7831 ‘ >

SNy,
g}tuh-y

Lt Tt
18 MAY §580
Jﬂ
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creation of 990,000 additional Ordinary Shares of £1 each
such new Shares to rank pari passu in all respects with the

existing Ordinary Shares in the Company.

SPECIAL RESOLUTIONS

2. The Directors be given general authority under
Section 14 of the Companies Act 1980 to allot the Shares
forming the present authorised capital of the Company during

a period of five years from the date hereof.

3. That Section 17 (1) (6) and (7) of the Companies act
1980 shall not apply to any allotment of equity securities
(as defined in Section 17(11) of the Companies Act 1980) in

the Company.

DIRECTOR
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THE COMPANIES ACTS 1948 TO 1976

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948
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hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]
18th Apxril 1985 ,

jolete n;.s {axiranrtinatyi{specatit resolution of the company dated
ippropriata

the nominal capital of the company has been increased by the addition thereto of the sum ot
Nota ¢ 990,000 beyond the registered capital of £ 10,000

"his nelice and 8
arinted copy of A printed copy of the resolution authorising the increase is forwarded herewith
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aftor the passing
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Nurnber of shares Class of share Noeminal amount of each share

990,000 Ordinary Shares £l

A

(i any of the new shares ars preference shares state whether they are redeemable or not}
The conditions (eg. voting rigiits, dividend rights, winding-up rights etc.) subjecito which the new
shares have been or are to be Issued are as follows:

Ranking pari passu with the Ordinary

shares of £l each in the capital of Please tick here if
the Company continued overieal
sdeletoas Slgnam ,[Direffo'r] [Secretaryj} Date 1 B4 &3
eppropriale =
Presaentor's name, address and For officlal use
referenca (if any): General saction Post room
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Palsnexr & Co.

Bouverie House
154 Fleat Street 1
LONDON EC4R 2DQ
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vUMPANIES FORM No, 123

I
” Notice of increase
in nominal capital
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gives notice in ascordance with section 122 of the above Act that by resolution of tha compsny
dated = SRR \AA the nominal capital of the company has been
increased by £ GR0, LR beyond the registared capital of £ LEDD TGy,
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printed or in sutme A copy of the resolution authorising the increase is attached.§
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DAWNAY, DAY INTERNATIONAL TLIMITED

MINUTES OF A MEETING OF THE BOARD OF DIRECTORS
HELD AT 15 GROSVENOR GARDENS, LONDON SW1W OBD
ON 21 MARCH 1992 AT 12.00 NOON

Present: I I Stoutzker {Chairman)
G A Naggar

In attendance: P R Klimt
B M Pincus {Secretary)

Apologies for absence were received from
Sir David Hicolson.

\CH

T
Acquisition of Holdings_ in Stencroft Properties i}
Limited, Dawnay Day Properties PLC and Dawnay Dayh

Property Finance Limited

It was reported to the meeting that the principal business
of the meeting concerned the proposed acquisition of the
remaining issued share c'.pital of Stencroft Properties
Limited ("Stencroft") and 17,500 ordinary sharas of £1 each
in Dawnay Day Properties PLC ("DDP") and 100 oxrdinary
shares in Dawnay Day Property Finance Ltd ("DDPF").

It was intended that the Company should issue a further
£500,000 in nominal amount of share capital by making
issues of £1 fully paid ordinary shares to the shareholders
of Stencroft, DDP and DDPF in exchange for their
shareholdings as follows:

i) 4,000 Dawnay Day International shares to be issued in
exchange for 40 Stencroft shares,

ii) 1,000 Dawnay Day International shares in exchange for
10 Stencroft shares.

-
[
Fotn

-

476,000 Dawnay Day International shares in exchange
for 17,500 DDP shares.

iv) 19,000 bawnay Day International shares in exchange for
100 DDPF shares.

Extraordinary General Meeting

There was produced to the Meeting a Notice convening an
Extraordinary General Meeting of the Company. Tho
Extraordinary General Meeting was to be convened to
consider and, if thought fit, to pass Ordinary Rcsolutions
and a Special Resolution for the following purposes:



Ordinary Resolutions

1 THAT the share capital of the Company bz increased to
£1,500,000 by the creation of 500,000 additional
oxdinary Shares of £1 each to rank pari passu in all
respects with the existing ordinary shares.

2 THAT the Directors be generally and unconditionally
authorised pursuant to and in accordance with Section
80 of the Companies Act 1985 to exercise for a peried
of five years from the date of the passing of this
Resolution all the powers of the Company to allot
relevant securities (and to make offers or agreements
which would or might reguire relevant securities to be
allotted after the expiry of the said period) up te an
aggregate nominal amount of £500,000; words and
expressions defined in or for the purposes of the said

Section shall bear the same meaning in this
Resglution.

Special Resolution

3 THAT Sub-section (1) of Section 89 of the Companies
Act 1985 and Sub~sections (1) and (6) inclusive of
Section 90 of that Act shall be excluded from applying
to the Company up to an aggregate nominal amount of
equity securities (as defined in Section 94 of the
Companies Act 1985) of £500,000.

IT WAS RESOLVED THAT

a) the Board recommend the mat“ers referred to in the
Notice %o the Members, and

b) the Notice be and it is hereby approved and signed by
the Secretary and served on the Members.

The meeting was thereupon adjourned while the Extracrdinary
Gercral Meeting took place. When the meeting reconvened,
1L was reported that the Resolutions submitted to the
Extraordinary General Meeting had been duly passed and
there was produced to the meeting a print of the
Resolutions signed by the Chairman.

There was produced to the meeting share certificates in

respect of the shareholdings to be acquired in Stencroft,
DDP and DDPF.

Accordingly, in satisfaction of the consideration due to
the shareholders of Stencroft, DDP and DDPF, from the
Company, pursuant to the agreed share exchange and, the
Directors being empowered by the Company, in general
meeting to allot shares in the capital of the Company IT
WAS RESOLVED THAT

a) 500,000 shares in the capital of the Cowpany be
allotted and issued credited as fully paid as follows:




b)

c)

d)

e)

i) Shareholders in Stencroft:

Allottee Number: of Shares Allotted
Peter Richard Klimt 4,000
Lorna Elaine Klimt 1,000

5,000

il) shareholders in DDP:

Allottee Number of Shares Allotted
Peter Richard Klimt 476,000

iii) Sharcholders in DDPF:

Allottee Number of Shares Allotted

Stingray Limited 19,000

the Secretary be instructed to enter the names of the
Allottees in the Register of Allotments and the
Register of Members in respect of the allotments

referred to in (a) above, as the holders of such
shares;

the common seal of the Company be affixed to share
certificates in the names of the Allottees for their
respective entitlements and the sealing be attested by
any two Directors or one Director and the Secretary of
the Company and that such certificates be despatched
to the Allottees as soon as practicable;

the Secretary be instructed to file Forms G123 and
PUC3 with the Registrar of Companies; and

application be made to the Inland Revenue for relief
from capital duty on the issue of shares in the
Company pursuant to paragraph 10 of Schedule 19 to the
Finance Act 1973 and for this purpose any Director or
the Secretary be and is hereby authorised to swear and
file on behalf of the Company any necessary statutory
declarations, returns and other documents and to do

all other deeds or acts which may be required in
connection therewitn.

4, There being no further business, the Chairman declared the
meeting closed.

ovi-.ﬁultoiot./ilb.bot

Chairman /




Company Number: 1878923

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

RESOLUTIONS
OF

DAWNAY, DAY INTERNATIONAL LIMITED

(Passed the 31st day of March 1992)

At an Extraordinary General Meeting of the above-named Company,
duly convened and held on the 31st day of March 1992, the

following Resolutions were duly passed as Ordinary and Special
Resolutions:-

Ordinary Resolutions

1 THAT the authorised share capital of the Company be
increased to £1,500,000 by the creation of 500,000 new
Ordinary Shares of €1 each to rank pari passu in all
respects with the existing Ordinary Shares.

2 THAT the Directors be generally and unconditionally
authorised pursuant to and in accordance with Section 80 of
the Companies Act 1985 to exercise for a period of five
Years from the date of the passing of this Resolution all
the powers of the Company to allot relevant securities (and
to make offers or agreements which would or might require
relevant securities to be allotted after the expiry of the
said period) up to an aggregate nominal amount of £500,000;
words and expressions defined in or for the purposes of the

said Section shall bear the same meaning in this
Resolution.

Special Resolution

3 THAT Sub-gection (1) of Section 89 of the Companies Act
1985 and Sub-sections (1) and (6) inclusive of Section 90
of that Act shall be excluded from applying to the Company
up to an aggregate nominal amount of equity securities (as

defined in Section 94 of the Companies Act 1985) of
£500,000.
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