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COMPANIES FORM No. 12

Statutory Declaration of compliance
with re_quiregnents on application
for regisivation of a company

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

To the Registrar of Companies Forofficialuse  For offictal use
[ il il el st
RN L220177

Name of company
- URBANTREAT LIMITED /

. DAVID STEWART HODGSON, signing on behalf
SYIFT INCORPORATIONS LIMITED —
/

2 BACHES STREET
LONDON N1 6UB

=

do solemnly and sincerely declarethatiama [Sdieﬁef—eﬁgaged—iﬂ-the-fefmﬂ%ﬁ-eﬁhe—

_eampanyﬂ'l- [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)1 and that all the requirements of the above Act in respect of the
registration of the above company and of matters precedent and incidental to it have been
cornplied with, =

And | make this solemn declaration con'scientiod:.fy believing the same to be true and by virtue of

" the provisions of the Statutory Declarations Act 1835 / i
Declared at FLAT 1, CHATSWORTH HOUSE, Déclarant 1o sign below

" 55 LONDON ROAD,
TWICKENHAM, MIDDLESEX

the _4th .__dayof JANUARY

zOHW o 88
o~
ﬁ_‘r:e’m'—fe—';-“ ,'f N

A Corﬁmissioner for Oaths or Notary Public 0

rJustice of

Commissioner for Oaths.

Presentor’s name, adaress and For official use 4
reference (if any): New Companies Section Post room

311470
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1;

Statementon formation of a company
o be incorporated with limited liability
under the Companies Act 1985

Pursiant to PartV of the Finance Act 1873

; If arnounts are gontribute

" Please do notwrile
Forofficlatuse ~ Company nurnber in the space below.
- —— | For Intand Revenue
| \ | | use only
b v whe o ke b
Name of company
* L
URBANTREAT LIMITED /

A Nominal Capital ‘ £ 1000

Description of shares § ORD

B Nominal value of each share £1 g £ "

C Number of shares taken on

. . TWO

incorporation

D Total amount payable on each

(including premium if any) £ NIL | B £
F Amount paid or due and payable on each £ NIL g £

£ Total amount paid or due and payable inrespectof G £ NIL

G Capital duty payable on F at £1 per £100 or part of £100 g NIL
Notes
This form mustbe delivered to the Registrar of Companies when applying for
incorporation of the company.

d otherwise than in cash, that fact with ful Please tick

particulars must be stated and attached to this form. ga:; ghed

Tdelete 8s | ; (il [Direstor] [Secretarylt Date 04-01-88
appropriale Signed - ' Authorised Signatory
Presentor’s namé, addrass and For official use
reference (if any). Caphat Section Post room
311470
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COMPANIES FORM No. 10

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

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies

. Name of company

For official use

*

URBANTREAT LIMITED

-

—

The intended situation of the registered office of the company on inqorporation is as stated below

2 BACHES STREET - E
LONDON /
4
[Postcodel . N1 6UB
If*the fnemorandum is del‘i\v‘ef’ed by an agentfor the éﬁbscﬁbers of the '
. memorandum please mark ‘X’ in the box opposite andinsert ><
the agent's name and address below . I |

Paae 1

\ ,
JORDAN & SONS LIMITED

I 71 ST THOMAS STREET

BRISTOL

I ALY

.- Number of continuation sheets éttachqd (‘s'e‘erfh'ote 1)

Postcode|,  BS16JS

[

Presentcr's name, address and For official use
reference (if any): General Section
31470

Post room




DERECTOR

The name(s) and particulars of the personwho s, or the persons who are, to be the first director Please dompy

N\ _ ordirectors of the company (note 2) are as followe: ;’;;’lgf;;g,gm
. Name (note 3) INSTANT COMPANIES LIMITED “Business occupation
’ L GOMEANY REGlSTRAT/Ic,)NqAGENf
" L4
Brevious name(s) (note 3)  NONE ) Nationality
Address (note 4) 2 BACHES STREET / o UK REGIST’E“.‘BED-——“
LONDON /”r Date of birth (whére applicable)
Postcode| N1 6UB" (note 6)

Other directorships 1 NONE 1 enter particulars
of cther
directorships
held or previoush

= ity
/ insu{fic?er_rt use a
continuation she:
- /mr |
{ consent to act as directo fthe company nameg-on page 1 e
Signature Gthorised Signatory) Date 04-01-88
‘ | ;
‘ SE@RETAF&V Plgasj.e'/do nol
The name(s) and particulars of the person who is, Of the persons who are, t0 be the first mrig%;grgin

i secretary, or joint secretaries, of the company are as follows:

Name (hotes3&7) _ SWIFT INCORPORATIONS LIMITED T

1

t | Previous name(s) (note 3)  NONE ‘ N
, - | Address (notes 4 &7) 7 BACHES STREET o
:

| LONDON /
' ‘ ~ |Postcode N16UB
; 1 consent to act as gegretary ojgpe company named on page - P

Signature (Authorised Signatory) __Date 04-01-88

e .
Signature of agenton behalf of subscribers / \ /ﬁwv!*_\ / Date 04-01-88

T



THE COMPANIES ACT 1985 DR

e

MPAN iﬁw,;t-.fﬂa‘im
A PRIVATE COMPANY - ‘J7
LIMITED BY SHARES Aol

Memorandum and Articles of Association

1. The Company s name is

URBANTREAT LIMITED yd
//
5 The Company’s registered office is 1o writing,  newspaper and biliards  rooms,
be situated in  England and  Wales. flance  halls, ballrooms, skating  rinks,
amusement arcades, theaires, cinemas and
3. The Company’s objects are:- other places of amusement and
entertainment, newsagents and caterers for
(@ To carry on al or any of the public and private amusement, motor and
businesses of  proprietors, owners  and other  vehicle  proprietors and dealers,
operators  of rastaurants, dining  rooms, petrol» filling and service = station
cafes, snack and coffee bars, shops, proprietors, car park proprietors, cab and
kiosks, hotels, inns, public houses, motor garage  keepers, dealers in  petrol,
motels and road houses, general caterers . 1yres and  other motor  stores and
R and refreshment contractors, - licensed accessories,  farmers, daivymen, - general
: victuallers, manufacturers of and -dealers merchants, agents and traders; to et the
; . in cooked and prepared  foods and Company's premises or any part thereof for
' provisions and - comestibles of all  kinds, banquets, dinners, balls, dances, concerts
¥ - ice cream manufacturers and merchants, or any other purpose which the Company may
! bakers,  pastrycooks and  confectioners; deem desirable; and to buy, sell,
merchants of and  dealers in  wines, manufacture and deal in goods, wares,
spirits, liqueurs, ales, soft drinks, merchandise, . | commodities, materials,
mineral and » aerated waters,  cigars, produce,*  articles and things of every
cigarettes, tobacco,  fruit,  flowers and description capable of being dealt with in
other table decorations and fancy goods, connection with the above-mentioned
. novelties and articles of = every businesses or any of them, or likely to be
: description,  proprietors of baths, clubs, required by customers of or persons having
dressing rooms, laundries, reading, dealings with the Company.
0B

4




(b} Te carry on any other trage or busingss
vihatgver which can. in the. apinion. of the Board af
Directors be advantageoysly earried onin conngction
with ar ancifary 10 any ot the businesses of the
Company.

{¢) Te puschase or by any other means
acquire and tzke opficns qQver any propaity
vikatavay, and any righis or privileges of any kind
aver or in respact of any property.

(d) To apply for, register, purchase, or by
other means acquire and protect, prolong and renew,
whother In the United Kingdom or elsewhere any
patents, patent rights, hrevets d'invention, licences,
sacret procasses, trade marks, designs, protections
and concessions and to disclaim, aiter, modify, use
and turn o account and to manufacture under or
grant licences or priviteges in respect of the same,
and to expend money In axperimenting upon, testing
and Improving any patents, inventions or rights
which the Company may acquire or propose 1o
acquira.

(e} Te acquire or underake the wlhole or any
part of the business, goadwill, and assets of any
person, firm, or comgpany garrying on or proposing
to carry on any of the pusinesses which the
Company is authorised to carty on and as part of
the consideration for such acquisition to undertake
all or any of the liabilitles of cuch person, firm or
company, or to acquire an intarest in, amalgamate
with, or enter into partnership or into any
arrangement tor sharing prefits, ar for co-operation,
or for mutual assistance with any such parson, firm
or company, or for subsidising or otharwise asslisting
any such person, tirm or company, and to give or
accept, by way of considaration for any of the acts
or things afcresaid or property acquired, any
shares, debentures, debenture stock or securities
that may e agreed upon, and to hold and retain, or
sell, mortgage and deal with any shares,
dehentures, debunture stock orf securities 8o
racelved.

() To improve, manage, construct, repair,
davelop, exchange, let on lease or otherwise,
mortgage, charge, sel, dispose of, turn to accouni,
grant licences, options, rights and privileges in
respect of, or otherwise deal with ail or any part of
the property and rights of the Company.

(@) To invest and denl with the moneys of the
Company not immediately requiredin such mannaras
may from time to time be determined and to hold or
otherwise deal with any investments made.

{hy To lend and advance money or give credit
on any terms and with--of without security to any
parson, firm or company {Including without prajudice
to the gonerality of the foregoing any holding
company, subsidiary of {cllow subsidiary of, or any
othar company associated in any way with, the
Company), 1o enter into guarantees, conhtracts of
indemnity and suretyships of all kinds, to receive
maney on deposit or Joan upon apy terms, and to
secure or guarantee in any manner and upnn any
terms the payment of any sum of money or the
perfarmance of any ohligation by any person, firm or
company (including without prejudice 1o the
generality of the foregoing any such holding
company, subsidiary, fallow subsidiary or associated
company as aforesaid).

(i) To borrow and ralse money In any manner
and to secure the repaymaat of any money borrowed,
ralsed or owing by mortgage, charge, standard
security, lien or other sscutity upon tha whole or
any part of the Company's property of asseis
(whether prasent ot tutyre), including its uncalled
capital, and also by @ similar mortgage, chargd,
standard security, llea or .security to secure and
guarantee tha performani by the Company of any
ohligation or liabllity it may undertake or which may
become binding on it.

To draw, make, accept, endorse, discount,
negotlate, execute and lssue cheques, bllls of

gxchange, promissory noies, pills ot lading,
warrants, debentures, and other negotiable o
transterable instruments.

{x} To apply for, promote, and obtain any Act
of Parliament, ordar, or ficence of the Department of
Trade or other authatity for enabling the Company
to carry any ot its objects Into effect, or for
effecting any modification of the Company's
constiiution, or for any other purpose which may
seem calcuiated directly or indirectly to ptomota the
Company's interests, and to oppose any proceedings
or applications which may seem calculated directly or
Indirectly to prejudice the Company's interests.

() To enter Into any arrangements with any
government or authority (supreme, municipal, local,
or otherwise) that may seem conducive to the

“attainment of the Company's objects or any of them,

and to obtain from any such government or authority
any charters, decrees, rights, privileges or
concesslons which the Company may think desirable
and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and
concessions.

{m) To subscribe for, take, purchase, or
otherwise acquire, hold, sefl, deal with and dispose
of, place and underwrite  shares, stocks,
debentures, debenture stocks, bonds, obligations ar
socurities issued or guaranteed by any other
company constituted or carrying on business in any
part of the world, and debentures, debenture
stocks, bonds, obligations or sacurities -issued or
guaranteed by any government or authority,
munigipal, local or otherwise, in any part of the
world.

{n) To contral, mansge, finance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has a direct or
indivest financial Interest, to provide secretarial,
administrative, ~ technical, commercial and other
services and ‘acilities of all kinds for any such
company Or cafipanies and to make payments by way
of subvention or otherwise and any other
arrangements which may seem desirable with respect
to any husiness or operations of or generally with
respect 10 any such company or companies.

{o) To promote any other company for the
purpose of acyuiring the whole or any part of the
business or property or undertaking or any of the
liabilities of the Company, or of undenaking any
business of operations which may appear likely to.
assist or benefit the Company or to enhance the
value of any property or business of the Company,
and 1o place or gquarantee the placing of,
underwrita, subscribe tor, or otherwise acquire all
or any part of the shares or securities of any such .
company as aforesaid.

(p} To sell or otherwise dispose of the whole
or any part of the busingss of property of the
Company, either together or in portions, for such
consideration as the Company may think fit, and in
particular for shares, debentures, or securities of
any company purchasing the same.

) To act as agents of brokers and as
trustees for any person, firm or company, and to
underiake and parform sub-contracts.

(1 To remunerate any person, firm or
company rendering services 10 the Company ¢ither
py cash payment or by the alloiment to him ot them
of shares or other securittes of the Company
credited as paid up in tull or in part or otherwise as
may be thought expedient,

(s) To pay ail or any expenses incurred in
connection with the promotion, formation and
fncarporation of the Company, or to contract with
any person, firm or company to pay the same, and
to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the
Company.
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(£} To support and subseribe to any charitable

of public okjert and. 1q suppert and suhscribe 1o any
institutian, socieiy, or club which may be lo¢ the
benefit ot the Company or ks Directors of
employess, 03 may be connected with any town Or
place where the Company carsies on business; 10
give or award pensions, annuities, gratuities, and
superannuation or other alfowances or benelits or
charitable ald and generally ip provide advantages,
faciitles and services tor any persons who are or
have been Directors af, or who are cr have heen
employed by, o who are serving or have seived the
Company, or any company which is a subsidiary of
tha Company or the holding company of the Company
or a fellew subsidiary of the Company or the
pradecessors in businass of the Campany or of any
such subsidiary, holdlng or fellow subsidiary
company and 10 the wives, widows, children and
other relatives and depenrants ot such pereSes to
make payments towards 1asurance; and 1o set up,
establish, support and maintain superannuation and
other funds or schemes {(whether contributory or
non-cantributory) for the benefit of any of suck
persons and of their wives, widows, children and
other relatives and dependants; and to set up,
astablish, support and maintain protit sharing or
share purchasa schemes for the benatit of any of t+
employees of the Company or of any sioh
subsidiary, holding or fellow subsidiary company und
to lend money to any such employeses or to trustees
on-their behalt to enable any such purchase schemes
{0 be established or maintained.

: Q‘;) Subject to and in accordance with a due
cennpliance with the provisions of Sections 155 to 158
(inclusive} of the Aci' (if and so far as such
provisicns shall be applicable), to give, whether
directly or Indiractly, any kind at financlal
assistance (as deflned in Section 152(1){a) of the
Act) tor any such purpose as is speciied in Section
151(1) and/or Saction 151(2) of the Act.

(v) To distribute among the Members of the
Company in kind any property of the Company of
whataver nature.

{w) To procure the Company to be registered
ar recognised in any part of the waorld.

(x) To do all or any of the things or matters
atoresald fn any part of the world and either as
principals, agents, contractors or otherwise, and by
or through agents, brokers; sub-contractars or
otherwise and either alone or in conjunction with
others.

{y) To do all such other things as may be
deemed Incidental or conducive to the attainment ot
the Company’s objects or any of them.

AND so that:- .

{1} None of the objects set forth in any
sub-clause of this Clause shall be restrictively
gonstrued but the widest interpretation shall be
given to each such object, and none of such objects
shall, except whare the - context oxpressly s
requires, he In any way limited or restricted by
reference to or Inference from any other object or
abjects set forth in such sub-clause, or by reterence
to ot Inforence from the terms of any other
sub-clause of this -Clause, or by reference to or
inference from the name of the Company.

(2) None of the sub-clauses of this
Clause and none of the objects thareln specified shall
be deemed subsldiary or ancillary to any of the
objects specifled In any other such sub-clause, and
the Company shall have as full a power to exerclise
each and every one of the ohlects specified in each
sub-clause of this Clause as though each such
sub-clausa contained the ohjects of a separate

Company.

(3) The word "Cotnpany" In this Clause,
axcept where used In reference to the Company,
shall be dsbmed to include any partnership or other

body of perscns, wagther incorporated or
unincorporated and whetber domigiied in tha United
Kingdom or elsewhere,

{4} In this Clause ihe expresiion *tha
Act™ means the Companies Act 1985, but so that any
reference in this Ctause to any provision of iha Act
shall be deemed to includg a referenco fo any
statutory modification or re-enactmient of that

pravision for the time beirg in tarca.

%

4.The lisbility of the Members Is lmite Lr

5. The Company's sharo capital is £1000 dipded
Inte 1000 shares of £1 each.

We, the subscribers to this Memorandurn  of
Ass..atlon, wish to be formed into a Company
pursuant 1o this Memorandum; and we agree to take
the number of shares shown opposite our respective
names.

Names and Addresses  Number of shares taken
of Subscribers by each Subseriber

For and on behaif of

1. Instant Companies Limited . One
2 Baches Strect
London N1 6UB

—————————— s
Far and on behalf of //
2. Swift Incorporations Limited - One

2 Baches Street
London N1 6UB

-----------

Total shares taken - Two

Dated (04-01-88
Witnass to the above signatures, Terry Jayne

2 Baches Street
London/m suUB

B,
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THE COMPANIES ACT 1985
PAIYATR COMPANY LIMITED BY SHARES

ARTICLES O ASSOCIATION
PRELIMINARY

1.(a) The Regulations contained in Tobla A in
the Schedule to the Campanies {Tablas A to F)
Begulations 1985 as amended hy the Campanies
{Tables A 1o F) (Amendment) Regulations 1985 (such
‘fable being hereinatter called "Table A"} shall apply
16 the Company save in so far as they are axcluded
or varied hereby and such Regulations (save as so
excluded or vared) and the Articles hereinafter
contained shall be the regulatians of the Company,

(b) In these Articles the expression "the Act*
mgans 1he Companles Act 1985, but $o that any
feference in these Articles to any provision of the
Act shall be desmed to inglude a reference 10 any
Statutory modification or re-enactment of that
provision for the time being In force,

ALLOTMENT OF SHARES

2. (a} Shares which aro comprisad in  the
authorisad share capital with which the Company is
Incorporated shall be under the control of the
Directors wha may {subject to Section 80 of the Act
and ta paragraph (d) below) aflot, grant options
over or otharwise dispose of the same, to such
persko?s. on such terms and in such manner as they
think fit,

(b) At shares which are not comprised in the
authorised share capital with which the Company ig
Incorporated and which the Directors propose to
issue shall first be offered to the Members in
proportion as nearly as may be to the number of the
existing shares held by them respactively unless the
Company In General Meeting shal! by Special
Resolution otherwise direct. The otfer shail be made
by notice specilying the number of shares offered,
and limiting a period {not baing l2ss than fourteen
days} within which the offer, it not accopted, will
be deemed to be declined, After the expiration of
that period, those shares so deemed to be declined
shall e offered in the proportion aforesald to the
persons who have, within the said period, accepted
all the shares offered to them: such further offer
shall be made in like terms In the same manner and
limited by a Yike period as the ariginal offer. Any
shares not a”epted pursuant to such offer or
turther offer as aforesaid or not capable of being
offered as aforesaid except by way of fractions and
any shares released from the provisions of this
Article by any such Special Resalution as aforesaid
shal be under the control of the Directors, who may
allot, grant options over or otherwise dispose of the
same to such persons, on such terms, and in such
manner as they think fit, provided that, In the case
of shares not accepted as aforesasid, such shares
shall not be disposed of on terms which are more
favourable to the subscribers therefor than the
1arms on which they were offered 1o the Members.
The foregoing provisions of this paragraph (b} shall
have effect subject to Section 80 of the Act.

{c) In accordance with Section 91(1) of the
Act Sections 83(1)-and $0(1} to (€) (inclusive) of
the Act shall not apply to the Company.

{d} The Directors are generally and
unconditionally authorised for the purgoses of
Section 80 of the Act, 10 exercise any power of the
Company 1o allot and grant rights to subscribe for
ar convert securitios into shares of the Company up
to the amaunt of the authorised share capital with
which the Company Is incorporated at any time or
timas during the period of five years from the dats
of incorporation and the Directors may, after that
perfed, allot any shares or grant any such rights
under this authority in pursuance of an offer or
agrgement so to do made by the Company within that

peiiod. The aythority hereby given may 2t any time
(sublect to the said Section 80) be renewed, revoked
ar varied fiy Ordinary Resolution of the Company in
General Meeting.

SHARES

3. Tihe ilen confenred by Glause 8 in Table A shall
altach aisa to tully pald-up shares, and the Company
shail also have a first angd paramount lien on ail
shates, whether fully pald or not, standing
registored in the name gi any person indebted or
under liability to the Gompany, whather he shall be
the sole registered haider thereof or shall bg ono of
two ar moro joing holdars, far all monays prasently
payable by him or his estate to the Company, Clause
8 in Tabie A shall ba maodified accordingly.

4, The (abllity of any Member in default in
respect of a call shail be increased by the addition
at the end of the lirst sentence of Clause 18 in
Table A of the words "and ali expenses that may
have been incurred by the Company by reason of
suGh non-payment”,

GENERAL MEETINGS AND RESCLUTIONS

5. {a) A notice convening a General Meeting shall
be required to specify the general nature of the
business to he transacted only in the case of special
business and Clause 38 In Table A shall ba modified
accordingly.

All business shafl be desemed special that is
transacted at an Exttaordinary General Meeting, and
algso all that Is transacted at an Annual General
Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets,
and the reports of the Directors and Auditors, and
the appointment of, and the fixing of the
ramuneration of, the Auditors.

{b) Every notige convening a General Meeting
shall comply with the provisions of Section 372(3) of
the Act as to giving information to Mambers in
regard to their right 1o appoint proxies; and notices
of and cther communications relating to any General
Meeting which any Member is entitied to receive shail
be sent to the Directors and 1o the Auditors far the
time belnhy of the Company.

6. (a) Clause 40 in Table A shall be read and
construed as if the words “at the time when the
Meeting proceeds to husiness” were added at the end
of the first sentence.

(0) 1 a quorum is not present within haif an
hour from the time appointed for a General Meating
the General Meeting shall stand adjourned to the
same day in the next week at the same time and
place or to such other day and at such other time
and place as the Directors may detarmine; and it at
the adjourned General Meeting a quorum is not
present within half an hour from the time appointed
therefor such adjourned General Meeting shall be
dissolved.

(c) Clause 41 In Table A shall not apply 1o the
Company.

APPOINTMENT OF DIRECTORS

7. {a) Clauge 64 in Table A shall not apply to the
Company.

{b} The maximum number and minimum number
respectlvaly of the Directars may be detarmined from
time to time by Ordinary Resolution In General
Meeting of the Company. Subjoct to and In default
af any such determination thera shall ba no maximum
aumber of Directors and the minimum numbar of
Directors shall be one., Whensoever the minlmum
number of the Directors shall ba one, a sale Directar
shall have authority to exarcise all the powers and
discretions by Table A and by these Articles
expressed to De vested in the Directors generally,
and Clause 8% In Table A shall be modified
accardingly,



(¢) The Directors shall ot be raquired 1o
retire by, ratatiqn: ard Glaies 73 1o 89 {inclugive) in
Table A shall not appby to tha Campany.

(d) Na person shall be appaimed a Director at
any-General Meaeting unless eithene

{i)y he is recqmmended by the Directors;
or

() not less than fourteen nor more than
thirty-flve clear days before the date appolnted for
tha Qeneral Meeting, notice execuled by a Member
(uaiified 1o vota at the Gonarai Meeting has been
given to tha Campany of tha intention 10 propose
that person for uppoiniment, together with notice
axesuted by that person of his willingnass to be
appoainted.

(@) Subject to paragraph  (d) above, the
Company may by Ordinary Resolution In General
Meeting appoint any person who is willing to act to
he a Diractor, either to fill a vacancy or as an
additlonal Director.

() Tho Directors may appolnt a person who Is
willing to act to be a Director, either to fill a
vacancy or as an additional Director, provided that
the appointment does not cause the number of
Directors to exceed any number determined In
accordancewithparagraph {b) aboveasthe maximum
number of Directors and for the time being in force.

BORRQWING POWERS

8. The Directors may oxercise all the powers of
the Company to Borrow money without limit as to
amount and ugcn such terms and in such manner as
they think fit, and subject :(in the case of any
security convertible into shares) to Section 80 of the
Act to grant any mortgage, charge orf standard
security over its undertaking, property and uncailed
capital, or any part thereot, and to Issue
debentures, debenture stock, and other securitles
whather outright or as securlty for any debt,
fiahility or ahligation ot the Company or of any third

party.
ALTERNATE DIBECTORS

g.{a) An alternate Cirector shall not be entitled
as such to receive any reipuneration- from the
Gompany, save that he may be paid by the Company
such part (if any) of the remuneration otherwise
payable to his appointor as such appointor may by
notice in writing 10 the Company from time to time
girect, and the first sentance of Clause 66 in Table
A shall be modified accordingly. S

(h) A Director, or any such other person as Is
mentloned In Clause 65 In Tatle A, may act as an
slternata Director o ropresent  mora than one
Director, and an alternate Director shall be entitled
at any meeting of the Directors wr of any committee
of the Directors to one vote for every Director whom
he reprosents in addition to his pwn vote (it any} as
a Director, but he shall count as only one for the
purpose ot determining whether 8 quorum is present,

DISQUALIFICATION OF DIF\ECTO‘RS

10. The office of a Director shall be vacated if he
becames incapable by reason of ness or injury of
managing and administering his property and affalrs,
and Clause 81 in Table A shall be modifled
accordingly.

GRATUITIES AND PENSIONS

11, {a} ThaDirectors may exercise the powers of
the Company conferred by Clause 3(t) of the
‘Memorandum of Association of the Company and
=hall be entitled t0 raiain any benefits received by
wam or any of them by reason of the exercise of
Fay such powers.

(b) Ctause 87 in Table A shali not apply to the
Company.

PROGEEDINGS OF DIRLCTORS

12. {a) ADirector mayvote, atany meeting of the
Diregtors or of any committea of tho Directors, on
Fny sesolution, notwithgtanding that it In any way
congerms or retates to a matter in which he has,
directly or indirectly, any kind ©f interest
whatsoever, and if ho shall vote on any such
resolution 85 aforesald his vote shall be counted;
and In relation to 2ny such resofution as aforesaid
he shall (whaiher or not he shall vote on the same)
be taken in‘e account In calculating the quorum
present at the meeting.

(o) Clauses 94 to 97 (inclusive) in Table A
shall not apply to the Company.

INDEMNITY

43. (a) Every Divector OF other officer of the
Company shall be indemnified out of the assets of
the Company against all losses or liabilities which he
may sustain of incur in or about the execution of
the duties of his office or atherwise In relation
thereto, including any llabitity incurred by him in
defending any proceedings, whether civil or
¢riminal, in which judgment is glven in his favour or
in which he [s acquitted of in connection with any
application under Saction 144 ar Sectlon 727 of the
Act In which relief is granted to him by the Court,
and no Dirgctor or other offlcer shail be liable for
any loss, damage o misfortune which may happen to
or be incurred by the Company in the execution of
the duties of his oftice or in relation thereto. But
this Article shall only have effect in so far as its
provisions are not avolded by Section 310 of the
Act

(b) Clause 118 In Table A shall not apply to
the Campany.

- TRANSFER OF SHARES

14,  TheDirectors may, in their absolute discretion
and without assigning any reasan theretor, decline
to register the transfer ot a share, whether or not
it 1s a fully paid share, and the first sentence of
Clause 24 in Table A shall not apply to the
Company,

Names and Addresses of Subscribers

For and on behalf of
1. Instant Companies Limited
2 Baches Street
Lordon N1 BUB

. For and on behalf of
2, Switt Incorporations Limited
2 Baches Streut
London N1 6UB

Dated

o )
04-01-88 U / o
Witness to the akove signatures, Terry a{:e .
2 Ba

as Straet
Logton N1 5UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2220177

| hereby certify that

URBANTREAT LIMITED

is this day incorporated under the Companies Act 1985 as';' !

. a private company and that the Company is limited.

Given undér my hand &t the Companties Registration Office,
Cardiff the 11 FEBRUARY 1988 |
oFon p R,

2n ami’isar%sed oificer



