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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requiremernts on application
ror registration of a company

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

To the Registrar of Companies For official use  For official use

o= =~

R CEE

L R . s |

Name of company

SHINEDIRECT LIMITED

/
. ____ DAVID STEWART HODGSON, signing on behalf
of SWIFT INCORPORATIONS LIMITED /
2 BACHES STREET /
LONDON N1 6UB /

do solemniy and sincerely declare that | am a [Seficitorengaged-n-the-formationofthe—
-sompany]t [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)+ 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
complied with,

And 1 make this solemn declaration conscientiously believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835 . "

11, SHIP STREET }D‘éjclarant to sign below

BRECON, ' £

POWYS i

Vs

The st day of August 1988 2

4
2

befom

A Commissioner for Qaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferredona
Commissicner for Oaths.

Declared at

Presentor’s name, address and For official use |
reference (if any): New Companles Section Postroom

324176




COMPANIES FORM No. 10

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

Fheson do not Pursuant to section 10 of the Companies Act 1985

. Latben,
| temargn

To the Regisirar of Companies
Pleaus complate

[e%bly. prefarably For official use
inblack type, or
bold block lettering

Name of company

*

* ngert full name SHINEDIRECT LIMITED
of company

B

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

2 BACHES STREET
LONDON e
d
A Postcode N1 6UB
m
tf the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X’ in the box opposite and insert ><
the agent’s name and address beiow
' JORDAN & SONS LIMITED
21 ST THOMAS STREET
BRISTOL
Postcode] BS1 6JS
Number of continuation sheets attached (see note 1) g
Presentor's name, address and For official use -
reference (if any): General Section Post room

324170
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DIRECTOR

The name(s) and particulars of the person wha is, or the persons who are, to be the first director

or directors of the company (note 2) are as follows:

Name (note3)  INSTANT COMPANIES LIMITED Business occupation
COMPANY REGISTRATION AGENT
i Previous name(s) (note 3) NONE Nationality
Address {note 4) 2 BACHES STREET UK REGISTERED
T LONDON Date of birth (where applicable)
Postcode N1 8UB (note 6)

Other directorshipst NONE

I consent to act as director of the company named on page 1
Signature , (Authorised Signatory) Date 01-08-88

SECRETARY

The name(s) and particulars of the person who is, or the persons who are, to be the first /A
secretary, or joint secretaries, of the company are as foilows: ‘

Name (notes 3 & 7) SWIEFT INCORPORATIONS LIMITED i
Previous name(s} (note 3) NONE d
Address (notes 4 & 7} 2BACHES STREET
LONDON ,
Postcode N1 6UB
'9/'{—1
(Authorised Signatory)  Date 01;,-(5’5’3—88

Signature of agenton behalfofsubscribers/\ é:: LA Date 01-08-88
[ ’ "

Piease do not
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this margin .
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THE COMPANIES ACT 1985

FEE ¢b pAID

£ 50 8

COUPANIES RIGISTRATION
OFFICE

A PRIVATE COMPANY
LIMITED BY SHARES

i

Memorandum and Articles of Association

1. The Company s name is /

4

SHINEDIRECT LIMITED/K

2. The Gompany's registered office is to be situated in England & Wales.

3. The Company’'s objects are :-

(a) To carry on all or any of the businesses of builders and building conlractors. civil
engineers, coniractors for the construction. maintenance, repair. decoration, alteralion
and demolition of buildings of all kinds. builders’ merchanls. proprietors, hirers,
lefters on hire., manufaclurers, repairers, merchanis and factors of, agents for and
dealers in builders’ and general contractors’ plant, machinery. implements, equipment
and appliances of all kinds, merchants of and dealers in stone, sand. gravel, bricks,
tiles, slates. lime, cemenl, plaslic and plastic substances and general building
malerials, requisiles and goods of every descriplion, plumbers, painters and decorators,
timber merchants and sawmill proprietors, importers of and dealers in joinery, hard and
soft woods, veneers, mouldings and building woodwork of all kinds, carpenters, jciners,
turners. coopers and packing case makers. cabinel makers, shop and office filters,
French polishers, electrical, gas. hot water, healing, mechanical, motor and general
engineers, hardware merchanls and general ironmongers, garage and petro! filling station
proprietors, motor dealers, agents and distributors, cafe and restaurant proprietors,
calerers, conleclioners. tohacconisls and newsagents. travel agents, haulage
contractors, undertakers, insurance agenls, property owners, repairers and jobbers,
auclioneers, valuers, archilects, surveyors. house, land and eslale agenis: (o
manufacture, buy, sell and deal in all planl. machinery, tcals. implements, apparalus,
articles and things of all kinds capable of being used in the foregoing businesses or
any of them or which may be convenienlly dealt with or are necessary with such
businesses cr are likely o be required by any of the customers of or persons having
dealings with the Company. OB1
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(Y To carty on any other trade or business
vhataver which can in tho opinlon of the Board ot
Jirectors be advantageously cartied an in connaction
with or ancillary to any of the businesses of the
Campany,

{¢} To purchase or by any other means
acquire and take options over any property
whataver, and any rghts or privileges of any &ind
over or {b respect aof any property.

{d) To apply lor, register, purchase, or by
nther means acquice and pratect, grolong and renew,
whatheor in the United Kingdom or elsewhere any
patents, patent rights, bravets d'inventlon, ficences,
cret processes, trade marks, desians, protections
angd concessions and to disciaim, alter, modily, use
and turn to accort and to manufacture under or
grant licences or privileges In respect of the same,
and to oxpend maoney In experimenting upon, testing
and improving any patents, Inventions or rights
which the Company may acquire or propgse to
acuire,

(@) To acquira or undertake the whale or any
part of the business, goodwill, and assets of any
persen, firm, or company carrying on or proposing
ta carry on any of the businesses which the
Comipany is autharised to carry on and as part of
the consideration far such acquisition to undertake
all or any of the labllitles of such person, firm or
company, or to acquire an interest in, amalgamate
with, or enter imo partnership or into any
arrangemaent for sharing protits, or for co-gperation,
or for mutual assistance with any such persan, firm
ar company, or for subsidising or otherwise assisting
any such persan, Hirm or company, and to give ar
accept, by way of consideration for any of the acts
or things aforesaid or property acquired, any
shares, debenturas, debenture stock or securities
that may be agreed upon, and to hold and retain, or
sell, morigage and deal with any shares,
debentures, debenture stock or securitles so
received.

() To improve, manage, construct, repair,
develop, exchange, lot on lease or otherwise,
morigage, charge, sel, dispose of, turn ta agepunt,
grant tlcences, options, rights and privileges in
respect of, or octherwise deal with all ar any part of
the property and rights of the Compaany,

(g) To invest and deal with the moneys of the
Company not immediately required In such manner as
may from time to time be determined and to hold or
otherwise deal with any investments made.

(h) To lend and advance money or give credit
on any terms and with or without security to any
pearson, firm of company {including without prajudice
to the generality of the foregoing any haoiding
company, subsidiary or fellow subsidiary of, or any
othar company assaciated In any way with, the
Company), t0 enter Into guarantaes, contracts of
indemnity and suretyships of all kinds, to receive
mangy on depaosit or foan upon any terms, and to
secure or guarantea in any mannser and upon any
terms the payment of any sum of money or tha
pertormance of any ohligation by any person, fivm or
company (including without prejudice to the
generality of the foregolng any such hoiding
ecompany, subsidiary, fellow subsidiary or assogiated
company as aforesaid).

{} To barrow and ralse money I any manner
and to secura the repayment of any maney borrawad,
raised ar owing by mortgage, charge, standard
sacurity, tlen or other security upon the whole or
any part of the Company's property or assets
(whether praesent or future), Including its uncalled
capital, and alsc by a similar mortgage, charge,
siancard security, - or secwity to secure and
guarantae the pertormiance by the Company of any
obligation or llabliity It may undertake or which may
become binding on it

{(jy To draw, make, accept, endorse, discount,
nagotiate, execute and Issua chegues, bills of

gxchangd, promissory nuviee, -
warrants, debentures, and other negotiabla or
transferable instrumants,

(k] To apply tor, promote, and obtalnr any Act
of Partliament, order, or licence af the Department of
Trade or other authority for enabling the Company
to carry any of its objects Into etfect, or tor
effecting any modification of tha Company's
constitution, or far any other purpose which may
seem calculated diractly or indirectly to promote the
Company's intarests, and to oppose any proceedings
or applications which may seam caigulated direotly or
indiractly to prejudice the Company's interests.

{1} To enter Into any arrangaments with any
government or authority (supreme, municipal, jocal,
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 c¢harters, decrees, rights, privileges or
concassions which the Company may think desirable
and to carry out, exaercise, and comply with any
such charters, deocrees, rights, privileges, and
concessions.

{m} To subscribe {or, take, purchase, or
otherwise acquire, hoid, sell, deal with and dispose
of, place and underwrite shares, stocks,
debentures, debenture stocks, bonds, obligations or
securities Issued or guaranteed by any other
company constituted or carrying on business in any
part of the world, and debenturas, dehenture
stocks, bonds, gbligations or securities issued or
guaranteed by any government or authority,
municipal, local or otherwise, In any part of the
world,

(n}) Toe control, manage, flnance, subsidise,
co-ordinate or otherwlse assist any company or
companies in which the Company has a direct or
indirect financial interest, lo provide secretarial,
administrative, technical, commercial and other
services and facilities of all kinds for any such
company or companies and to make payments by way
af subvention or otherwise and any other
arrangements which may seem desirabile with respect
fo any business or operations of or generally with
respect to any such company or companies.

{0) To promote any other company for the
purpase of acquiting the whole or any pant of the
business or propuity or undertaking or any of the
liabliities of the Company, or of undertaking any
business or operations which may appear likely to
assist or banetlt the Company or to enhance the
value of any grapeny or business of the Company,
and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all
or any part of the shares or securities of any such
company as aforesald.

(p) To seli or otherwise dispose of the whole
or any part of the business ar properly of the
Company, either together or in portions, for such
consideration as the Company may think fit, and in
particular for shares, debentures, or securitles ot
any company purchasing the same.

{(q) To act as ageots or brokers and as
trustaes for any person, firm or company, and to
undertake and perform sub-contracts.

(r) To remunerate any person, firm or
company rendering services to the Company eithar
by cash payment or by the allotment to him or them
of shares or other securities of the Cor:pany
credited as pald ug tn tull or in part or othetwise as
may bea thought expedient.

(§) To pay all or any expenses lncurred In
connection with the promotien, formation and
incorporation of the Company, ot to contract with
any person, flem or company to pay the same, and
to pay commissions to brokers and others for
underwtiting, placing, seiling, or guaranteeing the
subscription of any shares or ather securitios of the
Company.



(t) To support and subscribe to any charitable
Or public ohject and to support and subscribe to any
nstitution, society, or club which may be for the
bonefit of the Company or its Directors or
employees, or may be connected with any town or
place whera the Company cartles on business; to
give or award pensions, annuitles, gratuities, and
superannuation or other allowances or benefits or
charitable ald and generally to provide advantages,
facilities and services for any persons who are ar
have bean Directors of, ot who are or have been
employed by, or who are serving or have served the
Company, or any company whirh Is a subsidiary af
tha Company or the holding company of the Company
or a fellow subsldiary of the Company or the
predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary
company and to the wives, widows, children and
other relatives and dependants of such persons; 1o
make payments towards insurance; and to sat up,
establish, support and maintain superannuation and
other funds or schemes {whether contributory or
non-contributory) for the benefit of any of such
persons and of thelr wives, widows, children and
other relatives and dependants; and to set up,
establish, support and maintain protit sharing or
share purchase schemes for the benefit of any of the
employees of the Company or of any such
subsidiary, holding or feilow subsidiary company and
to lend money to any such employees or to trustees
on thelr behalf to enable any such purchase schemes
1o be established or maintained,.

(u) Subject to and In accordance with a dua
compliance with the provisions of Sections 155 to 158
{inclusive) of the Act (if and so far as such
provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial
assistance (as defined in Section 152(1)(a) of the
Act) tor any such purpose as is specified in Section
151(1) and/or Section 151(2) of the Act.

(v} To distribute among the Members of the
Company in kind any property of the Company of
whatever nature,

{w) To procure the Company to be registered
or recognised In any part of the world.

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

{y) To do all such other things as may be
deemed incidentat 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
construed but the widest interpretation shall be
given to each such object, and none of such objects
shall, except where the context expressly so
requires, be in any way limited or restricted by
reference ta or inference from any other cbject or
objects set forth in such sub-clause, or by referance
to or inference from the terms of any other
sub-clause of this Clause, or by roference to or
Interence trom the name of the Company.

(2) None of the sub-clauses of this
Ciause and none of the objects tharein specified shatl
be deemed subsldiary or ancillary to any aof the
objects specifled in any other such sub-clause, and
the Company shall have as full a power to exercise
each and every one of the objects specifled in each
sub-clause of this Clause as though each such
sub-clause contained the objects of a separate
Company.

(3) The word "Company" in this Clause,
except where usad in reference to the Company,
shall be deamed to Include any partnership or other

body of persons, whether Incorporated or
unincG. poratad and whether domiciled in the United
Kingdom or elsewhere,

(4) In this Clause the expression "the
Act" means the Companlos Act 1985, but so that any
reference In this Clause to any provision of the Act
shall be deemed to Include a reference tu any
statutory modlfication or re-enactment of that
provision for the time being in force.

4. The liabllity of the Members is limited.

5, The Company's share capital Is £1000 divided
Into 1000 shares of £1 each.

We, the subscribers to this Memorandum of
Associatlon, wish to be formed Into a Companhy
pursuant to this Memorandum; and we agree to take
the number of shares shown opposite our respective
names,

Names and Addresses  Number of shares taken
of 3ubscribers by each Subscriber

for and on behalf of

1. Instant Companies Limited - One
2 Baches Street
Loncdion N1 6UB

p————————
For and on behalf of

2. Swift Incorporations Limited - One
2 Baches Street
London N1 U8

Total srj}ares taken - Two

¥
Dated 01-0R%3%

2 Bachas Street
London Nt s8UB

Withess to the 7 ove signatures, Terry Jayne
i

i

L.

Sy an

Pear

=



THE COCMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1. (a) The Regulations contained In Table A In
the Schedule to the Companles (Tables A to F)
Regulations 1985 as amended by the Companies
{Tables A to F) (Amendment) Regulations 1985 (such
Table being hereinafter called “Table A"} shall apply
to the Company save in 8o far as they are exciuded
or varied hereby and such Regulations (save as so
excluded or varied) and the Articles hereinafter
contained shall be the regulations of the Company.

{b) In these Articles the expression “the Act”
means the Companies Act 1985, but so that any
reference in these Articles to any provision of the
Act shall be deamed to include a reference to any
statutory maodification or re-enactment of that
provision for the time boing In force.

ALLOTMENT OF SHARES

2.(a) Shares which are comprised In the
authorised share capital with which the Company is
incorporated shall be under the control of the
Diractors who may (subject to Section 8¢ of the Act
and to paragraph (d} helow) aflot, grant options
over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they
think tit. '

{b) All shares which are not comprised In the
authorised share capital with which the Company is
incorporated and which the Directors proposs to
issue shall first be offered toc the Mambers in
proportion as nearly as may be to the number of the
existing shares held by them respectively unless the
Company In General Meeting shall by Special
Resolution otherwise diract. The offer shall be made
by notice specifying the number of shares offered,
and limiting a period {not heing less than fourteen
days} within which the offer, If not accepted, will
be deemed to be declined, After the expliration of
that period, those shares so deemed to be declined
shall be offered In the proportion aforesaid 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 like period as the original offer. Any
shares not accepted pursuant to such offer or
further offer as aforesaid or not capable of being
oftered as aforesaid except by way of fractions and
any shares refeased from the provisions of this
Article by any such Special Resolution as aloresaid
shalt be under the control of the Directors, who may
atiat, grant eptians over or otherwise dispose of the
same 10 such persons, on such terms, and In such
manner as they think fit, provided that, in the case
of shares not accepied as aforesald, such shares
shall not he disposed of on terms which are more
favourable to the subscribers therefor than the
terms on which they were offered to the Members.
Tha foregoing provisions of this paragraph (b} shall
have effect subject to Section 80 of the Act.

{c) In accordance with Sectlon 91(1) of the
Act Sactions 89(1) and 90{1) to (6) (inclusive) of
the Act shall not apply to the Company.

(d) The Giractors are generally and
unconditionally authorised for the purposes of
Section B0 of the Act, 1o exercise any power of the
Company o allot and grant rights to subscribe for
or convert sacurities Into shares of the Company up
to the amount of the authorised share capital with
which the Company Is incorporated at any time or
times during the period of five years from the date
of incorporation and the Directors may, after that
period, altot any shares or grant any such rights
undet this authority in pursuance of an offer or
agreement so to do made by the Company within that

period. The authority hereby given may at any time
{subject to the sald Section 80) be renewed, revoked
or varied by Ordinary Resclutlon of the Company in
General Meeting,

SHARES

3. The lien conferred by Clause 8 In Table A shati
attach also to fully paid-up shares, and the Company
shall also have & first and paramount lien on all
shares, whether fully paid or not, standing
registered Iin the name of any person indebted or
under liability to the Company, whether he shall be
the saole registered holder thereof or shall be one of
two or maore joint holders, for all moneys presently
payable by him or his estate to the Company. Clause
8 in Table A shall be modified accordingly.

4. The liability of any Member in default in
respect of a call shall be increased by the addition
at the end of the first sentence of Clause 18 in
Table A of the words "and all expenses that may
have been incurred by the Company by reason of
such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5. (a} A notice convening a Genaral Meeting shall
he required to specify the general nature of the
business to be transacted only in the case of special
business and Clause 38 in Table A shall be modified
accordingly.

Ali business shall be deemed special that is
transacted at an Extraordinary General Meeting, and
also 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
remuneration of, the Auditors.

(b) Every notice convening a Generai Meeting
shall comply with the provisions of Section 372(3} of
the Act as to giving information to Members in
regard to their right to appoint proxies; and notices
of and other communications refating to any General
Meeting which any Member is entitled to receive shall
be sent to the Directors and to the Auditors for the
time being 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 business"” were added at the end
of the first sentence,

(b) It a quorum is not present within hait an
hour from the time appointed for a General Mesating
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 determine; and if at
the adfourned 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 [n Table A shall not zpply to the
Company,

APPOINTMENT OF DIRECTORS

7.(a) Clause 84 in Table A shall not appiy to the
GCompany.

(b} The maximum number and minimum number
raspectively of the Directors may be detarmined from
time to tlme by Qrdinary Resolution in General
Meeling of the Company. Subject to and in default
of any such determination there shall be no maximum
number of Directors and the minimum number of
Dlrectors shall be one. Whensoever the minimum
number of the Directors shall be one, a sole Director
shall have authority to exercise all the powers and
discretions by Table A and by these Articles
exprassed to be vested in the Dirgctory generaily,
and Clause 89 in Table A shail Le modified
accordingly.
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{¢)] Tha Directors shall not be required to
retire by cotation and Clauses 73 to 80 (Inclusive) in
Table A shall not apply to the Company,

(d}) No person shall be appolnted a Directar at
any General Moeting uniess either.

(i) he is recammended by the Directors;
or

(I} not tess than tourteen nor more than
thirty-tive clear days bofore the date appointed for
the Ceneral Moeting, notice executed by a Member
gualitied to vote at the Goenerat Meeting has been
given to the Company of the intention to proposa
that person tor appeintment, together with notice
aexacuted by that person of his willingness to be
appointed.

(2) Subject to paragraph (d} above, the
Company may by Ordinary Resolution fn General
Meating appoint any person who 1s willing to act to
be a Director, either to fill a vacangy or as an
additlanai Directar,

{f} The Oirectors may appoint a person who is
willing t0 act t0 be a Director, either to il a
vacancy or as an additlonal Director, provided that
the appointment does not cause the number of
Directors t0 exceed any number determined In
accordance with paragraph (b} above as the maximum
number of Diractors and for the time being in force.

BORROWING POWERS

4. The Oirectors may exercise all tha powers of
the Company to borrow money without limit as to
amaunt and upon such terms and in such mannper as
they think fit, and subject (in the case qf any
security convertible into shares) to Section 80 of the
Act i grant any mortgage, charge or standard
security over its undertaking, property and uncalled
capital, or any part thereof, and 1o Issue
debentures, debenture stock, and gther securities
whether outright or as Security for any debt,
liability ar abligation of the Company or of any third
party.

ALTERNATE DIRECTORS

8. (8} An alternate Director shall not be entitled
as such to receive any remunegration from the
Company, save that he may be pald by the Company
such part {if any) of the remuneration otherwise
payabie to his appolntor as such appointor may by
notice in writing to the Company from time to time
direct, and the first sentenge of Clause 66 in Table
A shall be moditied accordingiy.

(b} A Director, or any such other person as l§
mentloned In Clause 65 in Table A, may act as an
alternate Director to reprasent more than one
Directar, and an alternate Director shall be entitled
at any meeting of the Directors or of any committee
of the Rirectors to one vote for every Directar whom
he represents in addition to his own vote (if any} as
a Director, hut he shall count as onty ona for the
purpose of determining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10.  The <'fice of a Director shall be vacatad If he
becomes incapable by reason of iliness or injury ot
inanaging and administering his property and atfairs,
and Clause 81 In Table A shall be modified
accordingly.

GRATUITIES AND PENSIONS

1. (a) The Directors may exercise the powers of
the Company conferred by Clause 3(t} of the
Memorandum of Assoclation of the Company and
shaill be sntitled to retaln any baengfits received by
tham or any of them by reason of the exercise of
ahy such powers.

{b) Clause 87 in Table A shall not apply to the
Company.

PROCEEDINGS OF DIRECTORE

12, (a} A Directormayvote, atany meeting of the
Directors or of any committes of the Directors, on
any resolution, notwithstanding that it in any way
concerns or relates to a matter in which he has,
directly or lndicectly, any kind of intarest
whatscever, and {f he shall vote on any such
resolution as atoresaid his vote shall be counted;
and in relation to any such resolution as aforesaid
he shall (whether or not he shall vote on the same)
ba taken into account in cafcuiating the quorum
present at the meeting,

(b} Clauses 94 to 97 ({inclusive) in Table A
shall not apply to tha Campany.

INDEMNITY

13. (a) Every Director or other officer of the
Company shall he indemnified out of the assets of
the Company against all [osses or fiabllities which he
may sustain or incur in or about the execution ot
the duties of his office or otherwise In relation
thereto, inctuding any liability incurred by him in
defending any proceedings, whather civil or
criminal, In which judament is given in his favour or
in which he is acquitted or jn connection with any
application under Section 144 or Section 727 of the
Act in which relief is granted to him by the Court,
and no Director or other officer shalt be tiable tor
any loss, damage or misfortune which may happen to
or be incurred by the Company in the execution of
the duties of his office or in relation thereto. But
this Article shall only have effect in so far as its
provisions are not avoided by Section 310 of the
Act, .

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

TRANSFER OF SHARES

14, The Directors may, in their absolute discretion
and without assigning any reason therefor, deglineg
10 register the transfer of a share, whether or not
it Is 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 an behaif of

1. Instant Companies Limited
2 Baches Street
London N1 6UB

For and on behalf of

2, Swift Incorporations 1 Imited
2 Baches Street
London N1 6UB

Dated 01-08-88
f
Witness to the above signatures, Terry Jayne /

2 Baches Street
London N1 gUR




FILE COPY

CERTIFICATE OF INCORPORATICN

OF A PRIVATE LIMITED COMPANY

No. 2288983

| hereby certify that

SHINEDIRECT LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 23 AUGUST 1988

an authorised officer

HANMNTR
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THE COMPANIES ACT 1885
COMPANY NUMBER 2288983
SPECIAL RESOLUTION OF
SHINEDIRECT LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time being of the above-named Company entitled to receive
notice of and to attend and vote at General Meetings HEREBY PASS the following tesalution
as a Special Resolution and agree that the said resolution shall, pursuant to Clause 53 in
Table A (which Clause is emhodled in the Articles of Association of the Company), for all
purposes be as valid and effective as if the same had been passed at a General Meeting of
the Company duly convened and held.

It is resolved:

That the Memorandum of Association of the Company be altered by deleting sub-clause
(@) of Clause 3 and by substituting therefor the following new sub-clause:

{a) To carry on all or any of the businesses of insurance brokers and consultants,
estate and advertising agents, mortgage brokers, financial agents, advisers, managers
and administrators, hire purchase and general financiers, brokers and agents, estate and
business developers, commission and manufacturers’' agents, surveyors, auctioneers,
claims assessors, huilding contractors, financiers, trade credit and status enquiry
agents, valuers, #.sessors, assessors' agents, arbitrators and specialists and general
agents for the transaclion of life, pension, house, motor, marine, fire, employers’
liability, accident, burglary and other Insurance business; agents for effecting
insurance and obtaining policies in respect of all and every kind of risk and against
death, injury or loss arising out of, or through, or in connection with any accidents to
human beings against loss or damage to real or personal property; commission and
business agents, land, house and general property agents, bill brokers, business
transfer agents and agents for the purchase and sale of annuities, and for negotiating
loans; to make advances upon the security of land or house or other property or any
interest therein, and generally to deal in, traffic with by way of sale, lease,
mortgage, exchange, development or otherwise and to let for building, development,
investment or any other purpose any land or house property or estates, and any other
property, whether real or personal of any nature or kind whatsoever and any interest
therein, whethar in reversion, remainder or expectancy; to undertake and carry on any
business, transaction or operation capable of being undertaken or carried on by
insurance brokers and agents, commission agents, financiers, general agents and the
like.
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Signed .

(AUTHORISED SIGNATCRY OF INSTANT COMP

att

Dated this 26th day of August 1988

(AUTHORISED SIGNATORY OF SWIFT INCOR

m@ys LIMITED)

324170 { 2288987)

JORDAN & SONS LTD
21 ST. THOMAS ST.
BRISTOL, BS1 6J8
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CERTIFICATION

WE HEREBY CERTIFY that this print
incorporates ali alterations made to
PRIVATE COMPANY LIMITED BY SHARES this company's Memarandum of
Association by filed resolutions and
is lodged in compliance with the
requirements of section 18 of the

Companies Act 1985.

13/10/88

MEMORANDUM OF ASSOCIATION OF

RMALYON LESTRANGE INSURANCE SERVICES LIMITED

1. The Company's name is "MALYCN LESTRANGE INSURANCE SERVICES
LIMITED".

2. The Company's registered office is to be situated in England & Wales.

3. The Company's objects are :-

(a) To carry on all or any of the businesses of insurance brokers and consultants,
estate and advertising agents, mortgage brokers, financial agents, advisers, managers
and administrators, hire purchase and general financiers, brokers and agents, estate and
business developers, commission and manufacturers’ agents, surveyors, auctioneers,
claims assessors, building contractors, financiers, trade credit and status enquiry
agents, valuers, assessors, assessors’ agents, arbitrators and specialists and general
agents for the transaction of life, pension, house, motor, marine, fire, employers’
liability, accident, burglary and other insurance business; agents for zifecting
insurance and obtaining policies in respect of ail and every kind of risk ard against
death, injury or loss arising out of, or through, or in connection with any accidents to
human beings against loss or damage to real or personal property; commission and
business agents, iand, house and general properly agenis, bili brokers, business
transfer agents and agents for the purchase and sale of annuities, and for negotiating
loans; to make advances upon the securily cf land or house or other property or any
interest therein, and generally to deal in, traffic with by way of sale, lease,
mortgage, exchange, development or otherwise and to let for building, development,
investment or any other purpose any land or house property or estales, and any other
property, whether real or personal of any nature or kind whatsoever and any interest
therein, whether in reversion, remainder or expectancy; to-urdeflake :and Carry on any
business, transaction or operation capable of being rf&@ﬁ'z‘ilien' or, .cartied on by
insutance brokers and agents, commission agents, fina iBrsi geiferal agents and the
like. o QiE ey
vl eyt B
OB 5 S
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(b} To carry on any other trade or business whatever which can in the opinicn of the Board of
giractors ke advantageously carrled on in cennaction with or ancillary to any of the businesses of the
ompany.

(c) To purchase or by any other means acquire and take options over any property whatever, and any
rights or privileges of any kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means agquire and protect, prolong and renew,
whether in the United Kingdem or elsewhere any patents, patent rights, brevets d'inventlon, licences,
secret processes, trade marks, designs, protections and concesslons and to disclaim, alter, modify, use
and turn to account and to manutacture under or grant licences or privileges in respect of the same,
and to expend money in experimenting upon, testing and improving any patents, inventions or rights
which the Company may acquire or propose 10 acquire.

{e) To acquire or undertake the whole or any part of the business, goodwill, and assets of any person,
firm, or company carrying on or proposing t¢ carry on any of the businesses which the Company is
authorised to carry on and as part of the consideration for such acquisition to undertake ail or any of
the liabilities of such person, firm or company, or to acquire an interest In, amalgamate with, or
enter Into partnership or into any arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for subsidising or otherwise assisting any such
person, firm or company, and to give or accept, by way of consideration for any of the acts or things
afgresaid or property acguired, any shares, debentures, debenture stock or securitles that may be
agreed upon, and to hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stack or securities so received.

{f} To improve, mapage, construct, repailr, develop, exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant licences, options, rights and privileges in respect of,
or otherwise deal with all or any part of the property and rights of the Company.

(g) To invest and deal w!th the moneys of the Company not immediately required in such manner as may
from time to time be determined and to hold or otherwise deal with any investments made.

(h) To lend and advance money or give credit on any terms and with or without security 1o any person,
firm or company (including without prejudice to the generality of the foreyoing any holding company,
subsidiary or fellow subsidiary of, or any other company assogiated in any way with, the Company), to
enter into guarantees, contracts of Indemnity and suretyships of all kinds, to receive money on deposit
or loan upon any terms, and to secure or guarantee in any manner and upen any terms the payment of any
sum of money or the perfermance of any obligation by any person, firm or company (including without
prejudice to the generality of the foregoing any such holding company, subsidiary, fellow subsidlary or
associated company as aforesald).

{i) To borrow and raise money in any manner and to secure the repayment ¢f any money borrowed, raised
or owing by mortgage, charge, standard security, llen or other security upon the whole or any part of
the Company's property or assets (whether present or future), Including its uncalled capital, and alsa
by a similar mortgage, charge, standard security, lien or security to secure and guarantee the
performance by the Comgany of any ohligation or llability it may undertake or which may became binding
on it.

{iy To draw, make, accept, endarse, discount, negotiate, oxecute and issue cheques, bills of exchange,
promissory notes, bilils of lading, warrants, debentures, and other negotiabfe or transierable
instruments.

(k} To apply for, promote, and obtain any Act of Parliament, order, or ilcence of the Department of
Trade or other authority for enabling the Company to carry any of its objects Into effect, or for
eftecting any modification of the Company's constitution, or for any other purpose which may seem
calculated directly or ind'vectly to promote 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
gbtaln from any such government or authority any charters, decrees, rights, privlleges 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, sell, deal with and dispose of,
ptace and underwrite shares, stocks, debentures, debenture stocks, bonds, obligations or securitles
fssued ar guaranieed by any other company constituted or carrying on business in any part of the world,
and debentures, debenture stocks, bonds, obligations or securitles issued or guaranteed by any
government or uthority, municipal, lacal or otherwise, In any part of the world,

(n) To control, manage, finance, subsldise, co-ordinate or otherwise assist any company or companies
in which the Company has a direct or indirect financial interest, to provide secretarial, administrative,
technical, commercial and other services and facilities of all kinds for any such company or companies
and to make payments by way of subvention or otherwise and any other arrangements which may seem
desirable with respect to any business or operations of or generally with respact to any such company

nr companies.



(0) To promote any other company for the purpose ot acquiring the whote or any part of the
business ar property or undertaking ar any of the labilities of the Company, or of undertaking any
business or operations which may appear likely to assist or senefit the Company or to enhance the value
of any property or business of the Company, and to place or guarantee the placing of, underwrite,
subseribe for, or otherwisa acquire all or any part of the shares or securities ot any such company as
aforesoid,

(P} To sell or otherwise dispose of the whole or any part of the business or 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.

{q) To act as agents or brokers and as trustees for any person, firm or company, and 10 underake
and perform sub-contracts.

{r) To remunerate any person, firm or company rendering services to the Company either by cash
Payment or by the allotment to him or them of shares or ather securitios of the Company credited as
paid up in fult or in part or otherwise as may be thought oxpadient.

(s) To pay al or any expenses incurred in connection with  the promotion, formation  and
incorporation of the Company, or 1o contract with any person, firm or company o pay the same, and to
Pay commissions 1o brokers and cthers for underwriting, placing, selling, or guaranteeing the
subscription ot any shares or other securities of the Company.

(1} To support ang subscribe to any charitable or public object and 1o Support and subscribe to
any institution, society, or club which may be for the benefit of the Company or its Oirectors or
employees, of may be connected  with any town or place where the Company carries on business; to give
or award pensions, annuities, gratuities, and Superannuation or other allowances or benefits or
charitahle ald and generally to provide advantages, facifities and services for any persons who are or
have been Directors of, or who are or have baen empfoyed by, or who are serving or have served the
Company, or any company which is a subsidiary of the Company or the holding company of the Company or a
fellow subsidiary of the Company or the Predecessors in  business of the Company or of any such
subsidiary, holding or fellow subsidiary company and to the wives, widows, children and other relatives
and dependants of such persons; to make payments towards insurance; and to set up, establish, support
and maintain superannuation and other funds or schemes {whether contributory or non-contributory) for
the benefit nf any of such persons and of their wives, widows, ochildren and other relatives and
dependants; and to sat up, establish, support and maintain profit sharing or share purchase schemes for
the henefit of any of the employees of the Company or of any such subsidiary, holding or fallow
subsidiary company and to lend money to any such employeas or 1o trustees on their behalf to enable any
such purchase schamses to he estahlished or maintained,

{u} Subject to and in accordance with a due compliance with the provisions of Sections 155 to 158
{inclusive) of the Acgt (it and so far as such provisions shall be applicable), to glve, whether
divectly or indirectly, any kind of tinanclal assistance {as defined in Section 152(1}a) of the Act)
for any such purgose as is specified in Section  151(1) andror Section 151(2) of the Act

(v} To distribute among the Members of the Company In kind any property of the Company of
whatever pature.

(w) To  procure the Company to be registerec) or recagnised in any part of the world,

(x) To do ail or any of the things or matters aforesald In any part of the world and either as
principals, agents, contractors or otherwise, and by or through agents, bBrokers, sub-contcactors or
otherwise and either alone or in conjunction with others.

{y) To do all such other things as may be deemed incidental or conducive 10 the attainment of the
Company’'s oblects or any of them.

AND so that:-

(1) Wone of the abjects set forth in any  sub-clause of thig Clause shall he restrictively
construed but the widest interpretation shall be given to each such objuct, and none of such objects
shall, except where the cantext expressly so requires, he in any way limited or restricted by reference
to or inference from any cother object or objects set forth Ip such sub-clause, or by reference to or
inference from the lerms of any other sub-clause of this Clause, or by reference to or Inference from

(2) None of t*he sub-clauses af this Clause and none of the abjocts therein specifled  shal
be deemed subsidlary or ancillary to any of the objects speclfied In any other such sub-clause, and the
Company shall have ‘as full a Power to exercise each and every one of the ohjects specified In each
sub-clause of this Clause as though each such sub-clause contained the objects of 2 separate Company.

(3) The word "Company” in this Clause, except where uged in reference to the Company, shall
be deemed to include any parthership or other body of persons, whather incorporated or unincorporated
and whethor domiciled in the United Kingdom or eisawhere.

(4) In this Clause the expression “the Act® means the Companies Act 1985, but sp that any
refarence In this Clause to any provision of the Act shall be deemed to include a refarence to any
statutory madification or re-enactment of that provision for the time belng in force,



Arlicle by any such Special Resolution as aforesaid sh

all be under the control of the Dirgctors, who
rmay allot, grant options over or otherwise dispose of the same to such persons, on such terms, a;nd in
such mai:mer as they think fit, provided that, in the case of shares not accepted as aforesald, such
shares shall not be disposed of on terms which are more favourable to the subscribers thereior than the

terms on which they were offered to the Members. The I i
have effect subject to Section 8¢ of the Act. eregeing provisions of this paragraph (b) shall

(c) In accordance with Section 91{1) of the Act Sections
the Act shail not apply to the Company. () fons 83(1) and 30() o {B) (inclusive) o

{d) The Directors are generally and unconditionally authorised for the purposes of Section 80 of
the Act, to exercise any power of the Company to allot and grant rights to subscribe for or conven
securities into shares of the Company up to the amount of the authorised share capltal with which the
_Company Is incorporated at any time or times during the period of five years from the date of
mcorporaﬂqn and the Directors may, after that period, allot any shares or grant any such rights under
this authority in pursuance of an offer or agreement so to do made by the Company within that period,
The authority hereby given may at any time (subject to the said Section 80) be renewed, revoked or
varled by Ordinary Resolution of the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 In Table A shall attach aiso to fully pald-up shares, and the
Company shall also have a first and paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liability to the Company, whether he shall be
the sole registered holder thereof or shall be one of two or more joint holders, for all moneys
presently payable by him or his estate to the Company. Clause 8 in Table A shall be modified
accordingly.

4, The liability of any Member in default in respect of a call shall be increased by the addition at
the end of the first sentence of Clause 18 in Table A of the words "and all expenses that may have been
incurred by the Company by reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

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

All business shall be deemed special that s transacted at an Extraordinary General Meeting, and
also 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 remuneration of, the Auditors.

(b) Every notice convening a General Meeting shall comply with the provisions of Section 372(3)
of the Act as to giving information to Members In regard to their right to appoint proxies; and natices
of and other communications relating to any General Meeting which any Member is entitled to receive
shall be sent to the Directors and to the Auditors for the time being of the Company.

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

(b) It a quorum is not present within half an hour from the time appointed for a General Meating
the General Meating 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 lime and place as the Directors may determine; and H 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 dissclved.

(c) Clause 41 in Table A shalf not apply 10 the Company.
APPOINTMENT QF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respectively of the Directors may be determined from
time to time by Ordinary Resolution in General Meeting of the Company. Subject to and in defauit of
am' such determination there shall be no maximum number of Directors and the minimum number of
Directors shall be one. Whensoever the minimum number of the Directors shaill be one, a sole Director
shall have authority to exercise all the powers and discretions by T_able A and by these Articles
expressed to be vested in the Directors generally, and Clause 89 in Table A shall be modified

accordingly.



(¢) The Directors shall not be required to retire by rotation and Clauses 73 to 80 (inclusive) in
Table A shall not apply to the Company.

{c) No person shall be appointed a Director at any General Meeting unless  eithen-
() hais recommanded by the Directors; or

() not less than fourteen nor more than thirty-five clear days before the date appointed
for the General Meeting, notlce executed by a Member quaiified 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,

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

(f) The Directors may appaint a person who is willng to act to be a Director, elther to fill a
vacancy of as an additional Director, provided that the appeintment does not cause the number of
Directors to exceed any number determined In accordance with paragraph (h) above as the maximum number
of Directors and for the time being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow maney without limit as to
amount and upon such terms and in such manner as they think fit, and subject (fn the case of any
security convertible into shares} to0 Section 80 of the Act to grant any mortgage, charge or standard
security over Ws undertaking, property and uncalled capital, or any par thareof, and to issug
debantures, debenture stock, and other securities whether outright or as security for any debt,
liability or obligation of the Company ar of any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Pirector shall not be entitled as such 10 recelve any remuneration from the
Company, save that he may be paid by the Company such part {if any) of the remuneration otherwise
payable 10 his appointor as such appointor may ky notice in writhg to the Company from time to time
direct, and the flrst sentence of Clause 66 In Table A shail be moditied accordingly.

{b) A Director, or any such other gerson as js mentioned In Clause 65 in Table A, may act as an
alternate Director o represent more than one Director, and an aiternate ODirector shall be entitled at
any meeting of the Dlrectors or of any commities of the Directors to one vole for every Director whom
he represents in addition to his own vote (If any) as a Diractor, but he shall count as only one for
the purpose of determining whether a quorum is prasent.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated it he becomes incapable by reason of illness or Injury
of managing and administering his property and affalrs, and Clause 81 in Table A shal be modified
accordingly.

GIATUITIES AND PENSIONS

11. {(a) The Directors may oxarcise the powers of the Company conferred by Clause 3{t) of the
Mamcrandum of Association of the Company and shall be entitled to retain any benefits received by them
or any nf them by reason of the exercisa of any such powers.

(o) Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

12, {a} A Director may vole, at any meeting of the Directors or of any committee of the Directors, on
any resolution, notwithstanding that it In any way concerns or relates t0 a matter in which he has
directly or Indlrectly, any Kind of interest whatsoever, and it he shalil vote on any such resolution as'
aforesaid his vote shall be counted; and in relation to any such rasofution as aforesald he shall
(whethar ar not he shall vote on the samoe) be taken into account In calculating the quorum present at
the meating.

{b) Clauses 94 to 97 {inclusive) in Table A shall not apply 10 the Company.

T R LT




4, The liablity ot the Members is limited.

S. The Company's share capital is £10000 divided into 100090 shares of £1 each.

CERTIFICATION
WE HEREBY CERTIFY that this print
incorporates all alterations made to
this company's Articlas of Assoclation
by flled resolutions and is iodged In
compliance with the requirements of
section 18 of the Companles Act 1985

13/10/88
THE COMPANIES ACT ¢85
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. (a) The Regulations contained in Table A In the Schedule to the Companies (Tables A to F)

Regulations 1985 as amended by the Companies (Tables A to F) (Amendment) Regulations 1985 (such Table
being hereinafter called "Table A") shalt apply to the Company save In so far as they are oxcluded or
varied hereby and such Regulations (save as so excluded or varied) and the Aaicles hereinafter
contained shall be the regulations of the Company.

(L] In these Articles the expression "the Act" means the Companies Act 1985, but so that any
reference in these Articles to any provision of the Act shall be deemed to include a reference to any
statutory moditication or re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised In the authorised share capital with which the Campany s
incorporated shall be under the control of the Directors who may (subject to Section 80 of the Act and
to paragraph (d) below) allot, grant options over or otherwlse dispose of the same, to such persons, on
such terms and In such manner as they think fit.

{b} All shares which are not comprised in the authorised share capital with which the Company Is
incorporated and which the Dlrectors 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 respectively unless
the Company in General Meeting shall by Special Resolution otherwise direct. The offer shall be made
by notice specifying the number of shares offered, and limiting a period (not being less than fourteen
days} within which the offer, if not accepted, will be deemed to be declined. Alter the expiration of
that period, those shares so deemad to be declined shall be offered in tha proportion aforesaid to the
persons who have, within the sald period, accepted all the shares offered to them; such further offer
shall be made in like terms In the same manner and ilmited by a like periad as the original offer. Any
shares not accepted pursuant 10 such offer or further ofier as aforesaid or not capsble of baing
offered as aforesaid except by way of fractlons and any shares released from the provisions of this

324170 { 22088993)
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INDEMNITY

13. (a) Every Director or other officer of the Company shall be indemnified out of the
assets of the Company against all losses or liabilities which he may susltain or incur in or
about the execution of the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether civil or critninal, in
which judgment is given in his favour or in which he is acquitted or in connection with
any application under Section 144 or Section 727 of the Act in which relief is granted fo
him by the Court, and no Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the execution of the
duties of his office or in relation thereto. But this Article shali only have effect in so
far as its provisions are not avoided by Section 310 of the Act.

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

TRANSFER OF SHARES

14. 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, and the first sentence of Clause 24 in Table A shall not apply to the Company.

324170  ( 2288983)
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THE COMPANIES ACT 1985
COMPANY NUMBER 2288983
SPECIAL RESOLUTION OF

SHINEDIRECT LIMITED

S
¢

Ao -

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time belng of the above-named Company entitled to receive
notice of and to attend and vote at General Meetings HEREBY PASS the following resclution
as a Special Resolution and agree that the said resolution shall, pursuant to Clause 53 in
Table A (which Clause is embodied in tha Articles of Association of the Company), for all
purposes be as valid and effective as if the same had been passed at a General Meeting of
the Company duly convened and held.

w
E
P
g

it is resolved:

That the name of the Company be changed to:-

L

MALYON LESTRANGE INSURANCE SERVICES LIMITED  \/ -

Dated this 26th day of August 1988

Signed
(AUTHORISED SIGNATORY OF INSTANT GOMPAM

/
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JORDAN & SONS LTD
21 ST. THOMAS ST.

BRISTOL, BS1 6JS
324170 { 2288983)



CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2288983

| hereby certify that

SHINEDIRECT LIMITED

having by special resolution changed its name,

Is now incorporated under the name of

MALYON LESTRANGE INSURANCE SERVICES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 13 OCTOBER 1988

Mrs. B.M. JONES

an authorised officer

HCO08B



THE COMPANIES ACT 1985
COMPANY NUMBER 2288983
ORDINARY RESOLUTION OF

SHINEDIRECT LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time being of the above-named Company entitied to receive
notice of and to attend and vote at General Meetings HEREBY PASS the following resolution
as a Special Resolution and agree that the said resolution shall, pursuant to Clause 53 in
Table A {which Clause is embodied in the Articles of Association of the Company), for all

purposes be as valld and elfective as If the same had heen passed at a General Meeting of
the Company duly convened and held.

it is resolved:

That the share capltal of the Company be increased from £1000 to
£10000 by the creation of 8000 new shares of £1 each ranking
In  all  respects parl passu with the 1000 existing shares nf £1
each in the capital of the Company.

That the Directors are unconditionally authorised pursuant to section
80 of the Companies Act 1985, to allot all shares In the authorised
share capital of the Company which are unissued at the time of
the passing of this Resolution at any time or times during the
period of five years from the date hereof, .

Dated this 26th day of August 1988

Signed M

(AUTHORISED SIGNATORY OF INSTANT COMPANIES LIM

(AUTHORISED SIGNATORY OF SWIFT INCORPORATIONS LiM

JORDAN & SONS LTD
21 8T. THOMAS 5T.
BRISTOL, B51 645
24170 (22884983
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COMPAMIES FORM No.123

Notice of Increase
in nominal capital

Purseant o sechon 123 of the Compantes Act 1885

To the Reqstrar of Companies For ofticial use

123

Company Numbaer

oo T

A 2288983

o P

Nama of Company

SHINEDIRECT LIMITED

o et Bt

gves nolice n accordance with section 123 of the above Act that by resolution

Dated this 26th day of August 1988
9,000.00

company dated

has bean increased by € beyond the registered capital of £1000.

A copy of the resolution authonsing the INCrease 1s attached.
The conditons (eq. volng nghts, dividend nghts, winding-up rights elc.) subject o which

the new shares have been or aro o be yssuad are as follows:-

Rankinvg n all respects pant passu with the 1000 exisling shares of £ gach in
the capital of the Company.

Please tick here il
continued overleaf

Secrataty Date 26/08/88

(AUTHORISED SiQ ORY aF SWIFT INCORPORATIONS LIMITED)

the nominai capital of the company

Pregentor’s name address
and reference (i any):

For official use
Grnnrt Seslon

v b
L

)
!

e
£

JORDAN & SONS LTD
21 ST, THOMAS ST.

BHISTOL, BS1 648

24170 { 2288980)
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lzass do not
trite in
4is margin

Mease complete
eglbly, preforably
n black typa, ar
sold block lettering

* ingert {ull name
of company

Important

The accounting
reference date to
be ontered along-
side should be
complated s in the
following examples:

& April
Day  Month

30 Junea
Day  Month

I3lﬂt0l6]

21 December
Day Month

t Delate as
appropriate

COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 6 months of
incorporation)

Pursuant to section 224 of the Companies Act 1985

For official uss

e el i

N N T

[ VI T e e

To the Registrar of Companies

Mame of company

Company number

2&8&%’3

E*/V/}A)/M/ RESTFANCK /))(95( e SRRV CES ArfirEd

gives notice that the date on which the company's accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

Day Month

37103

Signed

[Director)iSecretary)t Date 25 / o / c%"'

i C e e e e e, \
."‘_Mk“ K - -
Presentor's name address and Forofficial-Ust

Genaral Saction

reference (if anyj: ’%’J ot 8

PRINCE, CROFT & BALL
CHARTERED ACCOUNTANITS
73, EAST 5OROUGH, WIMBORNE
DORSET BH21 1py
Tel. WIMBORNE (0202) 441173

Post room
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