COMPANIES FORM No. 12
Statutory Declaration of compliance

with requirements on application
or registration of a company

Pursunut ta sectlon 12(3) of the Companles Act 1985

To the Registrar of Companles For officlal use  For official use

2391 120

Name of company

DIMETEAM LIMITED

1, Lynda Spencer of Classic House, 174-180 Old Street, Londan ECLY 9BP

do solemnly and sincerely declare that | am a person named as secretary of the company
in the statement delivered to the registraar under Section 10(2) and that all the requirements

*

) d I'make this solemn declaration
conscientiously believing the same to be true and by vsrwe

of the provisions of the Statutary

Decfared at 239 Shaftesbury Avenue, London WC2H 89y
Dated the 24 MAY 1989

Declarant to sign below

Before me

D J Futermdn, a commissioner for Oaths,

'4

Presentor's name address and For official {lse

reference (if any): New Companties Section Post room




Companies Form No. 10 .

Statement of first dlrectm's
ard secretary apd intended |
situation of ragistered of7ice

n
Y
k\,
\

Pursuant to sectlon 10 of 'thé Companles Act 1985

To the Registear of Companles
For official use

Name of company

DIMETEAM LIMITED R

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

Classic House, 174-180 Old Street, London ECIV 9BP

if the memorandum js delivered by an agent for the subscribers of the
memorandum please mark ‘X' in the box opposite and insert X
the agent's name and address below

STANLEY DAVIS COMPANY SERVICES LTD
174-180 OLD STREET

LONDON
EC1V 9BP
Number of continuation sheets attached
Presentor’s name address and ,,“f"” " I'For official Use

reference (If any): , Guners! Section Post room
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The namas and particulars of the person who is to be the first director of the company are as

follows: .
Name Business occupation
STANLEY HAROLD DAVIS COMPANY DIRECTOR
| Previous name(s) NONE Nationality

|| Address 404180 OLD STREET

Rritish

LONDON Date of birth
‘ (where applicable)
Postcode EC1V 9BP ! N/A

Other directorships

STANLEY DAYIS COMPANY SERVICES LTD
1 consent to act as director of th any named on Page | '

~ § MAY 1983

Signatura Date

follows: .

The name and particulars of the person who is to be the first secretary of the company are 15

Narae
LYNDA SPENCER

Previous name(s) NONE

Address 174130 OLD STREET
LONDON

Postcode ECiV 9BP

1 consent to act as secretary of the company named on Page 1

s

=~ & MAY 1989

Signature Date
e | 223
/ - 8 MAY 1989
Signature of dgent on behalf of subscribers Date
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The Compaities Act 1988
Private Company Limited by Shares

MEMORANDUM OF ASSOCIATION

°f  BIMATEAM LIMITED

1, The Company’s name is DIMETEAM LIMITED
2. The Company's registered office is to be situated in England and Wales

3. The Company’s objects are:-

Ay @) To carry on within and without the United Kingdom the businesses
of oxporters, importers, manufacturers, agents, brokers, general merchants
and deaiers, both wholesale and (otail in commodities of every description
and all commereial goods, man.uctured goods and all goods for persona)
and houschold use and consumption, ornament, secreation and amusement,
and generally in all raw materials, manufacture’ goods, materials,

i provisions and general produce, and also the business of storage
contractors, wharfingers, carriers, shipping and forwarding agents,
warchousemen and store-keepers; and to carry on any other business
which is calculated directly or indirectly o enbance the value of any of
the Company's business, property, rights or assets; and to carry on the
aforesaid businesses, cither together as a single business or as separate
and distinct businesses in any part of the world.

(i) To carry on the business of financial consultants, financiers and
industrial  bankers, capilalists, financial agents and advisors for
commodities, goods, wares, vehicles, apparatus, machinery and articles of
every deseription and in connection therewith or otherwise to loan and
advance money to and 10 purchise accounts on behalf of such persans,
firms or companies, concerted in any way whatever in the sale or
purchase in manner afaresaid of the beforementioned articles or goods; to
carry on the business of linancing transactions and guaranteeing or giving
security for the payment of money or the performance of any obligation
or undertaking; to carry on the business of financiers, financial agents,
bill discounters; company promvters, underwriters, and deaters in stocks,
shares, Joans, annuities and other securitics, mortgage brokers and
insurance agenis.
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(B) Ta carry on any other trade or business which can, in the opinion of the
Board of Directors, be advantageously carried on by the Company.

(C) To acquire by purchuse, lease, exchange, hire or otherwise, or to hold for
any estate or interest, any land, buildings, easements, rights, privileges,
concessions, patents, patentrights, licences,secretprocesses, machinery, plant,
stock~in-trade and any real or personal property of any kind necessary or
convenient for the purposes of or in connection with the Company's
business.

(D) To erect, alter or maintain any buildings, plant and machinery necessary or
convenient for the Company’s business and to contribute to or subsidise the
arection, construction and maintenance of any of the abgve, 4

(E) To acquire by subscription or otherwise and hold, sell, deal with or dispose
of any shares, stock, debanturas, debenture stocks, or other securities of any
kind whatsoever, guaranteed by any company constituted or carrying on
business in any part of the world and debentures, debenture stock and
other securities of any kind gunranteed by ony Government or Authority,
Municipal, Local or otherwise, whether at home or abroad, and to subscribe
for the same either conditionally or otherwise and to guarantee the
subscription thercof and to exercise and enforce all rights and powers
conferred by the ownership thereof,

(F) To receive money on deposit either without security or secured by
debentures, debenture stock (perpetual or terminable), mortgage or other
security charged on the undertaking or an all or any of the assets of the
Company including uncalled capital, and generally to act as bankers.

(G) To borrow and raise money in any manner and to secure with or without
consideration the repayment of any money borrewed, raised, or owing by
martgage, charge, debenwire, debenture stock, bond, standard security, lien
or any other sccurity o' whrisoever natuse upon the whole or 2ny par of
the Company’s property or assets (whether present or futvie) including its
uncafled capital, and also by a similar mortgage, charge, debenture,
debenture stock, bond, standard security, indemnity, lien or security of
whatsoever nature to secure and guarantee the performance by the Company
or any other company or persan (including, but without prejudice to the
generality of the foregoing) the holding company of the Company or any
company which is a subsidiary of such nolding company within each case
the meaning of section 736 of the Act, of any obligation or liability it or
such person or company may undertake or which may become binding upon
it or such person or ¢company, and (o secure any securities of the Company
by a Trust Deed or other assurance and to enter into partnership or any
joint purse arrangement with any person, persons, firm or company.

hs‘l

{H) To lend money with or without security, and to invest money of the
Company upon such turms as the Company may opprove, and to guarantee
the dividends, interest and capital of the shares, stocks or securities of any
company of or in which the Company is a member or is otherwise
interested, and generally as the Directors think fit,

-

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

8IMA 2




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

(X) To employ experts, consultants and valuers to investigate and examine the
condition, praspects, value, character and c¢ircumstances of any business
concerns and undertakings and generlly of any assets, property or rights,

(L) To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisition or taking over of all or
any of the assets or liabilities of the Company or the promotion of which
shall be in any manner calculated to advance directly or indirectly the
objects or the interests of the Company and to acquire, hold or dispose
of shares, stocks or securities issued by or any other obligations of any such
other company,

(M) To draw, accept and negotiate promissory notes, bills of exchange and other
negotiable instruments.

(N) To invest and deal with the wmonics of the Cempany not immediately
required for the purposes of the business of the Company in or upon such
investments and in such manner as the Company may approve,

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

(P) To aceept payment for any property or rights sold or otherwise dispased of
or dealt with by the Company, either in cash, by inssalments or otherwise,
or in fully or partly paid-up shares or stock of any company or
corporation, with or without preferred or deferred or special rights or
restrictions jn rtespect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgages or other securities of any company
or corporation or partly in one mode and partly in another, and generally
on such terms as the Company may determine, and to hold, dispose of or
otherwise deal with any shares, stack or Sccurities so acguired,

(Q) To enter into arrangements for joint working in business or amalgamate
with or enter into any partnership or arrangement for sharing profits,
nnion of jnterests, reciprocal concession or co-operation with any company,
firm or person carrying on or proposing to carry on any buvainess within
the objects of the Company or which is capable of being carried on so as
directly or indjrectly to benefit the Company,

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

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

{T) To provide for the welfare of persons employed or formerly employed by
the Company and to grant pensions, allowances, gratuitics and bonuses to
officers or ex-officers, employees or ex-employees of the Company or its
predecessors in Lusiness or of any associated company of the Company or
its predecessors in business or the dependants of such persons and to establish
and maintain or concur in establishing and maintaining trusts, funds or
schemes (whether contributory or non-contributory), with s view to
praviding pensions or other funds for any such persons as aforesaid or their
dependants.

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

(V) Todistribute in specie assets of the Company properly distributable amongst
the members, but so that no distribution amounting to a reduction of
capital be made except with the sanction (if any) for the time being
required by Jaw,

(W) To do all or any of the things hereinbefore authorised, either alone or in
conjunction with others, or as factors, trustees or agents for others, or by
or through factors, trustees or agents.

(X) To do all such other things as are incidental 1o or which the Company may
think conducive with the above objects or any of them.

The objects set forth in any sub-clause of this clause shall not be restrictively
construad but the widest interpretation shall be given thereto, and they shall not,
except when the context expressly so requires, be in any way limited to or
restricted by reference to or inference from any other object or objects set forth
in such sub-clause or from the terms of any other sub-clause or by the name
of the Company. None of such sub-clauses or the object or objects therein
specified or the powers thereby conferred shall be deemed subsidiary or ancillary
to the objects or powers mentioned in any other sub-clause, but the Company
shall have full power 10 exercise all or any of the powers and to achieve or to
endeavour to achieve all or any of the objects conferred by and provided in any
one or more of the said sub-clauses.

4, ‘The liability of the Members is limited,

5, The Share Capital of the Company is £1,000 divided into 1,000 Shares
of £1 each,
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WE, the several persons whose names, asddresses and descriptions ose sub-
seribed, are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take¢ the number of
shares in the capital of the Company set opposite our respective names,

Mames, Addresses snd Descriptions Number of Shares taken
of Subscribers by each Subscriber
STANLEY HAROLD DAVIS “ ONE

Classic House
174-180 Qld Street
London ECIV 9BP

-Company Director

N

LYNDA SPENCER . ONE

Classic House ) "
174-180 Old Streot )
London ECIV 9BP / 2o

Company Secretary

:

DATED the 8th day of kfay 1989

WITNESS to the above Signatures:~

IRENE POTTER
Classic Bouse
174-180 Old Strect
| 7

'

London ECIV 9BP ~

Barrister-at~-Law




The Companies Act 1985
Private Company Limited by Shares

ARTICLES OF ASSOCIATION

of ' .
DIMETEAM LIMITED

PRELIMINARY

1. Subject as hereinafter provided the Regulations incorporated in Table A
set out in the Schedule 10 The Companies (Tables A to F) Regulations 1985
shall zpply to the Company.

2. Regulations 3, 8, 24, 35, 64, 73 10 77 (inclusive), 94 1o 97 (inclusive), the
second and third sentences of Regulation 79 and the last sentence of
Regulation 84 of Table A shall not apply to the Company but the Regulations
hereinafter contained together with the remaining Regulations of Table A shali,
subject to the modifications hereinafter expressed, constitute the Regulations of
the Compary,

3, Any reference in these Regulations to an enactment shall be construed as

a reference to that enactment as amended or extended by or under any other
enactmeant,

PRIVATE COMPANY.
4, The Company is a private company, and accordingly:~

(3) no shares in or debentures of the Company shall be offered to the
public (whether for cash or otherwise); and

(b) no shares in or debentures of the Company shall be allotted, nor
shatl any agreement to allot such shares or debentures be made, (whether

for cash or otherwise), with a view to all or any of such shares or
debentures being offered for sale to the public, and sections 58(3),5% and
60 of the Act shall apply for the purposes of this Regulation as they
apply for the purposes of the Act,

INTERERETATION

$, In Regulation | of Table A there shall be inserted before the words
“of fice" and "secretary” the word "the" and between the words "regulations” and
“the Act” the words "and in any regulations adopting in whole or in part the
same", - ‘

SHARES .

6. Subject to the provisions of the next following Regulation the Directors are
authorised for the purposes of section 80 of the Act to exercise the power of

§5A 6
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the Company to allot shares to the amount of the authorised but unissued share
capital of the Company at the date hereof and the Directors may allot, grant
options gver or otherwise dispose of such shares to such persons, on such terms
and in such manner as they think fit provided always thati~

(i) save as provided in sub~paragraph (ii) of this Regulation the
authority given in this Regulation to the Directors to exercise the power
of the Company to allot shares shall expire five years after the date of
incorporation of the Company;

(if}y the Members in General Meeting may by Ordinary Resolution;~

(@) renew the said authority (whether or not it has been
previously renewed) for a peripd not exceeding five years, but
such Resolution must state (or restate} the amount of shares
which may be allotted under such renewed authority or, as the
case may be, the amount remaining to be allotted thereunder, and
must specify the date on which the renewed authority will expire;

(b) revake or vary any such authorily (or rengwed authority);

(iii) notwithstanding the provisions of sub-paragraphs (i) and (ii) of this
Regulation the Company may make an offer or agreement which would or
might require shares to be allotted after such authority has expired and in
pursuance of such an offer or sgreement the Directors may aifot shares
notwithstanding that such authority or renewed authority has expired,

In this Regulation any reference to the alloument of shares shall include a
reference to the grant of any vight to subscribe for, or to convert any security
into shares, but shall not include any reference to the allotment of shares
pursuant to such a right,

7. In accordance with section 91 of the Act Sections 89(1), and 90(1) to (6)
of the Act are excluded from applying to the Company. Any shares for the
time being unissued shall be offered to the Members in proportion as nearly as
may be to the number of existing shares held by them respectively unless the
Company shall by Special Resolution otherwise direct, Such offer shall be made
by written notice specifying the number of shares offered and specifying a
period (not being less than fourteen days) within which the offer, if not
accepted, will fapse and determine, After the expiration of that period, or on
the receipt of an intimation in writing from the offeree that he declines to
accept the shares so offered, the Directors may in accordonce with the
provisions of these Regulations allot, grant options over or otherwise dispose of
the same to such persons, on such terms and in such manner as they think most
heneficial to the Company, The Directors may in like manner and subject as
aforesaid, allot any such new or original shares which by reason of the
proportion borne by them lo the number of persons entitled to any such offer as
aforesaid or by reason of any other difficulty in apportioning the same cannot in
the view of the Directors effectually be offered in the manner aforesaid,

8. Subject to Chapter VII of the Act, and to Regulation 12, the Company
may purchase its own shares (including redeemable shares) whether out of
distributable profits or the proceeds of a fresh issue of shares or otherwise,

9. Subject to Chapter VII of the Act, any shares may, with the sanction of an
Ordinary Resolution, be issued on the terms that they are, at the option of the
Campany or the shareholder, liable to be redeemed on such terms and in such

85A 7
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manner as the Company before the jssue of the shares may by Special Resolution
determine, and whether out of distributable profits or the proceeds of a fresh
issue of shares or otherwise.

e Rt R

10, Subject to Chapter VI of the Act, the Company may give financial
assistance for the purpese =7 or in conne¢tion with any acquisition of shares
made or to be made in the Company or its holding company.

Iy ——

LIEN )

11. The lien conferred by Regulation 8 of Tabje A shall attach to all shares
whether fully paid or not and 1o all shares registered in the name of any person
indebted or under liability to the Compuny whether he be the sole holder
thereof or one of two or more joint holders, The Company shatl have a first
and paramount lien on every share (not being fully paid) for all moneys (whether
presently payable or not) called or payable at a fixed time in respect of that
share and the Company shall also have a first and paramount lien o« sll shares
(including fully paid shares) registered in the name of any person indebted or
under liability to the Company whether he be the sole holder thereof or one of
two or more joint holders for all moneys presently payable by him or his estate

to the Company: but the Directors may at any time declare any shares to be
wholly or in part exempt from tie provisions of this Regulation, The
Company's lien, if any, on a share shall extend 1o ali dividends payabie thereon,

TRANSFER QF SHARES

12, (1) No share or beneficial ownership of a share shall be transferred
nor shall the Company purchase any of its own shares pursuant 10
Regulation 8 unless and until the rights of pre-emption hereinafter
conferred shall have been exhausted.

() Any member proposing to transfer any share or  beaeficial
ownership of a share (hereinafier called "the vendor) shall give notice in
writing (bercinafter called "the transfer notice”) to the Company of such
praposal, The transfer notice sholl specify the sum which in the
vendor's opinion constitutes the fair price of each share specified therein,
and' shall constitute the Company the vendoss agent for the sale of such
share or shares (hereinafier called "the said shares") in one or more lots
at the discretion of the Directors to the Members (other than the
vendor), at that price save that if the Directorz do not accept that the
sym specified by the vendor constitutes the {uir price of the said shares
they shall instruct the Auditors of the Company (who shall act as experts
and not as arbitrators so that any provision of law or statute relating to
arbitration shall not apply) to certify by certificate in writing (hereinafter
called "the certificate of value") the value it their opinion of the said
shares a3 between o willing seller and a willing buyer, and in such a case X
the transfer notice shall nevertheless constitute thy Company the vendor’s '
agent for the sale of the said shares but at the price certified in the
certificate of value.

K

(¢) XF the Auditors are instructed to certify the fair value as
aforesaid the Company shall, as soon as it recsives the certificate of
value, furnish a copy thereof to the vendor. The cost of obtaining the
certificate of value shall be borne by the Cospany,

(d) Upon the price being fixed as aforesaid (whether by reference lo the
vendor's opinion of the fair price or by reference to the certificate of
value) the Company shall forthwith by notice in writing (hereinafter called
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wthe offer notice") inform ench Member (other than the vendor) of the
number and price of the said shares and shall invite each such Member to
apply in writing to the Company within 21 days of the date of despatch of
the offer notice (which date shall be specified therein) for such maximum
number of the said shares (being all or any thereol) as he shall specify in
such application,

(&) If such Members shall within the said period of 21 days apply for
all or (save as otherwise provided in the transfer notice) any of the said
shares, the Directors shall allocate the said shares (or so many of them
as shall be applicd for) to or amongst the applicant Members in
proportion as nearly as may be to the number of shares in the Company
of which they are registered or unconditionally entitled to be registered
as holders provided that no applicamy Member shall be obliged to take
more than the maximum number of shares specified by him as aforesaid,
If any shares shall not be capable without sub-division of being allocated
to the Members in proportion to their existing holdings, the same shall be
allocated to the applicont Members, or some of them, i such proportions
or in such manner as may be determined by Jots drawn in regard thereto
and the lots shall be drawn in such manner ss the Directors think Tit,

(f) The Cowmpany shall forthwith give notice of Such allocations
(hereinafier called "the allocation notice™) to the vendor and to the
Members to whom the said shares have been allocated ang shall specify in
the aollocation notice the place and time (being not earlier than 14 and
not later than 28 days after the date of the despaich of the nllocation
notice, which shall be specifiad therein) at which the sale of the said
shares so allocated shall ba completed,

(g) The vendor shall be bound (upon payment of the purchase price
due in respect thereof) to teansfer the shares comprised in the allocation
notice to the purchasing Members named therein at the place and time
therein specified: and if in any case the vendor after having become
bound as aforesaid makes default in wransferring any shares the Company
may rective the purchase price on his behall, and may authorise some
person to execute a transfer of such shares in favour of the purchasing
Member. The receipt of the Company for the purchase price shall be a
good discharge to the purchasing Member, The Company shall forthwith
pay the purchase price into 3 separate bank account in the Company's
name and shall hold the purchase price and any interest earned thereon in
trust for the vendor.

(h) During the ¢ months following the expiry of the period of 21 days
referred to in paragraph (e) of this Regulation the vendor shall be at

liberty subject nevertheless to the provisions of paragraph (i) of this

Regulation to transfer to any person {including, but subject to Regulation

8, the Company) and at any price (not being less than the price fixed
under paragraph (b) of this Regulation) any of the said shares not
allocated by the Directors as aforcsaid,

(i) The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of any
share, whether or not it js a fully paid share.

13. The instrument of transfer of a fully paid share shall be executed by or on
behalf of the transferor and in the case of a share which is not fuily paid, the
instrument of transfer shall in addition be executed by or on behall of the
transferee.  The transferor shall be deemed to remain a holder of the share

85A 9

T A N L
! i 2
Rt AT AL, 1 1




R 23 HEy B P 7 S O T TOMY - S LA, N ol ¥ - o

until the name of the transferee is entered in the register of Members in respect
thereof,

PROCEEDINGS AT GENERAL MERTINGS

14. In every notice convening a General Meeting of the Company there shall
appear with reasonable prominence a statement that a Membe. entitled to
attend and vote is entitled to appoint a proxy to attend and, on a poll, vote
instead of him and that such proxy need not aiso be a Member. Regulation 38
of Table A shall be modified accordingly.

15. Proxies may be deposited at the Registered Office of the Company at
any time before the time of the Meeting for which they are to be used unless
otherwise specified in the notice convening such Meeting. Regulation 62 of
Table A shall be modified accordingly.

DIRECTORS

16. The Tirst Director or Dircctors of the Company chilt be the person or
persons named in the statement delivered under Section 10 of the Act.

17. Unless and until otherwise determined by the Company in General Meeting
there shalt be no maximum number of Directors and the minimum number of
Directors shall be one. Whenever there shall be only one Director of the
Company such Director may act alone in exereising all the powers, discretions
and authorities vested in the Directors, and Regulation 89 of Table A shall be
modified nccordingly.

18. A Director who is in any way ecither ditectly or indirectly interested
{whether through persons connected with him as defined in section 346 of the
Act or otherwise) in any contract, transaction or arrangement (whether or not
constituting a contract and whether actual or proposed - with the Company or in
which the Company is otharwise interested, shall declare the nature of his
jnterest ot a Mecting of the Directors in accordance with section 317 of the
Act, Subject to such disclosure o Directar shall be entitled to vote in respect
of any such contract, transaction or arrangement {whether actual or proposed) in
which he is interested aud he shall be counted in reckoning whether a quorum is
present,

10, The Ditectors may exercise all the powers of the Company to borrow
motey, whether in excess of the nominal amouant of the share capital of the
Company for the time being issued or not, and 1o mioregage of charge its
undertaking, property and uncalled capital or amy gart thereof, and to issue
debentures, debenture stock or any other securities whether outright or as
security for any debi, %iability or obligation of the Company or of any third

party.

20. In Regulation 87 of Table A there shall be inserted between the words
me directors” and "may® the words "on behall of the Company”

VIDEND

1. No dividend or interim dividend shall be paid otherwise than in
accordance with the provisions of Part VIII of the Act which apply to the
Company. .
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Names, Addresses and Descriptions
of Subscribers

STANLEY HARQLD DAVIS
Classic House

174-180 QId Street

London ECIV 9RP

Company Director

LYNDA SPENCER
Classic House

174~180 Old Streat
London ECLV 98P

Company Secretary

DATED the 8th day of May 1989

WIINESS to the above Signatures-

IRENE POTTER
Classic House
174-180 Cld Street
London ECIV 9BP

Barrister-at-Law
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 2391320 "

I hereby certify that

DIMETEAM LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is Hmited.

Given under my hand at the Companies Registration Qffice,

L O

| Mes £ Owen
‘an authorised officer

Cardiff the 5 JUNE 1989
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Company No:2391520

Special

Resolution

} a
of DIMETEAM LIMITED

1%

The Compani 50&%%1?%?%. /
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At an Extraordinary General Meeting of the above~named Company

duly convened and held at Classic House, 174-180 Old Street,

London ECLV 98P
on 31st August, 1989

the following SPECIAL RESOLUTION was duly passed, viz-

Resolution

/

That the name of the Company be changed to: /

26 MONTAGU SQUARE LIMITED

!

Signed PRI AL XTI ALl ) ".‘.'lll‘.l".l'llll“.l
S H DAVIS - Chairman

S [

oy,

LEMEO

Stanley Davis Company Services Limited
International Compnny Registrations nnd Sonrches

Clossic House, ¥74-180 Old Streot, London EC1V 93P
Telephone 01-250 3350 Telex 21957-Davis G Fax 01-603 0867

LDE Box No, 274
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 2391920

I hereby certify that

DIMETEAM LIMITED

[ 4

having by specia’ resolution changed its name,

is now incorporated under the name of

26 MONTAGU SQUARE LIMITED
| 1
Given under my hand at the Companiss Registration Office,

Cardiff the 18 SEPTEMBER 1989
7 0. thogas

p AMORGAN (MRS)

an authorised officer
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Company Number: 2391920

The Companies Act 1985
Private Company Limited ~y Shares

SPECIAL
RESOLUTIONS

of
DIMETEAM LIMITED

AT an EXTRAORDINARY GENERAL MEETING of the ubove named Company
doly convened and held at Classic House, 174-180 Old Street, London, EC1V 9BP
on 31st August 1989

the following SPECIAL RESQLUTIONS were duly passed, viz

RESOLUTIONS

1. THAT the Memorandum of Association be amended by the delation of the
existing Clause 3 and the adoption of a new Clause 3, ns set out in the
printed document attached.

2 THAT the Memorandum of Association be further amended by the
renumbering of the existing Clause 5 as Clause 6 and the adoption of a
new Clause 5, as set out in the printed document attached.

3. THAT the Article of Associntion, as set out in the printed document
attached, be adopted in substitution for, and to the exclusion of, all the
existing Articles of Association.

4. THAT the Share Capital of the Company be reduced from £1000 to £3 by
the cancellation of 997 Shares of £/ each which have not been taken or
agreed to be taken by any person.

1% 0CT 1989
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The Company’s objects arci-

To acquire, hold, manage, maintain, administer and deal with certain land
and buildings and the common roads, pathways and gardens adjacent and
belonging thereto (hercinafter called “the Property") situate at 26

Moungatu Square, London, W1 and to layaut, provide for and maintain in
good order the Property ond 10 provide such renewals and additions as
may from time to time become necessary to maintain and improve the

amenities of the Property, including making contributions to communal
garden arens, placing and maintaining of policies of insurance in respect
of all parts of the Property against loss or damage by fire, storm or
tempest or special perils normally included in the Property Owners
Liability Policies and the placing and maintaining of policies of insurance
against all Third Party Claims and all such other policies of insurance as

shall be considered necessary or desirable or fit,

To do all or any of the works or things following, that is to say, all
works and things requisite, necessary, convenient or desitable for providing
lighting and hearing facilivies for and supplying electricity, gas, water and

all other servic. and amenities 10 the Property and for paying the rates

and taxes including water rates (il any) and all other ourgoings of
whatsoever nature charged, assessed or payable thereon ur on any part
thereof and for engaging gardencrs and other employees to provide
amenities and services for the Property and the Residents ihereof.

To enter into leases, deeds, zovenants and other instruments whereby
the Company may or shall assume liabilities and responsibilities for
carrying out obligations of all kinds of or in connection with the
Property and the Residents thereof,

To manage, administer and deal with land and buildings whether belonging
to the Company or not and to collect rents and income and provide and
supply to or for owners and occupiers of Iand or buildings, sersices and
goods of all kinds,

The name of the Company was changed from Dimeteam Limited on
18th September 1989.
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To purchase, take on lease of in exchangs, hire or otherwise acquire any
real or personal property which may be deemed necessary, copvenient or
desicable for any of the purposes of the Company.

To coustruct, sler and maintain any puiidings or works necessary ©Of
convenient or dosirable for any of the purposes of the Company of for
the use of or as an ~menity for the property of (he Residents thereof.

To \ake any gift or any renl O personal property for any one or more of
the objects of the Company whether or vot subject to any special  trust
or condition.

1o Yvorrow and secure the payment of money in such manner as the
Comparhy may think fit.

To underiake and execute Ay (rust OF Aagenty business  (whather
grotuitously Of otherwise) the updertaking whercol may seem desirable
whether as being convenient for or conducive 10 AnY of the objects of the
Company or As being A egnvenience oF amenity for the property or for
the Residents thereof, .

To draw, make, aceept, . endorst, discount, execute and issue promissory
notes, bills of axchange, bills of lading, warrants, debentures and other
negotiable of ransferable instruments,

To carry on all or any of the [ollowing businesses hamely, builders and
contractors, carpenterss decoralors, gardeners, engineers, merchants of and
dealers in StORG, sand, lime, bricks, timbers, iran, steel, hardware, paint
and  other puilding oOr decoraling requisites, electrical, heating,
refrigeraling and  sanitory pquipment,  house and  estate  agents and
insurance agents.

To seM, let or dispose of all or any of the property of the Company.

To enter inl0 and make and be party to and accept such covenants and
agreements in relation to or in connection with the Property or any other
land or personal property as the Company may think fit.

To carry on any other trade or business oOr undertake any abligations,
duties and responsibilities whatsoever which can in the opinion of the
Company be advantageously carried on OF undertaken by the Company in
connection with or ancillary w0 asy of the above objects.

To do ali such other thinys as are incidental to or conducive to the
attainment of the above objects 0or any of them.

To do all or any of the things hescinbefore authorised either alone or in
conjunction with or as trustee Of agent for others or by or through
trustees or managing agens and either with of without the intention of
object of profit and whether gratuitously ot atherwise.

PROVIDED ALWAYS that the objects set forth in any sub-clause of this Clause
shall not, except when the context expressly S0 requires, be in anywise limited
or restricted by refarence to Or inference from the terms of any sub-clause Of
by the pame of the Company. None of such sub-clauses or the objects therein

speci{

ied or the powers thereby conferred shall be deemed subsidiary OF auxiliary

1o the objects mentioned in the first sub-clause put the Company shall have full
pawer (0 axercise all or any of the powers conferred by any parts of this

85MFM 2
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notwithstanding that the business, undertaking, property or acts proposed
transacted, acquired, dealt with or performed do not fall within the
of the first sub-clause of this Clause.

—

The income and profits of the Conipany wheneesoever ferived shall be
applied solely towards the promotion of the objects of the Company as set forth
in the Memorandum of Association and no portion thereof shall be paid or
transferred  directly or  indirectly by way of dividend, bonus or otherwise
howsoever (other than as aforesaid) by way of profit 10 Members of the
Company; provided that nothing herein shall prevent the payment in good faith
of reasonable remuneration to any Director or servant of the Company, or to
any Member of the Company, in return for any services actually
Company.
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The Companies Act 1985
Private Company Limited by Shares

ARTICLES OF ASSOCIATION

of

(As adopied by Specin Resolution Passed 3lst August 1959)

1. Subject ps bercinafier provided the Regulations incorporared in Table A
Set our in he Schedule 10 The Companjes {Tables A to F) Regulations 1985

2. Regulations 2 w 24 {inclusivc) 30, 32, 33, 35, 37, 38, 44, 46, 47, 49, 57,

64 10 49 (inclusive), 73 to 80 (inclusive), 84, 87, 94 1o 97 (inctusive), 102 1o

L190 (inclusive), shall nog apply 1o the Company py the regulations hereinafter

confnined together with the rémaining regulations of Table A shall, subjec 0

the modifications hereinafior expressed,  constiture the regulations of the
Y

4, In these regulations:.

"The Property~ means: 26 Montagy Sauare, London, w;

"Ownepr" means; my person whe is for the time being
registered or entitled (o po registered a¢
Her Majesty’s Land Regisiry gs the Lessep
of any figy forming part of the Property,

Expressions referring 10 writing shall, unlegs 4 contrary intention appears, pe
Construed as inc!uding references (o print, iithogmphy, phorography and other
modes of fepresenting or reproducing words i 8 visible form,

3. In Regulation 1 of Tabple A there shan be insertey before the words
"office® and "secretary" (e word "the®  apd betweea the words “regulations"
and "the Act” the wards “and i any regulations adopting in whole or in part
the samen,

SHARE CAPITAL AND VARIA'I'IQN OF RIGHTS

6. The share capital of the Company at the date hereof i ¢3 divided into
3 shares of £1 each,

7. {(a) Save for shares issued to fhe subscribars Qach issued share in the
capital of the Company shaj relate 10 g different figq forming part of
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: the property and the Directors shall by resolution determine on the date ¥

‘ of issue of any new share the flat to which such share relates, ;
(b) Upon transfer of any of the subscribers’ shares fo fn Qwner the

Tt

Directors shall by resolution determine the flat 1o which each such
subscribers' share relatas,

o
E

i
y

3. No share shall be issved 1o a subscriber and na share other than a s
subscriber’s share shall be allotted to anv person unless and until payment in full [
for such share so issued or allotted has been received by the Company. f’::
5. For the purposes of Section 80 of the Act the Directors shall have a
authotity to allot any unissued shares i the Share Capital of the Company ;’q
specified in Regulation € at such times us they think proper within a period of v
five yezrs from the date of incorporation of the Company subject to these ¥
Regulations. The Company may by Ordinary Resolution at any time renew this :1'.;;‘5;
authotity subject to {he provisians of the Act. No share, other than the shures b
agreed to be taken by the subscribers, shall be issued to any persop who is “ﬁ
not the owner of the flat 1o which the share relates in accordance with L
Regulation 7(a). . ol

i
J0  In accordance with Section 91 of the Act Sections 89(1) and 90(1) to () &)
of the Act shall not apply to the Company. 1‘}""

)
il Except as required by law, no potsvit shatl be recoghised by the Company f;:
as holding any share uponr any trust, and the Company shall not be bound by or L
be compelled in any way to recognise (even when having notice thereof) any ?
equitable, contingent, future or parvial interest in any share or any interest in o
any fractional part of a share or (except only a5 by these Regulations or by law )
otherwise pravided) any other rights it respect of any shares except an absolute

right to the entirety thercof in vhe registered holder.

12.  Every person Whose name is entered as a member in the register of
members shall be entitled without payment to receive within two maonths after

allotmeny or lodgment of tansfer (or within such other period as the conditions M
of issue shall provide) one certificate for cach of one of his shares. Every i
cestificnte shall be undesr the seal ond shall specify the share to which it i
relates and the amount paid up thercon. Provided that in respect of a share i

held jointly by several persons the Company shall not be bound to issu¢ more
than one certificate, and delivery of a certificate for a share to one of several
joint holders shall be sufficient delivery to all such holders.

13, If a share ceriificate be defaced, lost or destroyed, it may be renewed on
such terms (3f any) as to evidence and indemnity and the payment of a fee of
£10 or such other fee as may be determined by Special Resolution.

i T,

oy

14, The Company shall not give, whether directly or indirectly, and whether f‘
by means of a loan, guarantee, the provision of security or otherwise, any
financial assistance for the purpcse of or in commection with a purchase or i
subscription made or to be made by any person of or for any shares in the i
Company or in its holding company,
LIEN 3
15, The Company shall have a first and paramount lien on all shares

registered in  the name of any person indebted or under liability to the
Company whether he be the sole holder thereof or one of two or more joint

8SAFMY 2
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holders for ull nioneys presently payable by him or his estate o the Compnny;
bur the Directors may at any time declare any shares to be wholly or In pant
exempt from the provisions of this Regulation,

TRANSFER QF SHARES

16, The instrument of transfer of a share shall be signed by or on behall of
the transferor who shall be deemed 10 remain the holder of the share until the

name of the transferes is entered in the register of members in respect

thereof,

17, Subject to such of the restrictions of these Regulations as may be
applicable, any member may transfer all or any of his shares by instrument in
writing in any usual or common form or any other form which the Directors
may approve,

18, The Diwcctors shall refuse to vegister a transfer of any share if (he
wransferee is not the owner of the flat o which the share relates in accordance
with Regulation 7 but shall ctherwise register such transfer provided:-
(a) the instrumemt of transfer s accompanied by the certificate of
the share w which it relates, and such other evidence as the Dircclors
may reasonably require tv show the right of the transferor to make the
transler; and

{b) the consideration for the transfer does not exceed the amount
naid up on the share.

1 X 9

19.  Any person becoming entided to a share in conscquence of the death or
bankruptey of o member may, upon such evidence being produced as may from
time to time properly be required by the Directors and subject as hereinafter

provided, elect either to be registered himself as holder of the share or to have

some person nominated by him registered as the transferce thereof, but the

Directors shall, in either case, have the same right to decline or suspend

registration as they would have had in the case of a transfer of the share by
that member before his death or bankruptey, as the case may be, The
provisions of this regulation shall apply to any person becoming entitled to 2
share in consequence of the merger or consolidation of any member being a
corporation as they apply to any pe an becoming entitled tw 8 share in
consequence of the death or bankruptey o a member.

20.  If the pets«n so becoming entitled shall elect to be registared himself, he
shall deliver or send to the Company a notice in writing signed by him stating
that he so elects, If he shall elect to have another person registered he shall

testify his eI*ctmn by executing to that person a transfer of the share, All the

limitations, restrictions and provisions of these regulations relating to the right

to transfer and the registration of transfers of shares shall be applicable to any

such notice or transfer as aforesaid as if the death or bankruptcy of the
mémber had not occurred and the notice or wansfer were a3 transfer signed by
ihat member,

2i.  The Directors may at any time give notice requiring any person becoming
entitled to a chare in consequence of the death or bankruptcy of a member to
elect either to be registered himself or to transfer the share, and if the notice

is not complied with within 30 days the Directors may thereafter withhold

$5AFMY 3




payment of all monies payable in respect of the share unti! the requirements of
the notice have been complied with, Regulation 31 of Table A shall be
modified accordingly.

22 The Directors muay at any time by notice in writing require any member
within such reasonable time as is specified in the notice to indicale in writing
the capacity in which he holds any share in the capital of the Company and if
he holds such share otherwise than as beneficial owner, to indicate in writing so
far as it fies within his knowledge the persons who have an interest in such
share (either by pame and address or by other particulars sufficient to enable
those persons to be identified) and the nature of their interest,

ALTERATION OF CADPITAL

23,  The Company may from time to time by Special Resolution increase the
share capital by such sum, to Ye divided into shures of such amount, as the
resolution shall prescribe.

24, The Company may by Special Resolution:-

(a) consolidate and divide all or any of its share eapital into shares
of Jarger amount than its existing shares;

(b) sub~djvide its existing shares, or any of them, into shares of
smaller amount than 5 fixed by the Memorandum of Association subject,
nevertheless to the provisions of the Act;

{c) cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any person.

IENERAL MEETING

25,  The Company shall in each year hold a general meeting as its annual
general meeting in addition to any other meetings in that year, and  shall
specify the meeting as such in the notices cailing it; and not more than fifteen
months shall elapse between the date of one annual general meeting of the
Company and that of the next, Provided that so long as the Company holds it
first annual general meeting within eighteen months of its incorporation, it need
rot hold it in the year of its incorporation or in the following year. The annual
general meeting sfall be held at such time and place as the Directors shall
appoint,

206, The Directors may, whenever they think fit, convene an extraordinary
general meeting, and extraordinary general meetings shall also be convened on
such requisition, or, in default, may be convened by such requisitionists, as
provided by Section 368 of the Act. If at any time there are not within the
United Kingdom sufficient Directors capable of acting to form a quorum, any
Director or any two members of the Company may convene an extraordinary
general meeting in the same manner as nearly as possible as that in which
meetings may be convened by the Cirectors,

NOTICE OF GENERAL MEETINGS

27, An annual general meeting and a meeting called for the passing a Special
Resolution shall be called by twenty-one days' notice in writing at the least, and
a meeting of the Company other than an annual general meeting or a meeting
for the passing of a Special Resolution shall be called by fourteen days’ notice
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in writing at the least, The notice shall be exclusive of the day on which it is
served or deemed to be served and of the day for which it is given, and shall
specify the place, the day and the hour of meeting and, in case of special
business, the general nature of that business, and shall be given, in manner
hereinafter mentioned or in such other wanner, if any, as may be prescribed by
the Company in general meeting, to such persons as are, under the regulations
of the Company, entitied to receive such notices from the Company:

Provided that 2 meeting of the Company shall, notwithstanding that it is
called by shorter notice than that specified in this Regulation, be deemed to
have been duly called iff it is so agreed -

(a) in the cuse of a meeting called as the annual general meeting, by
all the members entitled to attend and vote thereat; and

(b) in the case of any other meoting, by a majority in number of the
members having a right to attend and vote at the meeting, being 2
majority together holding uot less than 95 per cent. in nominal value of
the shares giving that right,

28. In every notice convening a General Meeting of the Company there shall
appear with reasonable prominence a statement that a Member entitled to
attend and vote is entitied to appoint a proxy to attend, and, on a poll, vote
instead of him and that such proxy neced not also be a Member,

s

i
"y
b3

e
= a2
ity

o

29,  Troxies may be deposited at the Registered Office of the Company at any
time before the time of the Meeting for which they are to be used unless
otherwise specified in thc notice convening such Meeting, Regulation 62 of
Table A shall be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS

30. All 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 reporis of the Directors and Auditors, the election of
Directors in the place of those retiring and the appointment of and the fixing
of the remuneration of, the Auditors,

i
i
L
Y
i

3t. At any general meeting & resolution put to the vote of the meecting shall
be decided on a skow of hands unless before or immediately following the
declaration of the result of the show of hands a poll is demanded by the
Chairman or any member present in person or by proxy and entitled to vote.
Unless 2 poll be so demanded a declaration by the Chairman that a resolution
has on a show of hands been carried (whether unanimously or by a partic.lar
mzjority) or lost and an entry to that effect made in the book containing the
minutes of the proceedings of the meeting shall be conclusive evidence of the
fact without proof of the number or proportion of votes recorded in such vole.

32 Except as provided in Regulation 31, if a poll is duly demanded it shall
be taken in such manner as the Chairman directs, and the result of the poll
shall be deemed to be the resolution of the meeting at which the poll was

demanded.

DIRECTORS

33, The first Directors of the Company shall be the persons named in the
statement delivered under Section 10 of the Act
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. ’ 34 Unless and untit otherwise determined by the Company in General Meeting
there shall be no maximum number of Directars and the minimum number of
) Directors shall be one.

2k No person who is not a1 member of the Company shall be eligible to hold
office as a Director, The office of a Director shall be vacated upon the
execution of a transfer of a share held by such Director as the owner of a flat
forming part of the property, Regulation 81 of Table A shall be modified
accordingly.

36, Subject ns aforesaid the Company muy by Ordinary Resolution appoint a
person who is willing to act to be a Director either to fill a vacancy or as an
additional Director,

37, Subject as aforesaid the Directors may appeint a person who is willing to
act to be a Director either to fill a vacancy or as an additional Director,

BORROWING POWERS

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

Provided that the amount for the time being remaining undischarged of
moneys borrowed or secured by the directors as aforesaid (apart from temporary
loans obtained from the Company's Bankers in the ordinary course of business)
shall not at any timz, without the previous sanction of the Company in General
Meeting, exceed in any year twice the total amount of service charge levied by
the Company on all of the occupants of the property during the preceding year,
but nevertheless no lender or other person dealing with the Company shall be
I coneerned to see or inquire whether this limit is observed. No debt incurred or
security given in excess of such limit shall be invalid or ineffectual except in
the case of express notice to the lender or the recipient of the security at the
time when the debt was incurred or seccurity given that the limit hercby
imposed had been ar was thereby excecded.

FOWERS AND DUTIES QOF DIRECTORS

39, A Director who 15 in any way either directly or indirectly interested
(whether through persons connected with him as defined in Section 346 of the
Act or otherwise} in any contract, transaction ar arrzagement (whethe: or not

constituting & contract anu whether actual or proposed) with the Company or in
which the Company is otherwise interested, shall declare the nature of his
interest at a Meeting of the Directors in accordance with Section 317 of the

Act.  Subject to such disclosure a Director shail be entitled to vote in respect

of any such contract, transaction or arrangement (whether actual or proposed) in

which he is interssted and he shall be counted in reckoning whether a quorum is
presgnt,

ACCOUNTS

40, The Directors shall from time to time determine whether and to what
extent and at what times and places and under what conditions or regulations
the accounts and books of the Company or any of them shall be open to the
inspection of members not being Directors, and no member (not heing =
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v Director) shall have any right of inspecting any account or book or document of
the Company except as conferred by statute or nuthorised by the Directors or
by the Company in general meeting,
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COMPANIES FORM No. 225(1)
Notice of new accounting reference

date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as inserted by aection 3 of thy Companices Act 1989

Ta the Registrar of Companies Company number

B3M320

Name of cosapany

26 MONTAGU SQUARE LIMITED

gives notice that the company’s new accounting reference Day Manth
date on which the curvent accounting reference peried

and each aubsrequent accounting reference period of E ? 5
the company is to be treated as coming, or as having 3 100,89
come, Lo an end is

. Day Month Year
The current accounting reference periotli of the W et .
company is to be treated as [shortened|lmeramivd|* PR P R Yo gl
and (is to be treated as having comne to an end) MG AL T B L S

[willcome.Loan-end]?t on

- .
If thia notice atates that the current uccountin;\‘ re . se period of the company is to be extended, and
relinnce s being placed on the exceplion in paragrip  a} in the second part of scction 225{4) of the
Crmpanivs Act 1035, the following statement fhould be completed:

The company is a {subsidiary]{parent]* underthking of

company number

the accoynting reference date of which iy

If this notice is being given by a company which is subject to an administration order and this notice
states thal the current accounting reference pdriod of the company is to be extended AND i i Lo be
extended beyond 18 months OR reliance is nof being placed on the sccond part of section 225(4) of
the Companies Act 1986, the following statenient should be completed:

Au administration order was made in refation|to the company on

L Pt

and ib.js-stiflin forcgy’?

pae 15 < 3 T,

e
Presentor’s name address For official use /(5\*;{{6 \\
telephone no. and reference (if any): | 0.EB, Postro m-‘q\?.‘-’" a\
~T o ‘% v,
v’\t&%\ “ "?'\-

THANCERY HOUSE {C.5,) LIMITED
Room 327, Chancery Houso
Chancary Lane

LONDONWG2A 1$F

REF : MAG/1743




