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COMPANIES FORM No. 12

Statutory Declaration of compliance

with reguirements on application
for registration of a company

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

To the Registrar of Companies
b

e mn omhe e ohe o

Name of company

For official use

adetie Jhnlils Sl

For official use

oR HisobR

MINTEARN LIMITEDR

I DAVID STEWART HODGRSON, signing on behalf

SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDCN N1 6UB

do soiemnly and sincerely declare thatlam a (SeficiterengagedHn-the-fermetion-e-the-
companylt [person named as director or secretary of the company in the statement delivered to

the registrar under section 10{2)1 and that all the requirements of the above Actin respect of the

registration of the above company and of matters precedent and incidental to it have been

complied witi,

And | 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

BRECON,

POWYS
The lst day of August 1989

P P e
i /
ww""""-‘ »
before me. o T e /4%4, : 7 /4 :

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferredon a
Commissioner for Oaths.

Declared at

Declarant to sign below

Presentor’s name, address and
reference (if any).

Now Cgmpanias Soclén’s
R

HOUSE

349391

Postroom
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COMPANIES FORM No. 10

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

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use

L 4

MINTEARN LIMITED

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

2 BACHES STREET

LONDON

Postcode|

N1 6UB

If the memorandum is delivered by an agént for the subscribers of the

memorandum please mark ‘X’ in the box opposite and insert

the agent’'s name and address below

]

| JORDAN & SONS LIMITED

] 21 ST THOMAS STREET

g BRISTOL

- Postcode| . BS16JS
Number of continuation sheets attached (see note 1) i

Prasentor’s name, address and
reference (if any):

349391

For official use
General Saction




DIRECTOR

The name(s) and particulars of the person who is, or the persons who are, to be the first director
or directors of the company (note 2) are as follows:

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

Other directorshipst NONE

I consent to act as director of the company named on page 1

Pleass do not
write in
this marain

1 enter particulars
of other
directorships
held or previously
held (see note 5)
if this space is
insufficient use a
continuation sheet,

Signature ‘gﬁ;‘b (Authorised Signatory) Date 01.08.89.

SECRETARY

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

Name (notes 3 & 7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address (notes 4 & 7) 2 BACHES STREET
LONDON
Postcode N1 6UB
| consent to act ecrgtary of the company named on page 1
Signature L {Authorised Signatory)  Date 01.08.89.

Please do not
write in
this margin

C/

Signature of agent on behalf of subscribere/ \éﬂ—»u\f\, . Date 01.08.89

TR CAD RATE ¢
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A PRIVATE COMPANY
LIMITED BY SHARES

O L-tfs b2

Memorandum and Articles of Association

1. The Company s name is

MINTEARN 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 general merchants and traders, cash and
credit iraders, manufacturers’ agents and representatives, insurance brokers and
consultants, estate and advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers af, and dealers in all products, goods, wares,
merchandise and produce of every description, 1o participate in, undertake, perform and
carry on all kinds of commercial, industrial, trading and financial operations and
enterprises; to carry on all or any of the businesses of marketing and business
consultants, advertising agents and contractors, general storekeepers, warehousemen,
discount traders, mail order specialists, railway, shipping and forwarding agents,
shippers, traders, capitalists and financiers either on the Company’'s own account of
otherwise, printers and publishers; haulage and transport contractors, garage
proprietors, operators, hirers and ictters on hire of, and dealers in motor and other
vehicles, craft, plant, machinery, lools and equipment of all kinds; and to purchase or
otherwise acquire and take over any businesses or undertakings which may be deemed
expedient, or to become interested in, and lo carry on or dispose of, remove or put an end
to the same or otherwise deal with any such businesses or undertakings as may be thought
desirable.

OB
21




(b} To carry on any other trade or builness
whatever which can In the: opinion of the Board of
Directors be advantageaously carrled on in connection
with or ancillary to any of the husinesses of the
Company.

{c) To purchase or by any other means
acquire and take options over any property
whataver, 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 acquire and protect, prolong and renew,
whather in the United Kingdom or elsewherg any
patents, patent rights, brevets d'inventian, licences,
secret processeas, trade marks, designs, protections
and concessions and to disclaim, alter, modify, use
and turn to account and to manutacture under or
grant licences or priviteges in respect of the same,
and to expend monay in experimenting upon, testing
and improving any patents, inventions or rights
which the Company may acquire or propose to
acquire,

(e) To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
person, tirm, or company carrying on or Froposing
to 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
all 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 tor sharing profits, or for co-operation,
or for mutual assistance with any such person, firm
or company, ar far subsidising or gtherwisa assisting
any such person, firm or company, and to give or
accept, by way of consideration for any of the acts
or things aforesaid or property acquired, any
shares, debenturgs, debenture stock or secturities
that may be agreed upon, and to hold and retain, or
sali, mortgage and deal with any shares,
debenturas, debenture stock or securitles so
receijved.

(1} To Iimprove, manage, construct, ropair,
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 with the monays of the
Company not immadiately required in such manner as
may from time to time be determined and to hold or
otherwise deal with any Investments madae.

(k) To lend and advance monay or give cradit
on any terms and with or without security to any
person, {irm of campany {including without prejudice
to the generality of the foregoing any holding
company, subsidiary or fallow subsidiary of, or any
other company assaclated In any way with, the
Company), to anter Into guarantees, contracts of
indemnity and suretyships of afl kinds, to receive
monay on deposit or loan upan any terms, and to
sacure or guarantee In any manner and upon any
terms the payment of any sum of money Or the
porformance of any obligation by any person, flrm or
company (including without prejudice to the
generality of tha foregoing any such holding
company, subsidiary, felfow subsidiary or associated
company as aforesald).

(i} To borrow and raise money Iin any mannar
and ta secure the repayment of any monay borrowad,
ralsed or owlng by mortgage, charge, standard
sacurity, llen or other security upon the whole or
any part of the Comgpany's propery ar assets
{whethar prasent or future}, Including Its uncalled
capital, and also by a similar mortgage, charge,
standard sacurity, lien or security to securo and
guarantaa the parformanco by the Company of any
obllgation or llabllity it may undertake or which may
becorme hinding on it,

{j),. To draw, make, accept, ondoran, discount,
negotiate, execute and issud chequos, bills of

exchange, promissory notes, hlils ot lading,
warrants, debentures, and other negotiable or
{ransferable instruments,

{k} To apply for, promate, and obtain any Act
of Parliament, order, or licence of the Department of
Trade ar othar authority tor enabling the Company
to carry any of its objects intu effect, or for
eifecting any modification of the Company's
constitution, or for any other purpose which may
seem calculated directly or indirectly to promote the
Company's interests, and to oppose any proceedings
or applications which may seem calculated directly or
indiractly to prejudice the Company's interasts,

{1y To enter into any arrangements with any
government or authority (supreme, municipal, logal,
or otherwise} that may seem conducive to the
attainment of the Company's objects or any of them,
and to obtain from any such government or authority
any charters, decrees, rights, privileges or
concessions 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 ¢tor, 1ake, purchase, or
otherwise acquire, hold, sell, geal with and dispose
of, place and underwrite shares, stocks,
debentures, debenture stocks, bonds, cbligations or
securities issued or guaranteed by any other
company constituted ar carrying on business in any
part of the world, and debentures, debenture
stocks, bonds, obligations or securities issued or
guaranteed by any government O0r authority,
municipal, local or otherwise, in any part of the
world,

{n} To control, tanage, finance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect tinancial interest, to provide secretarial,
administrative, technical, commercial and other
services and facilities of alf kinds for any such
company or companies and to make payments by way
o! subvention or otherwise and any other
arrangements which may seem desirable with respect
to any business or operations of or generaily with
raspect to any such company or companies.

(0} To promote any other company for the
purpose of acquiring the whole or any part of the
businass or property or undertaking or any of the
liabllities of the Company, or of undertaking any
business or operations which may appear likely to
assist or beneflt the Company or to enhance the
value ot any property or business of the Company,
and to place or guarantee the placing of,
underwrite, subscribae for, or otherwise acquire all
or any part ot the shares or securities af any such
company as aforasaid,

(p) To sell or otherwise dispose of the whole
or any part of the husiness or property of the
Company, either together or In pontlons, for such
consideration as the Company may think {it, and In
particular for shares, debentures, or securities of
any company purchasing the same,

(4) To act as ajents or brokers and as
trustees for any person, lirm or company, and to
undartake and parform sub-contracts,

(r) To remunerate any porson, firm or
company rendaring services to tha Company either
by cash payment or by the allotment to him or them
of shares or othor securittes of tho Company
credited as pald up in full or In part or otharwise as
may be thought expedient.

{s) To pay all or any oxpenses incurred in
connaction with the promotion, formation ‘and
incorporation of the Company, of to cantract with
any person, firm or company to pay the samo, and
to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the
subseription of any shares or other sacuritles of the
Company,



{t} To support and subscribe to any charitable
or public ¢i:ct and to support and subscribe to any
institutior, sociaty, or club which may be for the
benefit of the Company or its Dlrectors or
employees, or may be connected with any town or
place where the Company carries on business; to
give o1 award pensions, annuities, gratuitas, and
superannuation or othaer allowances or benefits or
charitable aid and generally to grovide advantages,
tacilities and services for any persons who are or
have been Directors of, or who are or have been
employed by, or who are serving or have served the
Cormpany, or any company which Is a subsidiary ot
the Company or the halding company of the Company
or a fellow subsldiary of the Company or the
pradecessors in business of the Company or of any
such subsidlary, holding or fellow subsidlary
company and To the wives, widows, children and
ather relatives and tlependants of such persons; to
‘make paymenis towards nsurance; and to set up,
astablish, support and maintain suparannuation and
other funds or schemas (whether contributory or
non-contributory} for the benefit of any of such
persons and of their wives, widows, children and
other refatives and dependants; and to set up,
establilsh, support and maintain profit sharing or
share purchase schemes for the banalit of any uf the
employees of the Company or of any such
subslidiary, holding or feliow subsidiary company and
1o lend money to any such employees or to trustoes
on their behall to anable any such purchase schemes
to be established or maintained.

{u) Subject to and In accordance with a due
compliance with the provisions of Sections 155 to 158
{inctusive) of the Act {if and so far as such
provisions shail be applicable), to give, whether
directly or iIndirectly, any kind of financial
assistance (as defined In Section 152(1){a) of the
Act) for any such purpose as is specifior. in Section
151(1) and/or Saction 151(2) of the Act.

(v) To distribute among the “‘embers 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 parn of the world,

{x} To do all 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, brokars, sub-contractors or
otherwisa and oither alone or in conjunction with
othars,

(y) To do all such other things as may be
deemed Incidental or conducive to the attalnment of
tha Company's objects or any of thom,

AND s0 that:-

{1) Nonae of the objects sot forth in any
sub-clause of this Clause shall be restrictively
construed obut the widest interpretation shall beo
given to each such object, and nona of such objects
shall, except whare thea context oxprassly %o
requires, be In any way limited or restricted by
roference to ar interence from any other cbject or
objects set forth in such sub-clause, or by reference
to or Inference from the terms of any other
sub-clause of this Clause, or by referance to or
Interance from the nama of the Company.

(2) None of the sub-clauses of thils
Clausa and none of the ob|ects tharein specifled shall
bo deemed subsidiary or ancillary to any of the
objects spacitied in any other such sub-clause, and
the Company shall have as full a power to exercise
gach and avery one of the oblacts specitled In each
sub-clause of this Clause as though each such
sub»-clause contzlnod tho objects of a separate
Company,

{3) The word "Company” in thls Clause,
axcept where used In referance to tha Company,
shall be daomad to Include any pannership or other

body of persons, whethor Incorporated or
unincorporated and whether domicited in the United
Kingdom or elsewhere.

(4} In this Clause the expression “the
Act” means the Campanies Act 1385, but so that any
refarenga In this Clause te any provision of the Act
shall be deemed I& Include a roference t0 any
statutory maodification or re-enactment of that
provision for the time being in force.

4.The liabllity of the Members Is limited.

5. Tho Company's share capita! is £1000 divided
Inio 1000 shares of £1 each.

Wa, the subscribers to this Memorandum of
Association, wish to be tormed Into a Company
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 Subscribers by each Subscriber

Far and on behalf of
1. Instant Companies Limited - One

2 Baches Street

London N1 6UB

P S s e e

For and on behalf of

2, Switt incorparations Limitad - One
2 Baches Street
tondoun N16UB

i

-

srspanarman

Total shares taken - Two

Dated  01.08.89,

Witness to the above signatures, Terry Jayhe
2 Baches Street

London N1 6UB
- pa—
/ ﬂﬁ-v"\;,..



THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1. (a) The Regulations contained in Table A In
tha Schadule to the Companies (Tables A 10 F}
Reguiations 1985 a& amended by the Companies
{Tables A 0 F) (Amendment) Regulations 1985 (such
Table being horeinafier called “Table A") shall apply
1o the Campany save In so tar as thay are exciuded
or varied horeby and such Regutatians (save as S0
axcluded or varied) and the Articles heralnafter
contained shall ba the requiations of the Company.

(b) In these Articles the expression "tha Act"
means the Caomgpanies Act 1985, but 50 that any
reference In these Anticles to any provision of the
Act shall be deemed to include a reference !0 any
statutory modification or re-anastment of that
provisian for the time being In force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised  In the
authorised sharg capital with which the Company is
incorporated shall be undar the comtrol of the
Directors wha may (subject to Section a0 of the Act
and to paragraph (d} gelow) alloy, grant options
over or otherwise dispose of the same, to such
perso;xs. an such terms and in such manner as they
think fit.

{b) All shares which are not comprised in the
authorisad share capital with which the Company is
incorporated and which the Directors propose &)
issua shall tirst be offered 0 the Members in
proportion as nearly as {1y bHe to tha number of the
existing shares held by them respectively uniess tho
Company in General Maeting shall by Special
Resolution otherwise direct, The offer shall he made
by notice spacitying the number ol shares otfered,
and limitlng a perlod (not belng less than fourteen
days) within which the oftar, it not accepted, will
be daemed to be declined. After the expiration of
that period, those shares so deamed to be dactinad
shall be oftered in the proportion aforesaid to the
parsons who have, within the sald period, accepted
a1l tha shares offered to them; such further ofter
shall be mada In lika terms In the same manner and
nmited by a like period as the ariginal ofter. Any
sharas not accepted pursuant to such offer or
further offer as aforesaid or not capable of heing
offared as aforesald except by way of fractions and
any shzres roleased from the provisions of this
Articlo by any such Special Rasolution as atoresald
shall be under the control of the Directors, who may
ailot, grant aptions over or otherwise dispose of the
same to such persons, on such tarms, and in such
manner as thay think #it, provided that, in the case
ol shares not accepted as aforesald, such shares
shail not be disposed of on terms which are more
favouraple to the subscribers tharafor than tha
terms on which they were oftered to the Membaers.
Tha foregolng pravisions of this paragraph (b) shall
have affect subject to Section 80 of the Act.

{¢) In accordance with Section 91(t) of the
Act Sections 89(1) and 80(1) to (6) {inclusive) of
the Act shail not apply to the Company.

(¢) The  Divactors  are generally  and
unconditionatly authorised for the purposes of
Sactlon 80 of the Act, t0 exercise any power ol the
Company to aliot and grant rights 10 subscribe for
ar convent securltles into sharag of tha Company up
to the amount of the authorised share capltal with
which the Company is incorporated at any time or
times during tho pariod of five yoars from the date
of incorporation and the Directors may, after that
period, allot any ghares or grant any such rights
undeor this authority in pursuance of an offar ar
agreemant 20 10 do mada by the Company within that

period. The authority hereby given may at any time
(subjoct to the said Section 80) be renewed, revoked
or varied by Ordinary Resolution of the Company in
General Meeting.

SHARES

3. The llen conferred by Clause 8 in Table A shall
attach also to fully paid.up shares, and the Company
shall also have 2 first and paramguni lien on a!
shares, whether fully paid or not, standing
registered in the name of any person Indebted of
under tability to the Company, whether he shall be
tha solo reglstered holcer thereof or shall ba one of
iwo or more joint holders, for all monays presently
payable by him or his estate to the Company. Clause
g in Tabla & shalt be moditied accardingly.

4.Tha liability of any Member in defauit in
respect ot a call shall be increased by the addition
at the end of the frst sentence of Claute 18 in
Tabie A of the words "and ail expanses that may
have been incurred by the Company hy reason of
such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. (a} A notice convinurlj @ tseneral Meeting shall
be required to specify the general nature of the
pusiness to be transacted only in the case ot spacial
business and Clause 38 in Table A shall be moditied
accordingly.

All business shall be deemed special that is
transacted at an Extraordinary General Meeting, and
alsg alt that is transacted at an Annual General
Meeting, with the exception of declaring a dlvidend,
the cansideration of the accountis, balance sheets,
and the reports of the Directors and Auditors, and
the appointment of, and the fixing of the
remuneration ol, the Auditors.

(b) Every notice convening a General Meeting
shall comply with the provisions ot Section 372(3) of
tha Act as to giving information to Members in
regard to their right to appoint proxies; and notices
ot and other communications relating o any General
Meeting which any Member is entitled to receive shall
he sont to tha Directors and to the Auditors for the
time belng 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 praceeds to business” were added at the end
of the first sentence.

{b) I a quorum is not present within half an
hour from the time appointed for a General Meeting
the General Meeting shall stand adjourned o the
same day in the next week at the same time and
place or to such other day and at such other time
and place as the Directors may detarmine; and it ot
the sdjourned General Meeting a quorum is not
prosent within haif an hour from the time appointed
tharefor such adjourned General Meeting shall be
dissoived.

{c} Clausa 41 in Tabla A shall not apply to the
Company.

APPOINTMENT OF DIRECTORS

7. (8) Clause 64 In Table A shall not apply to the
Company.

{(b) Tha maximum number and minimum number
raspactively of the Directors may be determined from
time to time by Ordinary Resolution In Genorad
Maoeting of the Company, Subject to and in detault
of any such detarmination there shall be no maximum
numbar of Diractors and the minimum number ot
Directars shall be cne. Whonsoever tha minimum
number of the Directors shali ba one, a sola Director
shall have authority to exercise ail the powars and
discrotions by Table A and by these Articlos
axpressed to bo vested in the Dlrectors genarally,
and Clause 30 in Table A shell be moditiod
accordingly.



{c} The Directors shall not be roquired to
retire by rotation and Clauses 73 to 80 (incluslve) in
Table A shall not apply to the Company,

(d) No perscn shall be zppointed a Director at
any General Moating unless eithen-

{i) he is recommended by the Directors;
or

(i not less than fourteen nor morg than
thirty-five clear days before the date appointed for
the General Meeting, notice axecuted by a Member
qualfied to vote at the Goneral Maeating has been
given to the Company of the intention to propose
that peyson for appointment, together with notice
exacuted by that person of his willingness to be
appeinted,

(e) Subject to paragraph (d) above, the
Company may by Ordinary Resolution in General
Meeting appoint any person who s willing 1o act o
be a Diractor, eithor to HIl a vagancy or as an
additional Director.

(1) The Dlractors may appoint a parson who is
willing 10 act to be a Director, either to fill &
vacancy of as 2n additiona! Director, provided that
tha appointment ¢dpes not cause the number of
Direstors to excelyl any number determined in
accordancewith paragraph {b) above as the maximum
number of Directars and tor the time being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of
the Company to borrow money without limit as to
amount and upon such terms and in such manner as
they think fit, and subject (in the case of any
securky convartible into shares) to Section 8G of the
Act to grant any mortgage, charge or standard
security over its undertaking, property and uncalled
capital, or any part thereot, and to issue
debentures, debentera stock, and other sacurities
whether outright ‘or as security for any debt,
liabllity or obligation of the Company or of any third
party.

ALTERNATE DIRECTORS

9. {a) Ap alternate Direcgtor shall not be entltled
as such to recelve any remunaration from the
Company, save that he may be pald by the Company
such part {if any) of tha remunsration othervise
payable 10 his appointar as such appolintar may by
notice In writing to the Company from time to time
direct, and the first sentence ot Clause 66 in Table
A shail be modifiad accordingly.

{b) A Director, or any such other person as is
mentioned in Clause 65 In Table A, may act as an
alternate Director to ropresont more than one
Director, and an alternate Diractor shall be antltled
at any meoting of the Directors or of any committeo
of tha Diractors to one voto for every Director whom
ho represents in addition to hls own vote (it any) as
a Director, but te shall count as only ona for the
purpose of determining whather a quorum is present.

DISQUALIFICATION COF DIRECTORS

10, Thea oifice of a Director shall be vacated I he
becomes Incapable by reason of lliness or injury of
managing and adminlstaring his proparty and affa{rs,
and Clause 81 in Table A shall ba modifled
accordingly.

GRATUITIES AND PENSIONS

11, (a) The Diractors may axerclse the powern of
the Company conferred by Clause 3(t) of the
Mamorandum of Associatlon of tha Campany and
shall be entitied to rataln any bonefits recalved by
them or any of them by raason of tha exercise of
any such powers,

{b) Ciause 87 In Table A shali not apply to the
Company.

A S

PROCEEDINGS OF DIRECTUNGS

12. {2) ADirectormayvote, at any meeting of the
Directors or of any committee of the Direciors, on
any resolution, notwithstanding that ft in any way
concerns or ralates t0 a matter in which he has,
directly or indirectly, any kind of interest
whatsoever, and if he shall vote on any such
resolution as aforesald his vote shall be counterf;
and in relation to any such resolution as aforesaid
he shall (whether or not ha shall vote on the saije}
be taken into account in calculating the quorum
presant at the meeting.

(b} Clauses 94 to 97 (inclusive) In Table A
shall not apply to the Company.

INDEMNITY

13. (a) Every Director or cther officer of the
Company shall be Indemnified out of the assets of
the Company against all tosses or liabilitias which he
may sustain ar incur in or about the execution of
the dutles of his office or otherwise in relation
thereto, Including any liahility Incurred by him in
defending any proceedings, whether civit or
criminal, In which judgment is given in his favour or
in which ho lg acquitted or in c¢onnection with any
application under Section 144 or Section 727 of the
Act in which reliet (s granted to him by the Court,
and no Director or other officer shall be liable for
any loss, tamage or misfortuna which may happen to
or he incurrad by the Company in the execution of
the duties of his office or in relation thereto. But
this Article shall only have etfect in o far as its
provisions are not avoided by Section 310 of the
Act,

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

TRANSFER OF SHARES

14, The Directors may, in their absolute discretion
and without assigning any reason therefor, decline
to register the transfer of a share, whether or not
it 1s a fulty pald share, and the first sentence of
Clause 24 In Table A shall not apply to the
Company.

Names and Addresses of Subscribers

For and on behalf of

1. Instant Companies Limited
2 Bachas Streat
London Nt §UB

For and on behall of

2. Swift Incorparations Limited
2 Baches Street )
Londeon N1 6UB f

e ——— b .

; [+]
Datod 01.08.89 s

Witness 10 the above signatures, Toerry Jayne
2 Baches Stroot
i London N16UB

NP,



CERTIFICATE OF IN CORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2441062

I hereby certify that

MINTEARN 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,

A ek

F. A. JOSEPH

an authorised officer

Cardiff the 8 NOVEMBER 1989
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THE COMPANIES ACT 1985
COMPANY NUMBER 2441062
SPECIAL RESOLUTION OF
MINTEARN LIMITED

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 resolution
as a Special Resolution and agree that the said resolution shall, pursuant to Clause 53 in
Table A (which Clause is embodiad in the Articles of Assoclation of the Company), for all
purposes be as valid and effective as if the same had beer: passed at a General Meeting of
the Cempany duly convened and held.

It Is resolved:

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

(a) To acquire by purchase, lease, exchange or otherwise for development,
investment or resale and to traffic in land and house and other property of any
tenure or any interest therein, and to create, reserve, sell and deal in freehold
and leasehold ground rents, and to make advances upon the security of land or house
or other property or any interest therein, and whether erected or in course of
erection, and whether on first mortgage or subject te a prior mortgage or
mortgages; the provision of general management charges; and generally to deal in,
traffic by way of sale, lease, exchange or otherwise with land and house property
and any other property (whether real or personal) and to turn the same to account
as may seem expedient, and in particular by Jlaying out streets, roads, and squares,
constructing, sewers and draining, planting, paving and preparing building sites,
and by constructing, reconstructing, aitering, repairing, improving, decorating,

furnishing, and maintalning houses, flats, bungalows, offices, factories,
warehouses, wharves, buildings, works and conveniences of all kinds, and by
consolidating or connecting or subdividing properties, and by leasing and disposing
of the same, and by advancing money to and entering into contracts with builders,
tenants and others; and to manage any land, buildings or other property as
aforesaid, whether belonging to the Company or not, and to coliect rents and
income, and to supply to tenants and occupiers catering and other services and all
conveniences and amenities commonly required therewlith; to acquire and take over
businesses or undertakings of all kinds, and to carry on, or dispose of, remove or
put an end to the same or otherwise deal with the same as may seem expedient; and
to carry on all or any of the businesses of building and civil engineering
contractors, land, estate and property  developers, repairers and jobbers, estate
agents and managers, mortgage and insurance brokers and agents, surveyors, valuers
and auctioneers, general farmers, buliders’ merchants, plant hire specialists and
contractors, merchants of, and deaters in plant, machinery, vehicles and appliances
of all kinds, painters, decorators and plumbers, haulage and_transport contractors,
electricians and general engineers.
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’ Dated this 27th day of November 1989

Slgned m

(AUTHORISED SIGNATORY OF INSTANT_COMPANIES LIMITED)

BATIONS LIMITED)
2

f‘ VL A
{AUTHORISED SIGNATORY OF S ik L

wra

JORDAN & SONS LTD
21 87, THOMAS ST.
BRISTOL, BS1 6J8
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THE COMPANIES ACT 1985
2441062

CERTIFICATION

o e 2 ot e e O Y

PRIVATE COMPANY LIMITED BY SHARES W& HEREBY CEATIFY that this print

ncorporates all alterations mage t0
this company's Memorandum of
Association by filed resolutlons and
s lodged In compliance with the

MEMORANDUM OF ASSOCIATION OF requirements of sectich 18 of the
Companies Act 1885.
5/12/89
MINTEARN LIMITED

1. The Company’s name is "MINTEARN LIMITED".
2. The Company’s registered office is to be situated in England & Wales.

3. The Company's objects are :-

{a) To acquire by purchase, lease, exchange or otherwise. for development,
investment or resale and to traffic in land and house and other property of any
tenure or any interest therein, and to create, reserve, sell and deal in freehold
and leasehold ground rents, and to make advances upen the security of land or house
or other property or any interest therein, and whether erected or in course of
erection, and whether on first morigage or subject to a prior mortgage or
mortgages; the provision of general management charges, and generaily to deal in,
traffic by way of sale, lease, exchange of otherwise with land and house propecty
and any other property (whether real or personal) and to turn the same to account
as may seem expedient, and in particular by laying out streets, roads, and squares,
construcling, séwers and  draining, planting, paving and preparing building sites,
and by constructing, reconstructing,  altering, repairing, improving, decorating,
furnishing, and maintaining houses, flats, bungalows, offices, factories,
warehouses, wharves, buildings, works and conveniences of all kinds, and by
consolidating or connecting or subdividing properties, and by leasing and disposing
of the same, and by advancing money to and enlering into contracts with builders,
tenants and others; and to manage any land, buildings or other property as
aforesaid, whether belonging to the Company or not, and to collect rents and
income, and to supply o tenants and occuplers catering and other services and all
conveniences and amenities commonly required therewith, 1o acquire and take over
businesses or undertakings of all kinds, and to carry on, or dispose of, remove or
put an end to the same of otherwise deal with the same as may seem expedient; and
to carry on all or any of the businesses of building and civil engineering
contractors, land, estate and  property developers, repairers and jobbers, gstate
agents and managers, mortgage and insurance brokers and agents, surveyors, valuers
and auctioneers, general farmers, builders’ merchants, plant hire specialjsts and
contractors, merchants of, and dealers in plant, machinery, vehicles and/aé ljlances
of all kinds, painters, decorators and plumbers, haulage and transpgj.t‘eggi‘ﬁ‘;ptraqsors.
L ana

electricians and general engineers. b
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(o) To carry on any other wade or business whatever which can in the opinion of the Board of
Directors be advantagedusly carled on In connection with or ancillary 1o any of the businesses of the
Company.

(c) To purchase or ny any other means acquire and take options over any propeny 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 acquire @and protect, proiong and renew,
whether in the Upited Kingdom or eolsewhere any patents, patent rights, brovets d’lnvention, licences,
secret processes, trarle marks, designs, protections and concesslons and to disctaim, alter, modity, use
and turn to account and to manufacture under or grant liconces or privileges in respect oi the same,
and to expend mon2y in experimenting upon, testing and improving any patents, inventions Git rights
which the Company may acquire or propose 1o acquire,

(e) To acquire or undertake the whole or any part ol the business, goodwill, and assets of any person,
firm, or company carrying on or proposing to carry on any of the businesses which the Company is
authorised to carry on and as part of the consideration for such acquisition to undestake ail or any of
the liabillties of such person, firm or company, &r to acquire an interest in, amalgamate with, or
enter into partnership or Into any arrangement for sharing profits, or lor co-operation, or for mutual
assistance with any suck person, firm or company, or for subsidising or otherwise assisting any such
person, firm or company, and to glve or accept, by way of consideration for any of the acts or things
atoresald or property acquired, any shares, debentures, debenture stock or securitfes that may be
agreed upon, and to0 hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or sacurities so recelved,

(1} To improve, manage, construct, repair, develop, exchange, let on lease or octherwise, morgage,
charge, sell, dispose of, tun to account, grant licences, options, rights and privileges in respect of,
ot otherwise deri with all or any part of tha property and rights of the Company.

(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 glve credit on any tarms and with or without security to any person,
firm or company (including without prejudice to the generality of the foregoing any holding company,
subsidiary or fellow subsidiary of. or any other company associated [n any way with, the Company), to
enter into guarantees, contracts of Indamnpity and suretyships of all kinds, to receive money on deposit
or {oan upon any terms, and to secure or guarantee in any manner and upon any terms the payment of any
sum of monoy or the performance of any obligation by any person, firm or company (Including without
prejudice to the generality of the foreqoing any such holding company, subsidiary, fellow subsidiary or
associated company as aforesaid).

{{} To borrow and raise monay in any manner and to secure the repayment of any money borrowed, raised
or owing by mortgage, charge, standard securlty, lien or other security upon the whole or any part af
the Company's property oF assets (whether present or future), including its uncalled capital, and also
by a simitar mortgage, charge, standard security, lien or secuwrity to secure and quarantee the
performance by the Company of any cbligation or liability it mav undertake or which may become hinding
on it.

(0 To draw, make, accept, endorsa, discount, negotiate, exgcute and issue cheques, bills of exchange,
promissory notes, bills of lading, warrants, debentures, and other negotiable or transferable
instrumants.

(k) To apply for, promote, and obtain any Act of Parllament, order, or licence of the Departinent of
Trade or other authority for enabling the Company to carry any of its objects into effect, or {or
effecting any modiflcation of the Company's constitution, or for #ny other purpose which may seem
caiculated diractly or indirectly to promote the Company's interests, and to oppose any proceedings or
appllcatlons which may seem calculated directly or Indirectly to prejudice the Company’s interests.

(1) To enter Into any arrangements with any government or authority (supreme, municipal, local, or
otharwise) that may seem conducive to the attainment of the Company's objects or any of them, and to
obtain from any such government or authority any charters, docrees, rights, privileges or concossions
which the Company may think desirable and to carry out, exercise, and comply with any such chartors,
decreas, rights, privileges, and concessions,

{m) To subscribe lor, take, purchase, or otherwise acqt { hold, seoll, deal with and dispcse of,
place and underwrite shares, stocks, debentures, debentu: stocks, bonds, obligations or Securities
fssued or guaranteed by any other company constituted or cterying on business in any pant of the world,
and debentures, debenture stocks, bonds, obligations or securities issued or guarasteed by any
government or  authority, municipal, local or otherwise, in any part of the world,

(n) To control, manage, financa, subsidise, co-ordinate or otherwise assist any company or companles
In which the Company has a direct or Inciract financial Interest, to provide secretarial, administrative,
technical, commercial and other sorvices and facilities of all kinds for any such company or companios
and 10 make payments by way of subventlon or otherwise and any other arrangaments which may seem
deslrable with rospect to any businass or operations of or geneorally with respect to any such company
or campanlas.
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(o) To promote any other company for the purpose of acquiring the whole or any part of the
business or property or undertaking or any of the liabliities of the Company, or of undertaking any
businass or operations which may appear likely to assist or benetit the Company or to anhance the value

ot any gproperty or businass of tha Company, and to piace or guarantee the placing of, underwiite,
k subscriba for, or otherwise acquire all or any part of the shares or sacurities of any such company as
atorasald.

(p) To sell or otherwise dispose of the whole or any part of the business or property ot ‘the
Company, either together or In porions, lor such consideration as the Company may think fit, and in
particular for shares, debentures, or securities ot any company purchasing the same.

(9) To act as agents or brokers and as trustees for any person, firm or company, and to undertake
and perform sub-contracts.

(r) To remunerato any person, firm or company rendering services to tha Company either by cash
payment or by the allotment to him or them of shares or other securities of the Company credited as
paid up in fult or in part or otherwlse as may be thought expedient.

{s) To pay all or any expenses incurred In  connectlon with the promotion, formation and
Incorporation of ihe Company, or to contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwsiting, placing, seiling, of guatanteeing  the
subscription ¢f any shares or other secutities of the Company.

{ty To support and subscribe to any charlizble or public object and to support znd subscrice to
any Institution, society, or club which may ha for the benefit of the Company or its Dlrectors or
employeas, or 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 henefits or
charitable aid and generally to provide advantages, tacllities and services for any persons who are ofr
have baen Directors of, or who are or have been employed by, or who arz serving or have servad the
Company, or any company which is a subsidiary of the Company or the holding company of the Company of a
tellow subsidiary of the Company or the predecessors in business of thae 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 maintaln superannuation and other funds or schemes (whether contrlbutory or non-contributory) Yor
the benefit of any of such persons and of their wives, widows, children and other relatives and
dapendants; and to set up, astablish, support and malntain profit sharing or share purchase schemes for
the benefit of any of tae amployees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend maonay to any such employees or to trustees on their behalf to enable any
such purchase schemes to be established or maintained.

{u) Subject to and in accordance with 2 duo compllarce with the provisions of Sections 155 to 158
(inclusive) of the Act (if and so far as such provisions shalt be applicable), 1o give, whether
directly or Indirectly, any kind of tinancial assistance (as deflned In Sectlon 152(1)(a) ot the Act)
for any such purpose as s specitied in Section 151{(1) and/or Section 151(2} ot the Act.

(v) To distribute among tha Members of the Company in kind any propery of the Company of
whatever nature,

{w)To procuro  the Company to be registered or recognised In  any part of the world
{x) To do all or any of the things or ma+ters aforesald n any pant of the world and elther as

principals, agents, contraclors of otherwise, and by or through agents, brokers, sub-contractors  or
otherwise and elther alone or in confunction with others.

(y) To do all such other things as may be deemed incidantal or conducive to the attainment of the
Company's objacts or any of them.

TeET

s

AND sa that:-

T

-

(1) None of tho objects set torth in any sub-¢lause of this Clause shall be rastrictively
construad but the widest Interpratation shall be givan to each such oblect, and none o! such objects
shall, except whare tha context oexpressly soO roquires, he in any way limited or restricted by reference
10 or Inforence from any other object or oblects sat forth in such sub-clause, or by roference to or
infarance from tho terms of any other sub-clause of this Clause, or by roforence to or inference from
the name of the Company.

-

{(2) None of the sub-clauses of this Clause and none of the objects thereln specitied shall
bo deamed tubsidiary or ancilary 1o any of the objects specitled in any other such sub-clause, and the
Company shall have as full a power 10 axorcise each and every ona of the oblects specifled In each
sub-clause of this Clause as though each such sub.clause contained the objects of a soparate Company,

(3) The word “Company” [n this Clause, except where used In roferance to the Company, shall
Le deamed to Include any partnership or other body of persons, whether Incorporatad or unincorporatad
and whather cumiciled in the United Kingdom or elsewhere.

{(4) in thls Clause the expression “tha Act” means the Companies Act 1985, but 30 that any
reforonce {p this Clause 1o any provision af the Act shall ba deemed to Include a3 reference tO any
statutory madification or re-enactment of that provision for the time being in force.
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4, The liability of the Membaers is limited.

A
5. The Company's share capital Is £1600 divided into 1000 shares of £1 each,

CERTIFICATION
WE HEREBY CERTIFY that this print
incarparates aill altorations made ta
this company's Articies of Association
by filed resolutions and is lodged in
complfance with the requirements of
saction 18 of the Companfes Act 1985

5/12/89
THE COMPANIES ACY 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSQCIATION
PRELIMINARY
1. (a) The Reguiations 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) (Amendmant) Regulations 1985 {such Table
being herelnafter calied "Table A™) shall apply to the Company savo In so far as they are aexcluded or
varled hereby and such Regulations (save as so excludad or variad) and the Articles hereinafter
contained shall be the regulations of the Company.

{b) In thesa Articles the expression “the Act” means the Companfes Act 1585, but so that any
reference In these Articles to any provision of the Act shall ba deemed to include a referenco to any
statutory madification or re-enactment ot that provision for the time being in force. .

ALLOTMENT OF SHARES

2 {&} Shares which are comprised in the authorised sharo capital with which the Company is
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 optlons over or otherwise dispose of the same, to such prreons, on
such terms and In such manner as they think i,

{h) All shares which are not comprised In the authorised share capltal with which the Company Is
Incorporated and which the Directors proposa to lIssue shall fist be oftered to the Members In
proportion as nearly as may be to the number of the existing sharas .held by them respoctively unless
the Company In General Meating shail by Special Resolution othorwlse dirogt.  The offer shall be made
by notice specifying the number of ghares offerad, and fmiting 2 perod (not belng less than fourtean
days) within which the offer, I not accepted, will be doemed to ba declined, Aftar the expiration of
that perlod, those shares so deemed to be declined shall be offered in the proportion aforesald to the
persons who have, within the said period, accepted all tha shares offored 1o them; such further offer
sholl be made in Wike terms In the same manner and limited by a like period as tho original offer. Any
shares not gccepted pursuant to such offer or further offor as aforesald or not c¢apable of balng
offered a3 aforesald except by way of fractions and any sharas refeased from the provisions of this

349301  ({ 2441062)



Article by any such Special Resolution as aforesaid shal! be under the control of the Directors, who
may allot, grant options over or otherwise dispose of the same to such persons, on such terms, and in
such manner as they think fit, provided that, in the case of shares not accepted as aforesald, such
shares shall nct he dispased of on terms which are more favourable ta the subscribers therefor than the
terms on which they were offered to the Members. The foregoing provisions of this paragraph (b} shail
have affect subjact to Section 80 of the Act.

{c) In accordance with Section 91(1) of the Act Sections 88(1) and 90(1) to (B) (inclusive) of
the Act shall not 2pply to the Campany.

{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 capital with which the
Company Is incorporated at any time or times during the period of five vears from the date of
incorporation and the Directors may, after that period, allot any shares or grant any such rights under
this authorlty In pursvance of an offer or agreement so to do made by the Company within that period.
The authority hergby given may at any time (subject to the said Secilon 80) be renewed, revoked or
varied by Ordinary Resolution of the Company in General Meeting.

SHARES

3. The llen conferred by Clause & In Table A shall attach also to fully paid-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 liabllity to the Company, whether he shall be
the sole registered holder thereof or shall be one of two or more Joint holders, for alt moneys
presently payable by him or his estate to the Company. Clause 8 in Table A shall be modified
accordingly.

4. Tha 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
incurrad by the Company by reason of such nen-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. (a} A notice convening a General Meeting shall be required to spacily the general nzture of the
business to be transacted only In the case of spectal business and Clause 38 in Table A shall be
moditied accordingly.

Al buslness shall be deemed special that [s transacted at an Extraordinary General Meeting, and
also all that [s transacted at an Annual General Meeting, with the eoxception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of the Directors and Auditars, and
the appointment of, and the {ixing of the remunaratian of, the Auditors.

(b) Every notlice convening a General Meeting shall comply with the provisions of Bection 372(3)
of the Act as to giving information to Members in regard to their right to appoint proxies; and notices
of and other communlcations relating to any General Meetlng which any Member is entitled {o receive
shall be sent to the Directors and to the Avuditors for the time being of the Company.

B. (a) Clause 40 in Table A shall be read and construed as i1 the words "at the time when the
Mesating proceeds to business" were added at the end of the first sentence,

(b} If a quorum is not present within hait an hour from the time appointed far a General Meeting
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 detormine; and If at the
adjourned Genoral Moeting a quorum Is not present within half an hour from the time sppointed therefor
such adjournad General Meeting shall be dissolved.

{¢) Clause 41 in Table A shall not apply to the Company,
APPOINTMENT OF DIRECTORS

7. {a) Clausa B4 in Table A shali not apply to the Company,

(b} Tho maximum number and minlmum number respectively of the Oirectors may be datermined from
time to time by Ordinary Resolution in General Meeting of the Company. Subject to and in dofault of
any such determination thare shall be nc maximum number of Directors and the minimum number of
Diractors shall be one. Whensoever the minimum number of the Diractors shail be one, a sole Director
shall have authority to exercise all the powers and discrotions by Taoble A and by these Articles
expressed to be vested In the Dlrectors generally, and Clausa 83 In Table A shall bo modified
accordingly,



(c) The Directors shall not be required to retire by rotation and Clauses 73 1o 86 {inclusive} in
Table A shall not apply to the Company.,

(d) No person shall be appointed a Director at any General Meeting wnless eithen-
{i} he Is racommended by the Directors; ar

(i} not less than fourteen nar more than thity-five clear days betore the date appointed
for the Genoral Meeting, notice executed by 2 Member qualified 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 ta ba a Director, elther to filf a vacancy or as an additional
Director.

{t) The Directors may appoint a person who is willing to act to be a {irector, either to fill z
vacancy or as an additional Director, provided that the appointment does not cause the number of
Directers to exceed any number determined in accordance with paragraph (b) above as the maximum number
of Directors and for the time being in force,

BORROWING POWERS

8. The Directors may exerclse all the powers of the Company to borrow money without limit as to
amount and upon such torms and In such manner as they think fit, and subject (in the casze of any
security convertible into shares) to Section 80 of the Act to grant any mortgage, charge or standard
security over Its undertaking, property and uncalled capital, or any part thereof, and to issue
debantures, debenture stock, and other securities whether outright or as security for any debt,
llability or obligation of the Company or of any third party,

ALTERNATE DIRECTORS

9. (a} An alternate Director shall not be entitled as such to receive any remuneration from the
Company, save that he may be paid by the Company such part (it any) of the remuneration otherwise
payable to his appointor as such appointor may by notice in writing to the Company from time to time
direct, and the first sentence of Clause 65 In Table A shall be modified accordingly.

{b) A Director, or any such other person as Is mentioned in Clause 65 in Tabile A, may act as an
alternate Director 10 represent more than one Diractor, and an alternate Director shall be entitled at
any meeting of the Directors or of any committee of the Directors o one vote far avary Oirectar whom
he represaents In addition to his own vote {if any) as a Director, but he shall count as only one for
the purpose of determining whether a quorum is prasent.

v

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated it he becomes Incapable by reason of iliness or Injury
ol managing and administering his property and atfairs, and Clause 81 In Tabla A shall be moditied
accordingly,

GRATUITIES AND PENSIONS

11. (a) The Directors may exerciso the powers of the Company conferred by Clause 3(t) of the
Memorandum of Assoclation of the Company and shall be entitfed to retain any benoflts recelved by them
or any of thom by roason of the exarcise of any such powars,

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

12. (a) A Director may vota, at any mootiag of the Diractors or of any committea of the Directors, on
any resolutlon, notwithstanding that it in any way concerns or rolates to a matter In which he has,
diractly or Indirectly, any kind of [nterest whatsoaver, and If he shaii vute on any such resolution as
aforesald his vote shall be counted; and in relation to any such resolutlon as aforosaid he shall
(whether or not he shall vote on the same) be taken inta account in cclculating the quorum prasant at
the mesting.

(b).Clauses 94 to 37 (Inclusive) in Tablo A shall not apply to tha Company,



INDEMNITY

i 13. (a) Every Director or other officer of the Company shali be indemnified out of the
P assets of the Company against all losses or liabilities which he may sustain or incur in or
X about the execution of the duties of his office or otherwise in relation thereto, including
0 any lability incurred by him in defending any proceedings, whether civil or criminal, in
3 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 Actin which relief is granted to
him by the Court, and no Director or other officer shall be fiable for any loss, damage ar
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
therefore, decline to register the transfer of a share, whether or not it is a fully paid
share, and lhe first septence of Clause 24 in Table A shall not apply to the Company.

348381  { 2441082)
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Comipaniss For official use Company number
T T =
I 1 I | { 2441062
Name of company bl et

» MINTEARN LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated__1h Dot {7 the nominal capital of the company has been
increased by £ 499,000 beyond the reqistered capital of £ 1,000

A copy of the resolution authorising the increase is attached.t

The conditions {(e.g. voting rights, dividend rights, winding-up rights etc.} subject to which the new
shares have been or are to be issued arg as follows:

Pari Passu in all respects with the 1,000 original shares in the
capital of the Company

Please tick hereif §Fooe 3
continued overleaf

. \ SR,
Sign(gd\\“"Q C;\J./\d/\'g’\ [DirectoriGearrtacy)s Date “fh f)uuum« lq £4

Presentor's name, address and For official use
reference (if any): @

enaral section Post room
JGS/ ARMITAGE

panamaten AT

e e
MPAMES HU S

1 5DEC 1989

)
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s Tho Solicitors” Lawe Stationary Soclety pic, Oyez Houso, 27 Crimscott Streot, London SE1 BTS 1945 Edition
i 256 B'HAM,

Companies G123 H




The Companies Act 1985
Company Number 2441062

MINTEARN LIMITED

At an Extraordinary General Meeting of the above Company duly
conwened and held on the 11th day of December 1989 the following
Resolution waw passed as an Ordinary Regolution:-

ORDINARY RESOLUTION

“"That the capital of the Company be increased from £1000 divided
into 1000 Ordinary Shares of £1 each to £500,000 divided into
500,000 Ordinary Shares of £1 each by the creation nf 499,000
new Ordinary Shares of £1 each to rank pari passu in all respects
with the existing Ordinary Shares in the capital of the Company."

ol

Chairman

(Mr. M Dulieu)

{TCOMPANIES HOUSE
1 SDEC 1989
26
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5 April
Day  Month
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30 June
Day  Month
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COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within & months of

incorporation)

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use

Company number

P mp o

| S . )

UGy (02

*

MU NTeann

LT en

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 befow:!

Bay Month

Aloiole

e

!
Signed \\’{ &J\Q’\(,\ [Director}{Secratarylt Date 19 { A / 89
Presentor's name address and For official Use
reference (if any): Genora! Section Post room
P
REVElL  wprd f}r BT s
o o iy
NOLLALH  UrIOn ' ZIBECIops
"‘ou-‘.&: Y“ J,J';{L‘-".-u, . a . 9
Hleg STRC T e, 73

HUD OENS PO




*deigte &5

Notice of resignation of an auditor

A ulm

L
A
-
S
0.0
e
B
e
t

o

Pursuant to section 390 of the Companies Act 1985

Company number
21062
Name of Company MiNVTEAR N TD
Registered Office Finuarp A CHANBS

NAntel  Aupce”  Del08dRy

appropriate  #We* REVELL  LJBAY

of DO Lol LInIiOny EA L S0

B it STNET

HunDCEAS Ftewy
hereby give notice that in accordance with section 390 of the Companies Act 1985 ¥we resign as auditor(s) .

of theabove company as from loTt AP 19%4

{a) {/We confirm that in connection with reg/our resignation there are no circumstances which ¥/we

consider should be brought to the notice of members or creditors of the company.

PRINTED AMD SUPPLIED BY

SORDAH & JONT LIMITED

o v

AL
L]

FJQEIGG af +Em mnrnhwr nradmf_jbnﬁﬂmaanx

COMPARIES HOUSE
T4 MAY 13
M 65

Signed

fo.pud Lrond

1, A copy of this notice has to be sent to the Registrar of Cornpanies within 14 days of its receipt at the Repistared Office of the

company
2, A copy of any circumstances stated at {b} above, to every person who under section 240 is entitled to be sent copies of the

accounts.



