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COMPAMIES FORM No. 12

Statutory Deciaration of compliance
with requirements on application
for registration ofa company

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

To the Registrar of Companies Forofficialuse  For official use

[l il Sl

| 11 A eGbE

[, R M |

Name of company

i

RETURNTARGET LIMITED

, DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

do solemnly and sincerely declare that{am a [Golicitorengaged-intheformation-of-the—

~eompamyt [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)t 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 with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1335
11, SHIP STREET
BRECON,

POWYS
The Ist day of Aygust=T989

A Commissioner for Oaths or Notary Pubtic or Justice %F
tha Peace or Solicitor having the powers conferred on a

Declared at Declarant to sign below

Commissioner for Oaths.
Presentor's name, address and For official use
reference (if any): New Companies Section Pastroom
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COMPANIES FORM No. 10

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

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For official use

Name of company

)

L]

RETURNTARGET LIMITED

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

2 BACHES STREET
LONDON

|Postcode] N1 6UB

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

If the memorandum is delivered by an agent for the subscribers of the ' E
the agent’s name and address below

JORDAN & SONS LIMITED
21 ST THOMAS STREET
BRISTOL

|Postcode]  BS16JS

Number of continuation sheets attached (see note 1) l

Presentor's name, address and For official use
reference (if any): General Section Post room

351368




DIRECTOR

The name(s) and particulars of the person who s, or the persons who are, tobe the first director Piease do not

or directors of the company (note 2) are as follows: mg%grgm
Name (note 3) INSTANT COMPANIES LIMITED Busingss occupation
- COMPANY REGISTRATION AGENT
Previous name(s) {(note 3) NONE Nationality
Address (note 4) 2 BACHES STREET UK REGISTERED
LONDON Date of hirth (where applicable)
Postcode Nt 8UB (note 6)

Other directorships+ NONE  enter particulars
of other
directorships
held or previously
held {seea nate 5)
if this space is

Fsulflcient use a
continualion sheet.

fconsenttoactas dirﬂt-::g‘ tihe company named on page 1

Signature (Authorised Signatory) Date 01.08.89.
SEQRETARY Please do not
The name(s) and particulars of the person who is, or the persons who are, to be the first t%?&?.:élrg.n

secretary, or joint secret ries, 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
I consent to act as se ry gf thepompany named on page 1
Signature » {Awhoriged Signatory) Date 01.03.89.

(/-

—/

Signature of agent on behaif of subscribers v/ \/ﬁ"\—"‘\p«woate 01.03.89

JRIBR ety ARG 2




THz: COMPANIES ACT 1985

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

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

0B
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{b) To carry un any other trade or business
whataver which can in the opinion of the Board of
Diractars ba advantagaously carried on In connaction
with or ancillary te any of the businesses of tha
Campany.

{¢) To purchase or by any other means
acquire and take options over any property
whatevaer, and any rights or privileges of any kind
over or in respect of any property,

{d} Toc apply for, register, purgchase, or by
other means acquire and protect, prolong and renaw,
whethar In the Unlted Kingdom: or alsewhere any
patents, patant rights, brevets d'invention, ficences,
secret processes, trade marks, deslgns, protections
and concassions and ta disclaim, aiter, modity, use
and turn to account and to manufncture under or
grant licencos or privileges In respect of tho same,
and to expend monaey in experimenting upan, testing
and Improving any patents, Inventions or rights
which the Compary may acquire or propose to
acquire.

{8} To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
persen, 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 undertake
all or any of the liabliities of such person, firm or
company, or to acquire an interest in, amalgamate
with, or enter into partnership or Inle any
arrangement far sharing protits, or for co-operation,
or for mutual assistance with any such person, firm
ar company, or for subsidising or atherwise assisting
any such person, tirm or company, a2nd to give or
accept, by way of consideration for any of the acts
or things aforesaid or property acquired, any
shares, debentutes, debenture stock or securities
that may be agreeti upon, and to hold and retain, or
sell, morntgage and deal with any shares,
debentures, debenture stock or securities so
received,

() To Improve, manage, canstruct, repair,
davelop, exchange, let on lease or otherwise,
mortgage, charge, sell, disposa of, turn 1o account,
grant llicences, options, rights and privileges In
respect of, or otherwise deal with all or any part of
the property and rights of the Company.

{9) To invest and deal with the moneys of the
Company not Immediately roquired In such manner as
may from timo to time be dotermined and to hold or
otherwise deal with any investments mada.

{h} To lend and advance money or give cradit
on any terms and with or without security to any
parson, firm or company (Including without projudice
to the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any
other company assoclated In any way with, the
Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive
money an deposit or loan upon any terms, and to
Secure or guarantee In any manner and upon any
terms the payment of any sum of money or the
perfarmance of any obligation by any person, firm or
company ({Including without prejudice to the
generality of tha foregoing any such holding
company, subsidiary, feilow subisidiary or assaciated
company as aforeszid).

(I} To borrow and ralse money In any mannar
and to secure the repayment of any monay borrowed,
raised or owing by mortgage, charge, standard
security, lien or other security upon the whale or
any part of the Company's property or assets
(whether present or future), including its uncalled
capital, and also by a similar mortgage, charge,
standard security, llen or security 10 secure and
guarantes the performance by the Company of any
obiigation or fiability it may undertaka or which may
hecoma binding on it.

{I} To draw, make, accept, endorse, discount,
negotlate, exacute and issue cheques, bills of

oxchange, promissory notes, bills of lading,
warrants, debantures, and othor negotiahle or
transferablo instrumants,

(k} To apply tor, promota, and obtain any Act
of Parlfament, order, or licence of the Department of
Trade or other authority for anabling the Company
to carry any of its objects Into effect, or for
effecting any modiflcation of the Company's
constitution, or for any other purpose which may
seum calculated directly or indirectly to promote the
Company's Interests, and to oppose any proceedings
or applications which may seem calculated directly or
indlractly to prejudice the Company's interests,

{I} To enter into any arrangements with any
government or authority (supreme, municipal, focal,
or otherwise} that may seem condugive to the
attainment of the Company's objects or any of them,
and to abtain from any such government or authority
any charters, dacrees, 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, sel!, peal with and dispose
of, place and underwrite shares, stocks,
debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other
company constituted or carrying on business in any
part of the world, and debentures, debenture
stocks, bonds, cbligations or securities issued or
guaranteed by any government or authonty,
municipal, local or atherwise, in any part of the
world.

(n) To control, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect tinancial interest, to provida secretarial,
administrative, technica), commercial and other
services and facilities of all kinds for any such
company or companies and to make payments by way
of subvention or otherwise and any other
arrangements which may seem desirable with respect
to any business or operations of or generaily with
respect 1o any such company or companies,

{o) To promote any other company for the
purpose of acquiring the whole or any part of the
business or property ar undertaking or any of the
liabilities of the Company, or of undertaking any
business or operations which may appear likety 10
assist or benefit the Company or to enhanca the
value of any property or business ot the Company,
and 1o place or guarantee the placing of,
underwrite, subscribe tor, or otherwise acquire ali
or any part of the shares or securitles ot any such
company as atoresald.

(P} To sell or otherwise dispose of the whole
or any pact at the business or property of the
Company, either together or in portions, for such
consideration as the Company may think #it, and in
particular for shares, debentures, or secwritles of
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.

{ry To remunerate any person, flrm or
company rendering services to tha Company either
by cash paymaent or by the allotment to him or them
af shares or other securities of the Company
creditod as pald up in full or In part or otharwise as
may be thought expedient,

{s) To pay all or any expenses Incurred In
connection with the promotion, formation and
incorporation of the Company, or to contract witi
any person, firm or company to pay the same, and
to pay commissions to brokers and others for
underwriting, placing, seling, or guarantesing thg
subseription of any shares or other securities of the
Company,




{t} To support and subscribe to any charltable
or public object and to support and subscribe to any
Institution, society, or club which may be for the
benefit of the Company or its Directors or
employees, or may be connectad with any town or
place where the Campany carries on business; to
give or award ponslons, annuities, gratuities, and
superannuation or other allowances or benefits or
charitable ald and generally to provide advantages,
tacilitles and services for any persons who are or
have been Directars of, or who are or have been
employed by, or who are serving or have served the
Company, or any ¢company which is a subsidiary of
the Company or the holding company of the Company
or a faellow subsidiary of the Company or the
predecessors in business of the Company or of any
such subsidfary, holding or fellow subsidiary
company and to the wives, widows, children and
other relatives and dependants of such persons; to
make payments towards nsurance; and 10 set up,
astablish, support and maintaln superannuation and
other funds or schemes (whether contributory or
non-contributory) for the beneflt ot any of such
persons and of thelr wives, widows, children and
other relatives and dependants; and to set up,
establish, support and malntain profit shaving or
share purchase schemes for the beneflt of any uf the
employees of the Company or of any such
subsidiary, halding ar tellow subsidiary company and
to tend money to any such employees or to trustees
on their behalf to anable any such purchase schames
1o be established or maintained.

{u) Sublect to and In accordance with a due
compliance with tha provisions of Sectlons 15510 158
(Inclusive) of the Act (it and so far as such
pravisions shall be applicable), to dive, whether
directly or indirectly, any kind of financiai
assistance (as defined in Section 152(1){a} of tho
Act) for any such purpose as is specified in Section
151{1) and/or Section 151(2) of the Act.

(v} To distribute among the Members of the
Company In Kind any property of the Company of
whatever nature.

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

(x) To do ali 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, brokers, sub-gontractors ar
otherwise and elther alone or In conjunction with
others,

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

AND so tha! -

(1) None of the objects set forth in any
sub-clause of this Clause shail be restrictivaly
construed but the widest interpretation shall be
given to each such object, and none of such oblects
shall, except where the context expressly so
requires, ha In any way limited or restricted by
referenca ta or Inferance fram any other cbjact 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
inference from the name of the Company,

{2) None of the sub-clayses of this
Clause and none of the abjacts thereln specitied shall
be deamed suhsldlary ar ancillary to any of the
objects specified In any other such sub-clause, and
tha Company shall have as full a power to exercise
each and every one of the objects specified In each
subeclausa of thls Clause as though each such
sub-clause contained the objects of a separate
Company.

(3) The word "Company” in this Clause,
axcept where used in reference to the Company,
shall be deemed to Include any partnership or other

body of persons, whethor [ncorporated or
unincorporated and whether domicited In the United
Kingdom or elsewhere,

{4) In this Clause the expression “the
Act” means the Companles Act 1985, but 50 that any
reference in this Clause to any provicion of the Act
shall be deemed to include a relerencs 10 ony
statutory modification or re-enactment of that
provision for the tima being In force.

4, The liability of the Members |[s limited.

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

We, the subscribers to this Memorandum of
Association, wish tc be tormed Into a Campany
pursuant to this Memorandum; and we agree to take
the number of shares shown opposite our respective
names.

Names and Addrosses  Number of shares taken
of Subscribers by each Subscriber

For and ¢n behalf of

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

For and on behalt of

2. Switt Incorporations Limited - One
2 Baches Stroet
London N1&6UB

%

Total shares taken - Two

Dated 01.08.89.
Witness to the above signatures, Terry Jayne

2 Baches Street
London N1 gUB




THE COMPANIES ACT 1985
PRIVATE COMPARY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1, (a) The Regulations contained in Table A In
the Schedule to the Companies {Tables A to F)
Regulations 1985 as amonded by the Companies
{Tables A to F) {Amendment} Reguiations 1585 {5uch
Tabte being hereinatter called "Table A"} shall apply
ta the Comparty save In so far as they arg axcluded
or varied hereby and such Regulations {save as s0
excluded or varled) and the Articles hereinafter
contalned shall be the regulations of the Company.

{p) in these Anicles the expression "the Act”
means the Companies Act 1985, but so that any
reference In these Articles 1o any provisian of the
Act shall be deamed to include a reference to any
statutory modification or re-enactment ot that
provision tor the time being In {orce.

ALLOTMENT OF SHARES

2.{a) Shares which are comprised In the
authorised share capital with which the Company is
Incorporated shall be under the control of the
Directors who may {subject to Section 80 of the Act
and to paragraph (d) below} allot, grant optlons
over ar gtharwise dispose of the same, to such
persons, on such terms and in such manner as they
think fit.

(b} All shares which are not comprised in the
autharised share capital with which the Company is
incorporated and which the Directors propose to
issue shall 1irst be oftared to the Members in
proportion as nearly as may be to the number cf the
existing shares held by them respectively unless the
Company In General Meeling shall by Special
Resolution otharwise direct, The offer shall be made
by notice specifying tha number of shares offered,
and limiting a perlod (not being less than fourtden
days) within which the otfer, It not accepted, will
be deamed to be deciined. After the expiration ot
that period, those shares so deemed to be declined
shall be offered In the proportion ataresald to the
perscns who have, within the gald period, accepted
all the shares offored 1o tham; such turther offer
shall be made In like terms In the same manner and
lmited by a like period as the original offer, Any
shares not accepted pursuanmt 1o such offer or
further offer as aforesald or not ¢capable of being
affared as aforesaid except by way of lractions and
any shares refeased from the provisions of this
Article by any such Special Resolution as aforesald
shall be under the control ot the Directars, who may
allot, grant options over or otharwise 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 aforesaid, such shares
shall not be disposed of on terms which are mare
favourable to the subscribers therefor than the
terms on which they were otfered to the Membaers,
The foregoing provisions of this paragraph (b} shall
have eftect subject to Sactian 80 of the Act.

(c) tn accordance with Sectlon 91(1) of the
Act Sections 89({1} and 90(1) to (6) (Inclusive) of
the Act shall not apply to the Company.

(d) The  Dlrectors  are generally  and
unconditionally authorised for the purposes of
Section 80 of the Act, to exercise any power of tho
Company to allot and grant rights 1o subscribe tor
ar canvart securitlas Into shares ot the Company up
to the amount of the authorised share cagital with
which the Company Is Incorporated at any time ar
times during the period of five years from the date
of Incorporation and the Directors may, after that
period, allor any sharas or grant any such rights
under thls authority In pursuance of an offer or
agreement so to do made by tha Company within that

period, The authority heraby glven may at any timo
{suibjoct to the said Section 80) be renewed, revoked
or varied by Ordinary Resclution of the Company in
Ganeral Maeting.

SHARES

3. The llen conferred by Clause & in Table A shait
attach also to fully paid-up shares, and the Company
shall also have a first and paramount lien on all
shares, whether fully pald or not, standing
royistered In the name of any person indebted or
under Habllity to the Company, whether he shall be
the sole registered holder thareot or shall he one of
two or more joint holders, for ali moneys presently
payable by him ar bhis estate to the Campany, Clausa
8 in Tabie A shail be modified accordingly.

4, The llability of any Member in default in
raspect 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 bean incurrad by the Company Dy reason of
such non-payment”.

GENERAL MEETINGS AND RESOL UTIONS

5.(a) A notice convening 3 General Meeting shall
be required to specity the general naturz of the
business to be transacted only in the case of special
business and Clause 38 in Tatle A shail be maodified
accordingly.

All business shall be deemed special that is
transacted at an Extraordinary General Maeeting, and
also all that is transacted at an Annual General
Meeting, with the exception ot declaring a dividend,
the consideration ol the accounts, balance sheets,
and the reports of the Directors and Auditors, and
the appolntment of, and the fixing of the
remuneration of, the Auditors.

{b) Every notice convening a General Meeting
shall comply with the provisions of Section 372(3) of
the Act as to giving infoimation lo Members in
regard to thelr right to appoint proxies; and notices
of and other communications relating to any General
Meeting which any Member is antitled to receive shall
be sent to the Directars and to the Auditors for the
time belng ot the Company.

§. {a) Clause 40 in Table A shall be read and
construed as if the words “at the time when the
Meeting proceeds to business” were added attheend
ot the tirst sentence.

{b} it a quorum is not present within haif an
hour fram the time appeointed for a General Meeting
the Genaral Meeting shall stand adjourned to the
sama 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 determing; and it at
the adjourned General Meeting a guorum is not
present within halt an hour from the time appointad
therefor such adjourned General Meeting shall be
dissotved.

(¢} Clause 41 in Table A shall not apply to the
Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Tabte A shall not apply to tha
Company.

{h) The maximum number and minimum number
raspectively of the Directors may be determined from
{ime to time by Ordinary Rasolution In General
Meeting of the Company. Subject to and In defauit
of any such determination there shall be no maximum
number ot Directors and the minimum number of
Directors shall be one. Whensoever the minimum
aumber of the Directors shafl be ane, a sole Diractor
shall have authority 1o exercigze all the powers and
discrations by Table A and by these Anticles
expressed to be vested In the Directors generally,
and Clause 89 In Table A shall be modified
accardingly.




(c) The Directors shall not be required to
retire by rotation and Clauses 73 to 80 (Inclugive) in
Table A shall not apply ta the Company,

{d) No porson shall ba appointed a Diractor at
any General Meeting urless either:-

(i) he is recommended by the Directors;
or

(i) not less than fourteen nor more than
thinty-fiva clear days before the date appointed {or
the General Meeting, notice oxecutad by a Member
qualified to vote at the General Meeoting has been
given to the Company of the intention to propose
that parson for appointmant, together with notice
executed by that person of his willingness to be
appointed,

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

{f) The Directors may appoint a person who is
willing to act to he a Director, either to fill a
vacancy or as an additional Director, provided that
the appointment does not cause the number of
Directors to exceed any numbar determined in
accordanca with paragraph {b) abova as the maximum
number of Directors and for the time being in force.

BORROWING POWERS

8. The Directors may exercise ail the powers ot
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
security convertible into shares) to Section 80 of the
Act to grant any morgage, charge or standard
security over its undertaking, property and uncalled
capital, or any part thereof, and to issue
debentures, debenture stock, and other securities
whether outright or as securlty for any dobt,
liability or obligation of the Company or of any third
party.

ALTERNATE DIRECTORS

9, (a) An alternate Olrgctor shall not be entitled
as such to raceive any remuneration {rom the
Company, save that he may he paid by the Company
such part {if any) of the remunegration 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 66 in Table
A shall be modifled accordingly.

(b) A Director, or any such othar person as Is
mentioned in Clause 65 In Table A, may act as an
alternate Director to represent mora than one
Dlrestor, and an alternate Director shall he entitled
at any meeting of the Directors or of any committes
of the Directors to one vote for every Director whom
he represents in addition to his awn vote ({if any) as
a Director, but he shall count as only ohe for the
purpose of detarmining whather a quorum is present,

DISQUALIFICATION OF DIRECTORS

10. The oftice of a Rirector shall be vacated if he
becomes incapable by reason of lliness ar Injury of
managing and administaring his property and atfairs,
and Clause 81 in Table A shall be modified
accordingty,

GRATUITIES AND PENSIONS

11. {a} The Directors may exarcisa the powers of
the Company confarred by Ciause 3{t) ol the
Memorandum of Assoclation of tha Company and
ghall be antitied to retain any benefits raccived by
them or any of them by reason of tho exercise of
any such powers.

{b) Clause 87 In Table A shail not apply to the
Company,

PROCEEDINGS OF DIRECTORS

12, (a) A Director may vote, at any mesting of the
Directors or of any committee of the Directors, on
any resolution, notwithstanding that it in any way
concerns or relates to a matter in which he bhas,
directly or indirectly, any kind of Interest
whatsoaver, and |f he shall vote on any such
resolution as aforesald his vote shall be counted;
and In relation to any such resolution as aforesaid
he shall {whether or not he shall vate on the same)
he taken inte account in calcutating the quorum
present at the meeting,

() Clauses 34 to 97 (inclusive} In Tahle A
shall not apply to the Company,

INDEMN(TY

13, {a} Every Director or other officer of the
Company shall be indemnitied out of.the assets of
the Company against alt losses or liabllities which he
may sustain or incur in or abhout the execution of
the dutles of his office or otherwlse in relation
thereto, including any liabllity incurrad by him in
defending any proceedings, whether clvil or
criminal, in which judgment is given in his tavour or
In which he is acquitted or In connection with any
application under Section 144 or Section 727 of the
Act in which rellef is granted to him by the Coun,
and no Director or other ofticer shall be llable for
any loss, damage or misfortune which may happen to
or be incurred by the Company in the execution of
the duties of his office or in relation thereto, But
this Article shall only have effect in s0 tar as its
provisions are not avoided by Section 310 of the
Act.

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

TRANSFER OF SHARES

14. The Directors may, in their absolute discretion
and without assigning any reason therefor, decline
to register the transfer of a share, whether or not
it is a fully paid share, and the first sentence of
Clause 24 in Tahle A shall not apply to the
Company.

Names and Addresses of Subscribers

For and on behalt of
1. Instant Companies Limited
2 Baches Streot

R
London N1BUB wudTy;

For and on behalf of ' jj :

2, Swift Incorporations Limited
2 Baches Street 4 rrf
t.ondon N1 6UB p ¢

/
7
Dated 01.08.89
Witness to the above signatures, Terty Jayne

2 Baches Streat
London N1 6UB

Tl




FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No., 2454644

| hereby certify thét

' RETURNTARGET LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 21 DECEMBER 1989

Gt b

M. ROSE

an authorised officer

HCOO7B




THE COMPANIES ACTS 1985 to 1989
COMPANY NUMBER 2454644
SPECIAL RESOLUTION OF
RETURNTARGETY 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 ¥eetings HEREBY PASS the following resolution
as a Special Resolution and agree that the said resolution shall, pursuant to Clause 53 In
Table A {which Clause is embodied in the Articles of Assoclativis of the Company) or
pursuant to any applicable rule of law, for all purposes be as valld and effective as if
the same had been passed at a General Meeting of the Company duly convened and held.

it is resolved:-

That the Memorandum of Association of the Company be altered by deleting sub-clause
{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 Imerest therein, and to create, reserve, sell and deal in freehold
and leasehold ground rents, and to make advances upon the security of fand or house
or ather property or any interest thereln, and whether erected or in course of
erection, and whether on first morigage or subject te a prier mortgage or
mortgages; and generally to deal in, trafflc by way of sale, lease, excharge or
otherwlse with land and house property and any other property (whether real or
personal) and io turn the same o account as may seem expedlent, and In particular
by laving out streets, roads, and squares, constructing, sewers and draining,
planting, paving and preparing hullding sites, and by constructing, reconstructing,

altering, repairing, improving, decorating, furnishing, and maintaining houses,
flats, bungalows, offices, factorles, warchouses, wharves, buildings, works and
convenlences of all kinds, and by consolidating or connecting or subdividing
propertles, and by leasing and disposing of the same, and by advancing money to and
entering into contrects with bullders, tenants and others; and to manage any land,
bulldings or other property as aforesald, whether belonging to the Company or not,
and ta collect rents and Income, and to supply to tenants and occuplers catering
and other services and all convenlences and amenitles commonly required therewlth;
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 expedlent; and to carry on ali or any of the businesses of bullding and
civil englneering contractors, 1and, estate and propenty developers, repairers and

Jobbers, estate agents and managers, mortgage and Insurance brokers and agents,
surveyors, valuers and  guclloneers, general farmers, builders’ merchants, plant
hire specialists and contractors, merchants of, and dealers in plant, machinery,
vehicies and appllances of all  kinds, painters, decorators and plumbers, haulage
and transport contractors, electriclans and generai englneers.
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Dated this 21st day of June 1980 .

Signed o
(AUTHORISED SIGNATORY OF INSTANT COMPANJESTIMITED)

{AUTHCRISED S!GNATORY OF SWIFT INCORPO

T T I o)

wavnst!

JORDAN & SONS LTD
2% ST. THOMAS ST.
BRISTOL, BS! 6JS
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THE COMPANIES ACTS 1985 to 1989
COMPANY NUMBER 2454644
SPECIAL RESOLUTICN OF

RETURNTARGET LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATICONS LIMITED,
being all the Members for the time belng of the above-named Company entliied to receive
notice of and to attend and vote at General Meetings HEREBY PASS tha ollowing resolution
as a Soeclal Resolution and agree that the sald resolution shall, pussuant to Clause 53 In
Table A (which Clause is embodied In the Articles of Associatlon of the Company) or
pursuant to any applicable rule of law, for all purposes be as valid and eifective as if
the same had been passed at a General Meeting of the Company duly convened and heid.

It is resolved:-

That the name of the Company be changed to:-

PEMBRIDGE MANAGEMENT (1980) LIMITED

Dated this 21st day of June 1980

Signed ) e

(AUTH(;" 1.0 SIGNATORY OF INSTANT COMPAMIES LIMIT /

{AUTHORISED SIGNATORY OF SWIFT INCORPORATIONS LT

JORDAM & SONS LTD
21 ST. THOMAS €T.
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2454644

| hereby certify that

RETURNTARGET LIMITED

having by special resolution changed its name,

is now incorporated under the name of

PEMBRIDGE MANAGEMENT (1990) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 6 AUGUST 1890

U g,
M. ROSG

an authorised officer
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THE COMPANIES ACT 1985
2454644

CERTIFICATION

WE HEREBY CERTIFY that thig prirt

PRIVATE COMPANY LIMITED BY SHARES incorporatos afl alterations made to
thls company's Memorandum of
Assoclption by tiled resolutions and
is lodged in compllance with tho
requiraments of soction 18 of the
Companles Act 1985,

MEMORANDUM OF ASSOCIATION OF 27/07/90

PEMBRIDGE MANAGEMENT (1990) LIMITED

1. The Company's name is "PEMBRIDGE MANAGEMENT (1990) LIMITED".
2. The Company's registered office is to be siluated in England & Wales.

3. The Company's objecls are -

(a) To acquire by purchase, lease, exchange of otherwise for development,
investment or resale and lo 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 lo 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 lo a prior morlgage or
morlgages; and generally to deal in, lralfic by way of sale, lease, exchange or
otherwise with iand and house property and any other property (whether real or
personal) and to turn the same lo accounl as may seem expedient, and in particular
by laying out streets, roads, and squares, constructing, sewers and draining,
planting, paving and preparing building sites, and by construcling, reconstructing,
altering, repairing, improving, decoraling, furnishing, and maintaining houses,
flats, bungalows, offices, faclories, warehouses, wharves, buildings, works and
conveniences of all kinds, and by consolidaling or connecting or subdividing
properlies, and by leasing and disposing of the same, and by advancing money o and
entering into contracts with builders, lenants and others; and o manage any iand,
buildings or other propesty as  aloresaid, whether belonging to the Company or not,
and to coflect renis and income, and lo supply to tenants and occupiers catering
and other services and all conveniences and amenities commonly required therewith;
lo acquire and take over busincsses 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 cxpedient; and to carry on alt or any of the businesses of building and
civil enginecring contractors, land, estate and property developers, repairers and
jobbers, estate agents and managers, morlgage and insurance brokers and agents,
surveyors, valuers and auctioneers, general farmers, builders’ merchants, plant
hire specialists and contracters. merchants of, and dealers in plant, machinery,
vehicles and appliances of ali kinds, painters, decoralors and plumbers, haulage
and transport conlractors, electricians and gengr@@“{f@%@.;
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(b) To carry on any other trade or business whatever which can in the opimon of the Board of
Directors ba advantageausly carrted on in connection with or ancitary to any of the businossos of the
Company.

(e} To purchase or by any othar means acquire and take options cver any proporty whatover, and any
rigins or privileges of any kind gver or in respect of any property.

(d} To apply for, registar, purchase, or by other means acquire and protact, prolong and renew,
whather in the United Kingdom or elsewhere any patents, patent nghts, brevets d'invention, hcencaos,
secrat precessos, trade marks, designs, protecltions and concessions and to disclaim, alter, modify, uso
and turm to account and 10 manufacture undar or grant liconcos or privileges In respaect of the sama,
and 10 @spand monray in expanmenhing upon, tosting and (mproving any patents, inventions or rights
which tho Company may acquurrg or proposo to acquirad

(o) To acquirn or undertake the whold o any part of the businaess, goodwill, and assets of any person,
firm, or company carrying on or proposing 1o carry on any of the busindsies which the Company is
avthorised to carry on and as pant of the consideration {or such acquisition 1o undortake all or any of
tho Habiltes of such persan, firm or ¢ompany, ©or to acquire an interest n, amalgamate with, or
antar e parnoership or nto apy arrangement lor sharing profits, or far co-opeoration, or for mutual
aspistance with any such person, frm or company, or for subsihsing or otherwise assisting any such
person, firm or company. and to give or accapt, by way cf considerauon for any of the acts or things
aforasald or property acquwed, any shares, debentures, debenture stock or secunties that may bo
agrocd uvpon, and o hold and rotain, o sell, mortgagn and deal with any shares, dobentures, debenture
s510ck oF securittas so received.

(1} To mprove, mapage, construct, repair, develop, exchange, lot on fease gr otherwise, mortgage,
charge, soif, dispose of, wn 1o actount, grant licences, options, rights and priviieges i rospect of,
or Gtherwise deal with 3!l or any part of the property and rights of the Company.

19} To invast and deal with the monoys of tha Company not immediately required in such manner as may
from time to tmao be doetermined and to hold or otharwise deal with any investments made,

(h} To lend and advance money or give credit on any tarms ind with or without securty 16 any person,
flem or comgany (inciuding without projudice to the generality of tho loregoing any holding company,
gubsidiary oc leflow subsidiary of, or any othar company associdted in any way with, the Company), to
enter nto guarantees, contracts of immdemmity and surgtyships of all kinds, to receive money on deposit
or loan upon any terms, and to secure OF guarantes in any manner and upon any terms the payment of any
sum 0! money or the perfommance of any obligation by any person. lirm or cempany including without
projudice to the gencrality of the foregaing any such holding company, subsidiary, fellow subsidiary or
assaciated company as aloresad)

{t) To borrow and raise money In any manner and 10 secura the repayment of any money borrowed, raised
or owing Dy mortgage, charge, standard secunty, ltien or other $ecunty upon the whole or any part of
the Company's proporty Or assots (whother prosent or Dawre), including its uncalied capital, and also
by a3 stmilar mortgage, charge, staondard secuntly, her or Secunty '8 secwe and gquaranteg  the
performance by the Company of any obligation or habiity 4 may undentake or which may hecome binding
on tt.

{I) To draw, make, accept, endorse, discount, negotate, execute and issue chaeques, bills of exchango,
promissary notes, bills  of Jading, warrants, dcbentures, and  other negotable or  transtferable
instruments

{%) To opply for. premote, and obtain any Act of Parllament, order, or hcence of the Department of
Trade or other authorty for onabling the Company to carry any of its objects into effect, or for
affecting any moditication of the Company’s constitution, or tor any other purpose which may seem
calculated diroctly or indirectly to promote tho Company’s interests, and to oppose any procoedings or
applications which may seem calculatod directly ar andirectly to prejudice the Company's Intorests,

(i} To entor Into any airangements with any govermment of authorty (supreme, municipal, local, or
otharwise) that may scom conducive to tho attainment of tho Company’s objcuts or anv of them, and to
obimn from any such government or authonty any chaners, decrees, rgh.., pnvileg»s or concessions
which the Company may think desisable and to carry out, exercise. and comply with any such charters,
docreas, nghis, privileges, and concassions

(m} Ta subscrbo lor, take, purchase, or otherwize acquira, hold, sofl, dedl with and disposo of,
place and onderwrlte shares, stocks, dobontures, dobonture stocks, bonds, obligations or securitlos
issued or guarantosd by any other company constitutod or carrying on business in any part of the world,
and debontures, daobenture stecks, bonds, cbligations or socuntes issued or guaranteed by any
govemmant  or  authority, municipal, tocl or othorwise, 1In any part  of the word.

(n} To control, manago, finance, suhskilse, ¢o-ordinate or othkorwise assist any company or companlos
In which the Company has a direc! of Indirsct linancial intorost, to previde secratarial, administrativa,
technical, commercisi and other sorvicos and faciiies of all Junds for any such company or companios
and to make paymants by way of subvention or otherwise and any othor arrangemonts which may scem
dosirsbila with ragpoct {0 any butiness or operatlens of or generally with respect to any such company
Or CoOMpPanios.,



(o) To promote any other company for the purpose of acquinng the whole or any part of tho s
business or property or undertaking or any of the liabifities of the Company, or of undertaking any
busingss or oparations which may appear likely to assist or beneiit the Company or to enhance the valug
of any property or busingss of the Company, and to place or guaraniee tha pfacing of, underwrno,
subscribe for, or otherwise acquire all or any part of the shares or socurities ol any such company as
aforosaid.

(p) To sell or othorwise dispose of the whole or any pant of ihe business or property of the
Company, either togather or in poriens, for such consideration as the Company may think fit, #nd in
particutar lor shares, debentures, or secuntos of any company purchasing the same.

(q) To act as agonts or brokers and as trusteas tor any persos, firm or companay, and to undertake
and perform sub-contracts.

{r} To romungraie any person, firm or company renderng services to the Company elther by cash
paymont or by the allotment to him or them of shares or othor secunties of the Company credited as
paid up in fult or 1n part or otherwise as may be thought oxpodiant

{s) To pay all or any exponses weurred n connection  with  tho  promotion, formation  and
incorporation of the Compony, or 1o contract with anpy persen, lirm or compapy to pay the samo, and to
pay commisfions 10 brokars and  others  for  undorwnting, placing, selling, or guaranteaing  the
subscnption of any shares or other secunties of the Company

{) To support and subscnbe to any chantable or pubhe objoct and to support and subscribe to
any Institution, sociaty, or club which may ba lor the benelt of the Gompany or 1ts Directors or
omployaaes, or may bo conhocted  with any town or place whord the Company carries on business; 10 gwe
or award ponsions.  aapuitios.  gratwities, and  supofannuation or ather allowances or benefits  or
chantable aid and gonarally to provide oadvantages, facdiles and services fer any persons who are or
have boan Dwectors of, or who are or have boen employod by, or who are serving or have served the
Company, of any company which 15 3 subtidiary of the Company or tha holding company of tho Company or 2
*aflow subsidiary of the Company or the prodecessors v busiress of the Company or of any such
subsidiary, holding or fellow subsidiary company and to the wives, widows, childran and ather relatives
and dapendants of such porseons, ¢ moke payments towards insurance, and 1o set up, establish, support
2nd maintain suporannuation and othar funds or schemes {whather contributory or non-contributory) (or
the beoelfit of any of such persons and of thowr wives, widows, chidren and other rolatives and
dependants, and to sat up, ostabhsh, support and maintam profit shanng or share purchase schemes for
the banefit of any of the omployeos of the Company or of any such subsithary, haoiging or feflow
subsiglary company and to lond money to any such employees Or 10 trusteos on thow behalt to enable any
such purchaso schames to be established or mamntained

{u) Subjeet to and tn accordanue with 2 cduo compliance with the provisions of Sections 155 10 158
(inclusiva) of the Act (if and so far as such provsions shall be applicable), to gitve, whether
diectly or indicocity, oany kind of fingncial assistance (as dofined in Secticn 152(1Xa) aof the Act)
tor any such purpose as s specifiad in Section  15%(1) andor  Secton 151{2) of the Act

(v} To distrbute among tho Members of the Company Jn king any property of tho Company of
whatever natere

(W} To procure the Company 10 ke registerod  or  recognised sn any  part of  the world,

ix) To do all or any of the things or mauters aforasard o any part of the world and either as
principals, agents. contraclors or otherwiso, and by or threugh agents  brokers, sub-contractors  or
othorwiso and aither algno 6rin conjunction with others

{y) To do all such other things 28 may be deemed mcidental of conducive to the attsinment of the
Company's abjects or any of them

AND 5o that -

(1) None of the objecis ot forth in any sub-tlause of tug Clause shall be resinctively
construed but the widest mlespretation sha't be gwen to each such object, and nond of such objecis
shali, excep! whore the conlext exprassly 30 raguwes be in any way limnted or restricted by reference
to or mdercnce from any othor ohjegd or cbjects set forth i such subeclause, cor by referance 10 or
infaronce from the torms of any other fub-clause of s Clause, or by reference 10 or inferenco from
tno nama of the Cempliny

(2) None of tha sub-clnusas of this Clause and nond of tho objects therein spocified shal
bo deemed subsidiary or anciliary to any o! tho objocis specilied in any other such sub-clatise, and the
Company shall have as full a power to axarcisc cach and every ong ol the oblects specitied in each
sub-clsuse of this Clause as though each such sub-clause contained tho objects of a soparate Company,

{3) The word “Company” tn this Clause, except where used In reference to the Company, shall
e deemed to Includo any pontnership or other body of persons, whothar incorporated or unincorporated
and whethor domicied 1 the United Kingdom or elsewhara.

(4) In this Clause tha oxpression “the ASt" means tho Companies Act 1985, but 40 that any
-gferonce in this Clause to any provision of the Act shall be deemed 10 includae a roference 10 any
statutory meditication or re-cnastmont of that proviston for tho tima beoing in toree,




4 ‘Tha liabitity of the Members is Himited,
5. The Company't share capital s £1000 divided irto 1000 shares of £1 each,

CERTIFICATION
WE HEREBY CERTIFY that thiz print
Incorpormes all alteratlons mada to
this company's Articles of Assoglation
by tiled resolutions and Is Todged in
compliance with tha rogquiremonts of
sectlon 18 of the Companlos Act 1985

27/07/90
THE COMPANIES ACT 1935
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. {a) The Regulations contelned In Table A in the Schedule to the Companies (Tables A to F)

Ragulationg 1985 as amended by the Companios (Tables A to F) {Amondment) Regulations 1535 (such Table
bolng heretnaftor callod "Table A™) shall apply t0 the Company save In so far as they ara excluded or
varipd heoraby and such PBegulations (save ax so oxtluded or varied) and the Articles heroinafter
contained shall be the ragulatiens of tha Company.

(b} in these Articlos tho oxpression “the Act™ means tha Companies Act 1985, but so that any
referonco in theso Artlclos to any provision ©f the Act shall be deamed to Include a refaerenca to any
statutory moditication or re-anactment of that provision tor the tima belng In forca.

ALLOTMENT OF SHARES

2, (a) Shares which are comprised in the suthorsed sharo capital with which the Company is
Incorporated shall bo under the control of the Directars wha may (subject 10 Sectlon 80 of the Act and
10 paragraph (d) bolow) allot, grant options over or othorwiss dispose of the same, to such persons, on
such term3 and in such mannor as thay think tit,

{b) Al shares which are not comprised in the authorised share capital with which the Company Is
incorporatit  and which the Dlroctors groposa to issug shall first be offared to the Members In
proportion as haarly as may ba to the number of the oxisting shares held by them respeciively unloss
tha Compeny !n Geonorai Moating shall by Specigl Resolution otherwlge direct.  The affer shall he made
by notice spacifying tho number of shores ollered, and Hmiting a perod (not being less than fourtesn
deys) within which the ofter, f not accepted, will be denamed 10 be docilned. Aftor tho expiration of
that parlod, thosa shares so deemod to bo declined shall be ofiered In tha proportion atorgsald to tha
parsons who have, within tha sald poricd, accepted ail the shares offaced 10 thomy such further otfer
shall ba modo in ke torms in tho samo mannar and lUmited by a like perod as the osiginal offer.  Any
shares not pesepted pursuant 1o such offer or futher offer as a{omsa!d or net capibla of bLelng
offérecd as aforosaid oxcept by way of fractlons and ray shafm,ramngimwrx 2 provislony of this
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v Anticto by any such Special Resolullon as aforesaid shall be under the control of the Directors, who
may allol, grant options over or otherwise dispose of the sama to such persons, on such terms, and in
such manner as thay think fit, provided that, in the case of shar¢s not accopted as atoresaid, such
shares shall not be disposed of on terms which are more favourable to the subscribers tharefor than tho
terms on which they were wifered o tho Members. Tho forpgoing provisions of this paragraph (b) shall
hiave atfect subject to Section 80 ol the Act,

{e) In accordance with Section 91(1) of the Act Sections 83{1) and 99(1}) 1o (6} {inclusive) of
thiz Act shall not apply 1o the Company

{d) Tha ODirectors are generally and unconditonally authorised for the purposes of Section 80 of
the Act, to exercise any power of the Company to allot and grant rights to subscnbe for or conven
saowittes inlo shares of the Company up to tho amount of the auwthorised share capital with which tho
Company is Incorparated at any time or umes dunng tha peried of five years from the date of
incorporation and the Diectors may, after that pericd, allot any shares or grant any such nights under
this authorty In pursuance of an oftar or agrecement so to do mude by the Company within thst penod
Tha authonty heroby gwven may at any time (subject to the sad Section 80) be renewod, ravoked of
varied by Ordinary Resolution of the Company In Goneral Mggling.

SHARES

3. The len conferred by Clause 8 in Tabin A shall attach also to fully pajd-up shares, and the
Company shall also have a fhirst and paramound lign on all shares, whether fully pad or not, standing
rogistered in the nama of any person indebled or under liabity to the Company, whether he shali be
the cale registared holder theercof or shall be one of twe or more jont bolders, for alf moneys
prasently payable by him ©Or his estdte to the Company. Clause 8 in Table A shall be modified
aceoidingly.

4 The habildy of any Member in dofauit wm respect of a call shall be increased by the addition at
the end of the first sentonco of Clause 13 w1n Table A of the words "and all expenses that may have been
wicurred by the Company by reasen of such non-payment®

GENERAL MEETINGS AND RESOLUTIONS

5, fa) A notice convemng a3 Genera! Meoting sha!l be rogquired to specily the general nature of the
bugingss to bo transacted only in the case of specidal busingss and Clause 38 in Vable A shall be
modihed aceardingly

All business shall be deemed spocial that is transacted at an Extraordinacy Genoral Meeting., and
also all that s trangacted at an Annual Genoral Mecting, with tha axcepton of declaning a dividend,
the consideration of the accounta, balance shoets, and the reports of the Diurectors and Auditors, and
the appointment af, and tha lixing of the remunaration of, the Auditors

(b} Every notice convenmg a Gancrd Meetag shall comply with the provisions of Section 372{3)
of the Act as to giving infarmation 1o Membors i regard to tharr nght to appoint proxios, and notices
ol and other communications relating to any Goneral Meeung which any Member s entitlad to raceive
shail be sent 10 the Directors ang  to  the  Auditors for thoe time bBeing of the Company.

6. (o) Clauza 49 in Tabfe A shail be read and construed as o the words “at the time when the
Meoting proceads to business™ worg addod at the end of the lirst sentence

(bj i & quorum Is not prosent withiy halt an hour frGm the thng appointed for a Genoral Meotng
the Ganeral Maating shall stang adjournnd to the same day m the next weak at tho samo umo and place
or 10 such other doy and 01 such other tima and place as the Dwectors may dotermung, and it at the
achourned Goneral Mecling 0 quorum 18 not present within halt an hour from the time appoinled therefor
such adjourncd Goneral Meoting shatl be dissolved

{c} Clause 41 in Table A shall not apply 10 1he Company
APPOINTMENT OF DIRECTORS

7 {a} Clause 64 in Table A shail nGt apply to the Company

{b} Tho maximum number and minimum spumber respoctvely of the Directors may be determuned from
timo to time by Ordinary Rosolution In Gonetal Meoting of the Company  Subject to ang in dofault of
dny such detormination thord ghalt be no maximum number of Dirosioras and the minimum numbor of
Dlrectors shall bo eno.  Whenssaver the minimuin numbor of the Directors shall be one, a sole Diractor
shalt hava authonty to oxarcise all tho powers ard discrations by Table A and by these Aricles
expressed to be vasted tn tha Orectors gencrally, and Clause 838 in Toble A shall be wmoditied
accordingly.




{c} The Directors shall not be required to retire by rotation and Clauses 73 1o 80 (inclusive) In 2

Tablo A shall not apply to tho Company.
{d) No person shall be appoimted a Director at  any General Moesting  unless  either-
{1} he is recommendud by tha Directors; or

(i) not loss than fourteen nor more than thiny-five ciear days baetore the date appointed
tor the General Meoting, notlce executed by a Momber qualified lo vole at the General Mesting haw been
given to the Company of the ntontion to propcse that person for appointmont, fogother with notice
axacuted by that parson of his willingness (0 bo apgpolnted,

(8} Subjoct to poerngraph {d) above, tha Company may by Ordinary Resotutlon in Geonaral Megting
appoint any porson whoe is willing to act to bo a Director, oithor to fill a vacancy or as an addittonal
Directol

(1) The Directors may appoint a person who is willing to act to be a Director, eithar 1o NI a
vacancy gr as an additional Dwector, providod that the 2ppointment does not cause tho number of
Directors 1o excaed any number detarnundd in accordance with paragraph (b) above as the maximum number
of Directors and for the tinw bamg In {orca.

BORROWING POWERS

B. Tha DQircctors may oxorclse all the powars of tha Company to borrow monoy without limit as {0
amount and upon such torms and sh Ssuch mahner as thay think fit, and subjoct (in the caso of any
socurity convertible into shares) to Section 80 of the Act to grant any rnortgage, charge or standard
socurity over its  undortaking, property and uncalled capital, or any part thereot, and W Issue
gebantures, dehonture stock, and other sacuntics whather outright ¢r as  security for any dobt,
lanility or obligation of the Company or of any third panty,

ALTERNATE DIRECTORS

9, {a} An alternate Oireclor shall net be ontitled as such fo receive any remuneration from the
Company, save that ha mav be paid by the Company such part (i} any) of the remungration ctharwise
payablae to his appmintor as such appointor may by nolicea in writing 16 the Company {rom time to tima
diract, and tho tirst sentence of Clause 56 in Table A shal! he modified accordingly.

{b) A Director, or any such ~thar perton as Is mentioned in Clause 65 in Table A, may act as on
alternata Dircctoc to reprasont morn than ope Director, and 3n alternate Director shall be ontitied at
any meating of tho Directars or of any commutee of the Directors 10 one vole for every Director whom
he reprosents in addihon to his own vete {(if any) as a Olrecter, but he shall count as only cne for
tha purpasc of dotermining whethor 2 quorum is prasent,

OISQUALIFICATION OF DIRECTORS

10. The offico of 2 Diroctor shall be vacated i ha becomes incapable by reason of itinoss or Injury
of managing and administonng his proparty and altairs, and Glavse 81 i Table A shall be moditied
accordirily

GRATUITIES AHD PENSIONS

11, (2) Tho Dwectors may oxarcise the powars of the Company conlerrod by Clause 3t} of the
Momorangum ri Association of the Company and shall bo entitled to retain any bonelits received by tham
or any of them oy reason of the oxerciso of any such powers,

(b} Clausa #7 In Tabie A shall rot apply 5o the Company
PROCEEDINGS OF DIRECTORS

12. {n) A Dirdctor may voto, at any maating of the Directors or of any committes ©f ths Diructors, on
any resolution, notwithstanding thet it 0 any way concemns or relatos to a matter In which ha has,
diractly or Indirectly, any kind of Interust whatsoaver, and |1 he shall vola on #ny such rosolution ae
aforesald his vote shall bs countod; and In relation 10 any such resolution as aforesald hae shall
(whether or not he shall vote on the sama) be taken inmo account In calculating the fuorum prosent at
tho mawting.

{b).Ciausos 94 10 97 (inciuaivo) In Tabla A shall not apply 10 tho Company.
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INDEMNITY

13. {a) Every Direclor or other officer of the Company shall be indemnified oul of the
assets of the Company against all losses or liabililies which he may sustain or incur in or
about the execution of the duties of his office or otherwise in refation thereto, including
any liabiiity incurred by him in delending any proceedings, whelher ¢ivil or criminal, in
which judgment is given in his favour or in which he is acquilted or in connection with
any applicabion under Section 144 or Section 727 of the Act in which relief is granted 1o
him by the Court, and no Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the execulion of the
duties of his office or in relation lherelo. Bul 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 Direclors may in their absolute discrelion and without assigning any reason
therefore, dechne lo iegisler the transfer of a share, whether or not il is a fuily paid
share, and the first sentence of Clause 24 in Table A shall not apply {o the Company.
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Markor of Company: 2454644

SUR CIMPANIES ACT 198S

SPECIAL RESOLUTIONS

OF PEMBRIDGE MANAGEMENT (1990) LIMITED

At an Bxtraordinary Goneral Meeting of the pembors of the above~pamed Company,

duly convened and held at Studio 7, 27a Pembridge Villas, London W11 on the

g “

day of %M-ﬂ 1991

the following SPECIAL RESOLUTIONS were duly passed:

SPRECTAL BESOLUTIONS

That the Memorandum of Association of the Company with respoct
to its objects bBo and the same is horeby altered in accordance
with the pripted document attached to this Regolution (and for

the purpeses of 1dentification marked with an "M"}

That the Regqulations sat forth in the printed document attached
to this Resolution {and for the purposes of identification
marked with an "A"})} be and the same are hereby approved and
adopted ag the Articles of Association of the Company in
gubstitution for and to the exclusion of all the existing

Articles,

D emmd

DI EOR

L F Al (6T

JORDAN & SONS LIMITED
21 ST. THOMAS STREET
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THE COMPANIES ACTS 1985 to 1989

CERTY LATION

® PRIVATE COMPANY LIMITED BY SHARES S HLAERY CEATIFY tat s b
hcorpistes ol akerations fruegn X
thia oomeLny'G 1Liomo, prdim ot
Association by tled cosoksiicns and
Ja todgod n compliance with i

MEMORANDUM OF ASEOCIATION OF roquiramenta af section 15 of
o cowperiy A 1DRE

PEMBRIDGE MANAGEMENT (1990) LIMITED H Lo 2F & u

1, The Company's name is "PEMBRIDGE MANAGEMENT (1980) LIMITED".,
2.  The Company's regislered office is to be situated in England and Wales,
3.  The Company's gbjects are:-

fa) ) To manage and administer the freehold or leasehold property or
properiies known as Pembridge Studios, 27a Pembridge Villas, London, (hereinafter
called "the Estate™) and any other land, buildings and real property, either on its own
account or as trustee, nominee or agent of any other company or person.

(i}  To acquire and deal with and take options over any preperty, real
or personal, Including the Eslate, and any rights or privileges of any kind over or in
respect of any property, and lo improve, develop, seil, lease, accept, surrender or
dispose of or otherwise deal with all or any part of such preperty and any and all
rights of the Company therein or thereto.

(i) To collect all rents, charges and other income and to pay any
rates, taxes, charges, dulies, levias, assessments or olther outgoings of whalsoever
nature charged, assessad, or imposed an or in iespect of the Estate or any pan
thereol,

{iv) To provide services ol every description in relation to the Estate
and to mainlain, repair, renew, redecorate, repaint, clean, construct, alter and add
to the Estate and to arrange for the supply to it of services and amenities and the

-y

) mainlgnance of the same ard the cultivation, mainlenance, landscaping and planting
of any land, gardens and grounds comprised in the Estate and to enler into

: contracts with builders, tenants, contractors and others and to employ appropriate
stalf and managing or other agenls whatsoaver in réiation thereto,

COMPANIES HOUSE
28 AUG 199t
SFM8g M 42
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JORDAN & SONS LIMITED

21 ST. THOMAS STREET
BRISTOL BS1 6JS




{vi Toinsure the Estale or any other property of the Company or in
which it has an interest against damage or destruction and such other risks as may
be considered necessary, appropsiate or desirable and to insure the Company
against public liability and any other risks which it may consider prudent or desirable
to insure against,

(vi) To establish and maintain capital reserves, management funds
and any form of sinking fund in order to pay or contribule towards all fees, costs, and
other expenses incurred in the implementation of the Company's objects and to
require the Membaers of the Company to contribute towards such reserves or funds
at such Umes, in such amounts and in such manner as the Company may think fit
and to invest and deal In and with such moneys nol immediately required in such
manner as may from time to time be determined,

{t) To carry on any other trade or business whatever which can In the
opinion of the Board of Directors be advantageously carried on In ¢onnection with
or ancillary to any of the businesses of the Gompany.

{¢) Toimprove, manage, construct, repair, develop, exchange, let onlease
or otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,
options, rights and privileges in respect of, or olherwise deal with all or any part of
the property and righls of the Company.

(d) 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 madae.

{e) To lend and advance money or give credil on any terms and with or
without security to any person, flirm or company, to enter inlo guaranlees, contracts
of Indemnity and suratyships of all kinds, to receive money on deposit or loan upon
any terms, and o secure or guaranlee in any manner and upon any terms the
payment of any sum of money or the performance ol any obiigation by any person,
firm or company,

(i  Toborrow and raise moneay in any manner and to secure the repayment
of any money borrowed, raised or owing by morigage, charge, standard security,
lien or other security upon the whole or any part of the Company’s property or assets
(whether present or future), including its uncalied capitai, and also by a similar
merigage, charge, standard security, lien or security to secure and guarantee the
performance by the Company of any obligation or liability it may underiake or which
may become binding on it.

(g) Todraw, make, accept, endorse, discount, negoetiate, execute andissue
chegques, bills of exchange, promissary noles, bills of lading, warrants, debentures,
and other negotiable or translerable instruments.

{h) To enter into any arrangemenis with any government or authority
(supreme, municipal, local, or otherwise) thal 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

SFM89
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Company may think desirable and to carry out, exercise, and comply with any such
charters, dacrees, rights, privileges, and concesslons.

(i)  To pay all or any expenses Incurred in connection with the promotion,
formation and incorporation of the Company, or lo contract with any person, firm or
company to pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company.

i)  To give or award pensions, annuities, gratuities, and superannuation or
other aliowances or benefis or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been Direclors of, or who are
or have heen employed by, or who are serving or have served the Company and to
the wives, widows, children and other relatives and dependants of such persons; 1o
make payments towards insurance; and lo set up, establish, support and maintain
superannuation and other funds of schemes (whether coniributory or non-
contributory) for the benefit of any of such persons and of their wives, widows,
children and other relatives and dependants,

(k)  Subjectto and in accordance with a due compliance with the provisions
of Sections 155 to 158 {inclusive) of the Act (if and so far as such provisions shall
be applicabie), to give, whether directly or indirectly, any kind of financial assistance
(as defined in Section 152(1)(a) of the Act) for any such purpose as is specilied in
Seclion 151(1) and‘or Section 151{2) of the Act.

)] To distribute among the Members of the Company in kind any property
of the Company of whatevar nature.

(m) To do all or any of the things or matters aforesaid in any parn of the
world and either as principals, agenls, contractors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and either alone orin conjunclion with
others,

(n)  To do all such other things as may be desmed incidental or conducive
to the attainment of the Company's objects or any of them.

AND so that:-

{1)  None of the objects setforth in any sub-clause of this Clause shall
be reslrictively construed but the widest interpretation shall be given tc each such
object, and none of such objects shall, except where the context expressly so
requires, be in any way limited or restricted by reference lo or inference from any
other object or objects sel forth in such sub-clause, or by reference to or inference
from the terms of any other sub-clause of this Clause, or by relerence lo or
inference from the name of the Company.

{2) None of the sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or ancillary to any of the objects
specified in any other such sub-clause, and the Company shall have as full a power
to exercise each and every one of the objects specified in each sub-clause of this
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Clause as though each such sub-clause contained the objects ol a separale
Company.

(3) The word "Company” in this Clause, except where used In
raference to the Company, shall be déemed lo Include any partnership or other body
of persons, whather incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere.

(4)  Inthis Clause the expression "the Acl” means the Gompanies Act
1985, but s0 thal any reference in this Clause o any provision of the Act shall be
deemed to include a reference to any statulory modification or re-enactment of that
provision for the time being In force.
4,  The liability of the Members is limited.

5.  The Company's share capital Is £1,000 civided into 1,000 shares of £1 each.
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JOADAN & SONT LIMUED

ARTICLES OF ASSOCIATION Of H. Lo .
o B {

PEMBRIDGE MANAGEMENT (1990) LIMITED

PRELIMINARY

1. {a) The Regulalions contained in Table A in the Schedule to the Companies
(Tables A to F} Regulations 1985 (S1 1985 No. 805) as amended by the Companies
(Tables A o F) {Amendment) Regulations 1985 (SI 1985 No. 1052} (such Table
being hereinafter called "Table A"} shall apply to the Company save in so far as they
are excluded or varied hereby and such Regulations (save as so excluded or varied)
and the Articles hereinafter contained shall be the regulations of the Company.,

{b) Inthese Articles:-

"the Act" means the Companies Act 1985, bul so that any
reference in these Articles 1o any provision of the Act
shall be deemed to include a reference to any
statutory modification or re-enactment of that
provision for the time being in lorce.

"the Estate” shall have lhe meaning assigned lo it in the Memora-
ndum of Association but shall also include any other
land, building or premises for the lime being also
owned and/or managed or administered by the

Company,
"dwelling” means any residential unit comprised in the Estate;
"dwellingholder” means the person or persens to whom a lease or

tenancy of a dwelling has been granted or assigned

or who holds the freehold of a dwelling and so that
. whenever two or more persons are for the time being

dwellingholders of a dwelling they shall for all

purposes of these Articles be deemed lo constilule
. one dwellingholder.
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ALLOTMENT AND TRANSFER OF SHARES

2, {a) The subscribers to the Memorandum of Association of the Company
shall be duly registered as Members of the Company in respect of the shares far
which they have subscribed.

(b) Save as aforesaid, no share shall be allotted or transferred to any
person who is nol a dwellingholder. A dwellingholder shail not be entitied to dispose
of his shareholding in the Company while holding, whether alone or joinily with
others, a legal estate in any dwelling.

{¢) Inaccordance with Section 91(1) of tho Act Sections 89(1) and 80{1) to
(8) (inclusive) of the Act shall not apply (0 the Company.

{d) Subject as provided in paragraph (b) above the Directors are generally
and unconditionally authorised for the purposes of Seclion 80 of the Act, to exercise
any power of the Company to allot and grant rights to subscribe for or convert
securilies 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 live years from the date of Incorporation and the Directors may, after thal
period, allot any shares or grant any such rights under this authority in pursuance
of an offer or agreement so lo do made by the Company within that period. The
authority hereby given may at any lime (subjecl to the said Section 80} be renewed,
revoked or varied by Ordinary Resolution of the Company in General Meeting.

3. {a} If any Member of the Company who is a dwellingholder parts with all
interest in the dwelling or dwellings held by him, or if his interest therein for any
reason ceases and determines, he or, in the evenl of his death, his legal personal
represeitalive or representatives, or in the event of his bankruptcy, his trustea in
bankruptcy shall transfer his shareholding in the Company to the person or persons
who become the dwellingholder of his dweliing or dweliings.

(b The price to be paid on the transfer of every share under this Article
shall, uniess the transleror and transferee otherwise agree, be its nominal value,

(¢) M the holder of a share (or his legal personal representative or
representatives or trusiee in bankruptcy) refuses or neglects to transfer it in
accordance with thig Article, one of the Direclors, duly nominated for that purpose
by a Resolution of the Board, shall be the atlorney of such helder, with full power on
his behalf and in his name 10 axecule, complete and deliver a transfer of his share
to the person or parsons to whom the same ought to be translerred hereundsr and
the Company may give a good discharge for the purchase money and enter the
name of the transferee of the said share in the Register ot Members as the holder
thereof.

4. It a Member shall die or be adjudged barkrupt, his legal personal
representalive or representatives or the lrustee in his bankrupicy shall be entitied to
be registered as a Member of the Company, provided he or they shall for the time
being be a dwellingholder.

5. {a) The Directors shail refuse to register any transler of shares made in
contravention of all the foregoing provisions of these Aricles, but otherwise shall
have no power 1o refuse lo regisler a transler.



(b} Clauss 24 in Table A shall not apply to the Company.
SHARES

6.  The llen conferred by Clause 8 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,
wheathsr fully paid or not, standing registered in the name of any person indebted or
under Jability to the Company, whether he shall be the sole registered holdsr thereof
or shalt be one of two or more joint holders, for all moneys presently payabie by him
or his estate io the Company. Clause 8 in Table A shall be modified accordingly,

7. The liability of any Member In defaull in respect of a cali shall be increased
by the addition at the end of the first sentence of Clause 18 in Table A of the words
"and all expenses that may have been Incurred by the Company by reason of such
non-paymeant”,

GENERAL MEETINGS AND RESOLUTIONS

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

9. (@) If aquorum is not prasent within half an hour from the time appointed for
a General Meeling the General Meeling shall stand adjourned to the same dayin the
next week at the same lime and place or 10 such other day and at such other lime
and place as the Directors may determineg; and if at the adjourned General Meeting
a quorum is not present within half an hour from the time appointed therefor such
adjourned Genera) Meeting shall be dissolved.

(b) Clause 41 in Table A shall not apply to the Company.
VOTES OF MEMBERS

10. (8) Every Membar presantin person or by proxy at a General Meeling shall
have one vole.

(b) Clause 54 In Table A shall not apply to the Gompany.
APPOINTMENT OF DIRECTORS
11. (a) Clause 64 in Table A shall not apply o the Company.

(b) The maximum number and minimum number respectively of the
Diractors may be determined from tlime to lime by Ordinary Resclution in General
Meeting of the Company. Subjectto and in defauit of any such datermination there
shall be no maximum number of Directors and the minimum number of Directors
shall be two.

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



(d) Save for the persons who are deemed to have been appointed as the
first Directors of the Company on incorporation pursuant to Section 13(5) of the Act,
no person who is not a Member of the Company shall in any circumslances be
eligible to hold office as a Director. Clause 44 in Table A shail not apply to the
Company.

{6) No Member shall be appointed a Director at any General Meeting
unless either:-

] he is recommended by the Directors; or

(iy ot less than fourteen nor more than thirty-five clear days before
the date appointed for the General Meeling, notice signed by a Member qualified to
vole al the General Meetlng has been given to the Company of the intenliun to
propose that Member jor appointment, together with notice signed by that Member
ol his willingriass to be appoeinted.

(h Subject to paragraph (e) above, the Company may by Ordinary
Resolution in General Mesting appoint any Member who is willing to act to be a
Director, sither to fill a vacancy or as an additional Director.

(g} The Directors may appoint a Member who is willing to act to be a
Director, either to fill a vacancy or as an additional Director, provided that the
appointment does not cause the number of Direclors to exceed any number
determined in accordance with paragraph (b) above as the maximum number of
Directors and for the lime being in force.

BORROWING POWERS

12, The Directors may exercise all the powers of the Company to borrow money
without limit as to amount and upon such lerms and in such mariner as they think
fit, and subject {in the case of any security converlible 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 debenlures,
debenture stock, and olher securilies whether oulright or as security for any debt,
liability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

13, (a) No person who is not a Member of the Company shall be capable of
being appointed an alternate Director. Clauss 65 in Table A shall be maodified
accordingly.

{b)  An alternate Director shall not be entilled as such lo receive any
remuneration from the Company, save that he may be paid by the Company such
part (if any) of the remuneration otherwise payable to his appointor as such appointor
may by naotice in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

{c} A Director, or any other Member approved by resolution of the Direclors
and willing to act, may act as an alternate Direclor to represent more than cne
Director, and an allernate Director shall be entitled at any meeling of the Direclors
or of any commities of the Direclors to one vote for every Dirgctor whom he
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represents In addition io his own vote {if any) as a Director. but he shall count as
only ane for the purpose of delermining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

14. Tha office of a Director shalt be vacated if he ceases to ba a Member of the
Company and Clause 81 in Tabie A shall be modified accordingly.

GRATUITIES AND PENSIONS

15. (a) The Directors may exercise the powers of the Company conferred by
Clause 3{j) of the Memorandum of Association of the Company and shall be entilled
1o retain any benelits received by them or any of them by reason of the exercise of
any such powers,

{b) Ciause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

16. (a) A Director may vole, at any meeting of the Direclors or of any committee
of the Directors, on any resolution, notwithstanding that it in any way concerns or
refales to a matter In which he has, direclly or indirectly, any kind of interest
whatsoaver, and if he shall vote on any such resolution as aforesaid his vote shall
be counted; and In relation to any such resolution as aforesald he shall (whether or
not he shall vole on the same} be taken inlo account in calculating the guorum
present at the meeting.

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

17. If the Company has a seal it shall only be used with the authority of the
Directors or of a commitiee of Directors, The Directors may determine who shall
sign any instrument to which the seal is ailixed and unless otherwise so determined
! shall be signed by a Direclor and by the Secretury or second Director. The
chligation under Clause § of Table A relating to the sealing of share certilicates shall
apply only if the Company has a seal, Clause 101 of Tabla A shall not apply to the
Company.

INDEMNITY

18, (a) Every Director or other officer or Audilor of the Company shall be
indemnified out of the assets of the Company against all losses or liabilitles which
he may sustain or incur in or about the execution of the dulies of his office or
otherwise in relation thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his favour or in
which he iIs acquilted or in conneclion with any application under Section 144 or
Seclion 727 of the Act in which relief is granted to him by the Court, and no Direclor
or other officer shall be liable for any loss, damage or misfortune which may happen
to or be Incurred by the Company in the execution of the duties of his office or in
refaiion thereto. But this Anicle shall only have effect in so far as ils provisions are
not avoided by Section 310 of the Act.



(b) The Directors shall have power o purchase and maintain for any
Director, officer or Auditor of the Company insurance against any such liability as is
rafarred to in Section 310(1) of the Act from and after the bringing In to force of
Sectlon 137 of the Companies Act 1889.

’ (c} Clause 118 in Table A shall not apply lo the Company.

RULES OR BYELAWS

19, The Directors may from time to lime maka such Rules or Byelaws as they may
Geem nacessary or expedient or convenient for the proper conduct and
management of the Company and for the purposes of prascribing the classes of and
condilions of membership, and in paricular but without prejudice to the generality
of the foregoing, they shall by such Rules or Byelaws regulate:-

(i) the admission and classitication of Members of the Company, and the
rights and privileges of such Members, and the conditions of membership and the
terms on which Members may resign or have their membership terminated and the
entrance lees, subscriptions and other fees, charges, contributions or payments to
he made by Members;

()  the conduct of Members of the Company in relation 1o one another, and
to the Company and lo the Company's servants or agents;

(i) the setting aside of the whole or any part or paris of the Eslale at any
particular time or times or for a particular purpose or purposes;

{iv) the procedure at General Meetings and Meetings of the Directors and
commitiees of the Direclors of the Company Insofar as such procedure is not
regulated by these Arlicles;

(v) and, generally, all such matters as are commonly the subject matter of
Company Rules or rules or regulations appropriate lo property of a similar nature
and type as the Estale,

The Company in General Meeting shall have power 1o alter or repeal the Rules or
Byelaws and to make additions thereto and the Directors shall adopt such means
as they deem sufficlent to bring to the notice of Members of the Company all such
Rules or Byelaws, which so long as they shali be in force, shall be binding on all
Members of the Company. Provided, nevertheless, that no Rule or Byelaw shali be
inconsistent with, or shall affect or repeal anything contained In, the Memorandum
or Aricles of Associatior of the Company.
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THE COMPANIES ACTS 1985 to 1989

CERTIFICATION

WE HERERY CERTIFY t_hat this privg
incorporates all alierations madsa to
this company’s Memorandum
Agsostziion by filed resolutions and
is lodued in compliance with the
MEMORANDUM OF ASSOGIATION OF raquirements of sem{g:\m 18 ot

the companies Act 1988 -

PRIVATE COMPANY LIMITED BY SHARES

e NEY

PEMBRIDGE MANAGEMENT (1990) LiMITED

(As altered by Special Resolution passed on the 8th day of August'1991)

1. The Company's name is "PEMBRIDGE MANAGEMENT (1890) LIMITED".
2. The Company’s registered office is to be situated in England and Wales.
3. The Company's objects are:-

(@ (i) To manage and administer the freehold or leasehold property or
properties known as Pembridge Studios, 27a Pembridge Villas, London, (hereinafter
called "the Estate") and any other land, buildings and real property, either on its own
accaunt or as trustee, nominee or agent of any other company or person.

(i)  Toacquire and deal with and take options over any properly, real
or personal, including the Estate, and any rights or privileges of any kind over or in
respect of any property, and to improve, develop, sell, lease, accept, surrender or
dispose of or otherwise deal with all or any part of such property and any and ali
rights of the Company therein or thereto.

(i)  To collect all rents, charges and other income and to pay any
rates, taxes, charges, duties, levies, assessments or other outgoings of whatsoever
nature charged, assessed, or imposed on or in respect of the Estate or any part
tnereof,

{iv) To provide services of every description in relation to the Estate
and to maintain, repair, renew, redecorate, repaint, clean, construct, alter and add
to the Estate and to arrange for the supply to it of services and amenities and the
maintenance of the same and the cultivation, maintenance, landscaping and planting
of any land, gardens and grounds comprised in the Estate and to enter into
contracts with builders, tenants, contractors and others and to employ appropriate
staff and managing or other agents whatsoever in relation thereto.
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(v) To insure the Estate or any other property of the Company or in
which it has an interest against damage or destruction and such other risks as may
be considered necessary, appropriate or desirable and to insure the Company
against public Hiability and any other risks which it may consider prudent or desirable
o insure against.

(vi) To establish and maintain capital reserves, management funds
and any form of sinking fund in order to pay or contribute towards alf fees, costs, and
other expenses incurred in the implementation of the Company’s objects and to
require the Members of the Company to contribute towards such reserves or funds
at such tirnes, in such amounts and in such manner as the Company may think fit
and to invest and deal in and with such moneys not immediately required in such
manner as may from time to time be determined.

(b) To carry on any other trade or business whatever which can in the
opinion of the Beard of Directors be advantageously carried on in connection with
or ancillary to any of the businesses of the Company.

(¢} Toimprove, manage, construct, repair, develop, exchange, et 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.

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

(e) To lend and advance maney or give credit on any terms and with or
without security to any person, firm or company, to enter into guarantees, contracts
of indemnity and suretyships of all kinds, to receive money on deposit or loan upon
any terms, and to secure or guarantee in any manner and upon any terms the
payment of any sum of money or the performance of any obligation by any person,
firm or company.

(H  Toborrow and raise money in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard security,
lien or other security upon the whole or any part of the Company's property or assets
(whether present or future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, lien or security to secure and guarantee the
performance by the Company of any obligation or liability it may undertake or which
may become binding on i,

(g) Todraw, make, accept, endorse, discount, negotiate, execute and issue
cheques. bills of exchange, promissory notes, bills of lading, warrants, debentures,
and other negotiable or transferable instruments.

(h) To enter into any arrangements with any gove.nment or authority
{supreme, municipal, local, or otherwise) that may seem conducive to the attainment
of the Company's objects or any of them, and to obtain from any such government
or authority any charters, decrees, rights, privileges or concessions which the
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Commipany may think desirable and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concessions.

(i) To pay alf or any expenses incurred in connection with the promaotion,
formation and incorporation of the Company, or to contract with any person, firm or
company to pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company,

()  To give or award pensions, annuities, gratuities, and superannuation or
other aflowances or benefits or charitable aid and generally to provide advantages,
facilities 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 Company and to
the wives, widows, children and other relatives and dependants of such persons; to
make payments towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (wheiher contributory or non-
contributory) for the benefit of any of such persons and of their wives, widows,
children and other relatives and dependants.

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

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

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

(n} To do all such other things as may be deemed incidenta!l or conducive
to the attainment of the Company's objects or any of them,

AND so that:-

(1) None of the objects set forth in any sub-clause of this Clause shall
be restrictively construed but the widest interpretation shall be given to each such
object, and none of such objects shall, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from any
other object 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 reference to or
inference from the name of the Company.

{2) None of the sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or ancillary to any of the objects
specified in any other such sub-clause, and the Company shall have as full a power
to exercise each and every one of ' s objects specified in each sub-clause of this
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Clause as though each such sub-clause contained the objects of a separate
Company.

(3) The word "Company" iIn this Clause, except where used in
reference to the Company, shall be deemed to include any partnership or other body
of persons, whether incorporated or unincorporated and whether domicited in the
United Kingdom or elsewhere.

(4) Inthis Clause the expression "the Act" means the Companies Act
1985, but so that any reference in this Clause to any provision of the Act shall be
deemed to include a reference to any statutory modification or re-enactment cf that
provision for the time being in force,

4, The liability of the Members is limited.

5. The Company's share capital is £1,000 divided into 1,000 shares of £1 each.
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THE COMPANIES ACTS 1985 to 1982

CERTIFICATION

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

Incarporates all alterations made to
this company’s Articles of Association
by flad resolutions and ig lcdyed in
eomplianca with the requirements of
foction 18 of the companies Ace 1283,

ARTICLES OF ASSOCIATION OF

PEMBRIDGE MANAGEMENT (1990} LIMITED

{As adopted by Special Resolution passed on the 8th day of August 1991)

PRELIMINARY

1. {a) The Regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Reguiaticns 1985 (SI 1985 No. 805) as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (S! 1985 No. 1052) (such Table
being her “naifter called "Table A") shail apply to the Company save in so far as they
are excluded or varied hereby and such Regulations {save as so excluded or varied)
and the Articles hereinafter contained shall be the regulations of the Company.

(b) In these Articles:-

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

“the Estate" shall have the meaning assigned to it in the Memora-
ndum of Association but shall also include any other
land, building or premises for the time being also
owned and/or managed or administered by the

GCompany;
"dwelling" means any residential unit compriged in the Estate;
"dwellingholder" means the person or persons to whom a lease or

tenancy of a dwelling has been granted or assigned
or who holds the freehold of a dwelling and so that
whenever two or more persons are for the time being
dwellingholders of a dwelling they shall for ali
purposes of these Articles be deemed to constitute
cne dwellingholder.
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ALLOTMENT AND TRANSFER OF SHARES

2 (a) The subscrihers to the Memorandum of Association of the Company
shall be duly registered as Members of the Company in respect of the shares for
which they have subscribed.

(b) Save as aforesaid, no share shall be allotted or transferred to any
nerson who is not a dwellingholder. A dwellingholder shall not be entitled to dispose
of his shareholding in the Company while holding, whether alone or jointly with
others, a legal estate in any dwelling.

(c) Inaccordance with Section 91(1) of the Act Sections 89(1) and 80(1) to
(6) {inclusive) of the Act shall not apply to the Company.

(d) Subjectas provided in paragraph (b) above 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 convert
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 years from the date of incorporation and the Directors may, after that
period, aliot any shares or grant any such rights under this authority in pursuance
of an offer or agreement so to do made by the Company within that period. The
authority hereby given may at any time (subject to the said Section 80) be renewed,
revoked or varied by Ordinary Resolution of the Company in General Meeting.

3. (a) If any Member of the Company who is a dwellingholder parts with all
interest in the dwelling or dwellings held by him, or if his interest therein for any
reason ceases and determines, he or, in the event of his death, his legal personal
representative ar representatives, or in the event of his bankruptey, his trustee in
bankruptcy shall transfer his shareholding in the Company o the person or persons
who beceme the dwellingholder of his dwelling or dwellings.

(b} The price to be paid on the transfer of every share under this Article
shall, uniess the iransferor and transferee otherwise agree, be its nominal value.

{c) If the holder of a share (or his legal personal representative or
representatives or trustee in bankruptcy) refuses or neglects to transfer it in
accordance with this Article, one of the Directors, duly nominated for that purpose
by a Resolution of the Board, shall be the attorney of such holder, with full power on
his behalf and in his name {0 execute, complete and deliver a transter of his share
to the person or persons to whom the same ought to be transferred hereunder and
the Company may give a good discharge for the purchase money and enter the
name of the transferee of the said share in the Register of Members as the holder
thereof.

4, It a Member shall die or be adjudged bankrupt, his legal personal
representative or representatives or the trustee in his bankruptcy shall be entitled to
be registered as a Membev of the Company, provided he or they shall for the time
being be a dwellingholder.

5. (a) The Directors shall refuse to register any transfer of shares made in
contravention of all the foregoing provisions of these Articles, but otherwise shall
have no power to refuse to register a transfer.




(b) Clause 24 in Table A shall not apply to the Company.

SHARES

6. The lien conferred by Clause 8 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, stunding registered in the name of any person indebted or
under liability to the Company, whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders, for all monsys presently payable by him
or his estate to the Company. Clause 8 in Table A shall be modified accordingly.

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

GENERAL MEETINGS AND RESOLUTIONS

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

9. (a) If aquorum is not present within half an hour from the time appointed for
a General Meeting the General Meeting shall stand adjourned to the same dayin the
next week at the same time and place or to such other day and at such other time
and place as the Directors may determine; and if at the adjourned General Meeting
a quorum is not present within half an hour from the time appointed therefor such
adjourned General Meeting shall be dissolved.

(p) Clause 41 in Table A shall not apply to the Company.
VOTES OF MEMBERS

10. (a) Every Member presentin person or by proxy at a General Meeting shail
have one vote.

(b) Clause 54 in Table A shall hot apply to the Company.
APPOINTMENT OF DIRECTORS
11. (a) Clause 64 in Table A shall not apply to the Company.

(b} The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resolution in Seneral
Meeting of the Company. Subject to and in defauit of any such determination there

shall be no maximum number of Directors and the minimum number of Directors
shall be two.

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




(d) Save for the persons who are deemed o have been appointed as the
first Directors of the Company on incorporation pursuant to Section 13(5) of the Act,
no person who is not a Member of the Company shali in any circumstances be
eligible to hold office as a Director. Clause 44 in Table A shall not apply to the
Company.

{e) No Member shall be appointed a Director at any General Meeting
unless either:-

)] he is recommended by the Directors; or

(i)  notiess than fourteen nor more than thirty-five clear days before
the date appointed for the General Meeting, notice signed by a Member qualified to
vote at the General Meeting has been given to the Company of the intention to
propese that Mernber for appointment, together with notice signed by that Member
of his willingness to be appointed. '

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

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

BORROWING POWERS

12.  The Directors may exercise all the powers of the Cempany 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 security convertible into shares) to Section 80 of
the Act to grant any mortgage, charge or standard securif, 9ver its undertaking,
property and uncalled capital, or any part thereof, and to issue debentures,
debenture stock, and other securities whether outright or as security for any debt,
ltability or obligation of the Company or cf any third party.

ALTERNATE DIRECTORS

13. (3} No person who is not a Member of the Company shall be capable of
being appointed an alternate Director. Clause 65 in Table A shali be modified
accordingly.

(b) An alternate Director shall not be entited as such to receive any
remuneration from the Company, save thal he may be paid by the Company such
part (if any) of the remuneration otherwise payable to his appointor as such appointor
may by notice in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be madified accardingly.

(c) A Directar, or any other Member approved by resolution of the Directors
and willing to act, may act as an alternate Director to represent more than one
Director, and an aiternate Director shall be enfitled at any meeting of the Directors
or of any commitiee of the Directors to one vote for every Director whom he




represents 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 present.

DISQUALIFICATION OF DIRECTORS

14. The office of a Director shall be vacated if he ceases o be a Member of the
Company and Clause 81 in Table A shall be modified accordingly.

GRATUITIES AND PENSIONS

15. (a) The Directors may exercise the powers of the Company conferred by
Clause 3(j) of the Memorandum of Association of the Company and shall be entitled
to retain any benefits received by them or any of them by reason of the exercise of
any such powers.

(b}  Clause 87 in Table A shall not apply to the Company.
PROGEEDINGS OF DIRECTORS

16. (a) A Director may vote, at any meeting of the Directors or of any committee
of the Directors, on any resolution, notwithstanding that it in any way concerns or
relates to a matter in which he has, directly or indirectly, any kind of interest
whatsoever, and if he shall vote on any such resolution as aforesaid his vote shall
be counted; and in relation to any such resoclution as aforesaid he shall (whether or
hot he shall vote on the same) be taken into account in calculating the quorum
present at the meeting.

(b)  Clauses 84 to 97 (inclusive) in Table A shall not apply to the Company.
THE SEAL

17.  If the Company has a seal it shall only be used with the authority of the
Qirectars or of a committee of Directors. The Directors may determine who shall
sign any instrument to which the seal is affixed and unless otherwise so determined
it shall be signed by a Director and by the Secretary or second Director. The
obligation under Clause 6 of Table A relaling to the sealing of share certificates shall
apply only it the Company has a seal. Clause 101 of Table A shall not apply to the
Company.

INDEMNITY

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



{b) The Directors shall have power to purchase and maintain for any
Director, officer or Auditor of the Company insurance against any such liability as is
referred to in Section 310(1) of the Act from and after the bringing in to force of
Section 137 of the Companies Act 1989.

{c) Clause 118 in Table A shall not apply to the Company.
RULES OR BYELAWS

19. The Directors may from time to time make such Rules or Byelaws as they may
deem necessary or expedient or convenient for the proper conduct and
management of the Company and for the purposes of prescribing the classes of and
conditions of membership, and in particular but without prejudice to the generality
of the foregoing, they shall by such Rules or Byelaws regulate:-

0] the admission and classification of Members of the Company, and the
rights and privileges of such Members, and the conditions of membership and the
terms on which Members may resign or have their membership terminated and the
entrance fees, subscriptions and other fees, charges, contributiors or payments to
be made by Members;

(i)  the conduct of Members of the Company in relation to one ancther, and
to the GCompany and to the Company’s servants or agents;

(iii) the setting aside of the whole or any part or parts of the Estate at any
particular time or times or for a particular purpose or purposes,

(iv} the procedure at General Meetings and Meetings of the Directors and
committees of the Directors of the Company insofar as such procedure is not
reguiated by these Articles;

(v) and, generally, all such matters as are commonly the subject matter of
Gompany Rules or rules or regulations appropriate to property of a similar nature
and type as the Estale.

The Company in General Meeting shall have power to alter or repeal the Rules or
Byelaws and to make additions thereto and the Directors shali adopt such means
as they deem sufficient to bring to the notice of Members of the Company all such
Rules or Byelaws, which so long as they shall b2 in force, shall be binding on all
Members of the Company. Provided, nevertheless that no Rule or Byelaw shali be
inconsistent with, or shall affect or repeal anything ‘contained in, the Memorandum
or Articles of Association of the Company.




