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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of & company

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

To the Registrar of Companies Forofificial use  For official use

(17101 233787

T My - Ar—

Name of company

CHASEGLOBAL LIMITED

RO R Y ST A R TS AT L o S A Y S N Y AT T W AN LA M SN

. DAVID STEWART HODGSON, signing on bebal
of __ SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

do solemnly and sincerely declare that | am a [Sefieitorenr cged-intheformaticnofthe—
-comparyt [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 requiraments of the above Actin respect of the
registration of the above company and of matters precedsnt and incidenta! to it have been
complied with,
And I make this solemn declaration conscientisusly believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835
Declared at _ 11, SHIP STREET
BRECON,

POWYS
The Ist day of Au

%
beforeme——— (/y%

]
A Commissioner for Oaths or Notary Pubhc or Justice of (y
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Declarant to sign bslow

RN TR o -

Presentor’'s name, address and For official use
reference (if any): Now Companias Section Post room
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COMPANIES FORM No. 10

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

Pursuant to section 10 of the Companies Act 1985

To the. Registrar of Companies
For official use

Name of company

*

CHASEGLOBAL LIMITED

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

2 BACHES STREET

LONDON
I Postcode N16UB 1
If the memorandum i< delivered by an agent for the subscribers of the
memorandum please mark ‘X’ in the box opposite and insert ><
the agent’s name and address below

JORDAN & SONS LIMITED =

21 8T THOMAS STREET

BRISTOL .
! Postcode| . BS16JS

~e

Number of continuation sheets attached (see note 1) D

S Yy R T R e AP W T L R G

m‘:‘
Presentor's name, address and For official use
reference (if any) General Section Postroom




DIRECTOR

and particulars of the person who is, or the persons who are, 10 be the first director

R A

The name(s)

ot directors of the company (note 2) are as follows: o
Name {note 3) INSTANT COMPANIES LIMITED Business occupa ! i
. COMPANY REGISTR ComiaENT B
s o cemimemems €}
Previous name(s) (note 3) NONE Nationality *
Address (note 4) 2 BACHES STREET UK REGISTERED F

LONDON Date of birth (where applicable)
Postcode N1 6UB {(note 6)

Other directorships 1 NONE 1 enter particulars
of other
directorships
held or previously
held (see note 5)

if this space is
insufficient use a
continuation sheet,

the company named on page 1
(Authorised Signatory) Date 01 -08-89-;

| consent to act as direct
Signature y

a
\
|
|

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

Name (notes 3&7) " SWIFT INCOEPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address (notes 4 &7) 2 BACHES STREET
LONDON
Postcode N1 6UB
lconsenttoactas s e;ary f theycompany named on page 1
Signature (Authorised Signatory} Dale 01.08.89. |

T

; Signature of agent on behalf of subscribers / \/J‘WV\__,,._, .Date  01.08.89
; ! R Y I W

f,?E?";

[ILTT AN
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THE COMPANIES ACT 1985
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A PRIVATE COMPANY )

LIMITED BY SHARES e £2987

Memorandum and Articles of Association

1. The Company’'s name is

CHASEGLOBAL LIMITED

2. The Company's registered office is io be situated in Engiand & Wales.

3. The Company's objects are -

(a) To carry on all or any of the husinesses of general merchants and traders, cash and
credit traders, manufacturers' agents and representatives, insurance brokers and
consuitants, estate and advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retaile: 3, 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, industrial, trading and financial operations and
enterprises; to carry on all or any of the businesses of marketing and business
consultants, advertising agents and contractors, general storekeepers, warehousemen,
discount traders, mail order specialists, railway, shipping and forwarding agents,
shippers, traders, capitalists and financiers either on the Company’s own account or
otherwise, printers and publishers; haulage and transport confractors, 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 undartakings which may be deemed
expedient, or to become interested in, and to carry on or dispose of, remove or put an end
1o the same or otherwise deal with any such businesses or undertakings as may be thought
desirable.

OB
21



{b) To carry on any other trade or business
whatever which can In the opinion of the Board of
Direciors be advantagoously carrled on in connection
with or ancillary to any of the businesses of the
Company.

{c) To purchase or by any other means
acquire and take optlons over any property
whatever, and any rights or privileges of any kind
aver ar In respect of any property.

(d) To apply for, register, purchase, or by
other means acquire and protect, prolong and renew,
whether {n the United Kingdom or elsewheare any
paterits, patent rights, brevets d'invention, licences,
secret processes, trade marks, designs, protections
and concessions and to disclaim, alter, modily, use
and turn to account and to manufacture under or
grant llcences or privileges in respect ot the same,
and to expend monay in experimenting upan, testing
and improving any patents, inventions or rights
which the Company may acquire or propose to
acquire.

(e) To acquire or undertake the whoie or any
part of the business, goodwll, and assets of any
person, firm, or company carrying on or proposing
to carry on any of the businesses which the
Company is authorised to carry on and as part ot
the consideration for such acquisition to undertake
ali or any of tho Habilities of such person, firm or
company, or to cquire an interest in, amalgamate
with, or enter into partnership or into any
arrangement for sharing profits, or for co-oparation,
or for mutual assistance with any such person, flrm
or campany, or for subsidising or n:herwise assisting
any such person, firm or compary, and to glve or
accept, by way of consideration for any of the acts
or things aforesald or property acquired, any
shares, dabentures, dabenture stock or securities
that may be agread upon, and to hold and retain, ¢r
sell, mortgage and deat with any shares,
debentures, dabenture stock or securitias so
received.

{f) To Improve, manage, construct, repair,
develop, exchange, let on leese or otherwise,
mortgage, charge, sell, dispase of, turn to account,
grant licences, options, rights and privileges in
respect of, or otharwise deal with all or any part of
the property and rights of the Company.

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

(h) To lend and advance money or give credit
on any terms and with or without security to any
person, firm or company (including without preludice
to the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any
other company associated in any way with, the
Company), to enter into guarantees, contracts of
indemnity and suretyships of ali kinds, to recelva
money on deposit or foan upan zny terms, and to
secure ar guarante2 in any mannar and upon any
terms the payment of any sum of money or the
performance of any obligation by any person, firm or
campany (Including without prejudice to .
genc-ality of the foregaing any such holding
comgany subsidiary, fellow subsidiary or assoclated
company ac aforesald).

{h To borrow and ralse maney in any manner
and to secure tha repayment of any money borrowad,
raised or owing by mortgage, charge, stardard
sacurity, llen or other security upon the whole or
any part of the Company's property Or assets
{whether presant or future), including its uncalled
capltal, and also by a simifar mortgage, charge,
standard security, flen or security to secure and
guarantae the parformance by the Company of any
obiigation or liability it may undertake or which may
hecomé binding on it.

{iY To draw, make, accept, endorse, discaunt,
negotiate, execute and igsue cheques, bllis of

exchange, promissory notes, bills of lading,
warrants, debentures, and other negotlable or
transferable instruments,

(k) To apply for, promote, and obtain any Act
of Parliament, order, or licence of the Department of
Trade or other authority for enabling the Company
to carry any of its objects Into eftect, or for
effecting any maditication of the Company's
canstitution, or for any other purpose vihich may
saem talculated directly or indirectly to promote the
Company's interests, and to oppose any proceedings
ar applications which may seem calculated directly or
indiractiy to prejudice the Company's interests.

(1) To enter into any arrangements with any
government or authority {supreme, municipal, local,
or otherwise) that may seem conducive to the
attainment of the Company’s abjects or any of them,
and to obtain from any such government or authority
any charters, deacrees, 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 for, 1ake, purchase, or
otherwise acquire, hold, seil, deal with and dispose
of, place and underwrnte shares, stocks,
debentures, debenture stocks, bonds, obligations or
sacurities Issued or guaranteed by any other
company constituted or carrying on business in any
part of the world, and debentures, debenture
stocks, bonds, obligations or securities issued of
guaranteed by any government or authority,
municipal, local or otherwise, in any part of the
world,

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

(o) To promote any other company for the
purpose ot acquiring the whole or any part of the
business or property or undertaking or any of the
latulities of the Caomgany, or of undertaking any
Yusiness or operations which may appear likely to
assist or benefit the Company or to enhance the
value of any propenty or business of the Company,
and to place or guarantee the placing of,
underwtite, subscribe for, or otherwise acquire all
or any part of the shares or securities of any such
company as aforesaid.

(p) To sell or otherwise dispose of the whole
or any part of the business or property of the
Company, elther tagether or in portions, tor such
consideration as tile Company may think fit, and in
particular for shares, debentures, or securities of
any company purchasing the same,

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

() To remungrate any person, firm or
company rendering services to tha Company either
by cash payment or by the allotment to him or them
of shares or other securities of the Company
credited as pald up in full or In part or otharwise as
may ba theught oxpedient,

(s) To pay all or any expensos incurred in
connaction with the promotion, formatlon and
incarporation 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
subseription of any shares or other socuritias of the
Company.



(t) To support and subscribe to any charitable
or public object and to support and subscribe to any
institution, soclety, or ¢club which may be for the
banzfit of the Company or its Directors or
emnloyees, or may be connected with any town or
place where the Company carries on business; to
glve or award pensions, annuities, gratuities, and
superannuation or other allowances 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, or any company which is a subsidiary of
the Company or the holding company of the Company
or a fellow subsidiary cof the Company or the
predecessors In business of the Company or af any
such subsidiary, hoiding or fellow subsidiary
company and 10 the wives, widows, childran and
other relatlves and dependants of such persons; to
make payments towards nsurance; and to set up,
establish, support and malntain superannuation and
other funds or schemes (whether contributory or
nan-contributory) tor the benefit ot any of such
persons and of their wives, widows, children and
other relatives and dependants; and to set up,
establish, support and maintain profit sharing or
share purchase schemes tor the beneflt of any ut the
employees of the Company or of any such
subsidiary, holding or tellow subsidiary company and
10 lend money to any such employees or to trustees
on their behalt to enable any such purchase schemes
to be established or maintained.

{(u) Subject to and In accortance with a due
compliance with the provisions of Sectlans 155 to 158
(inclusive) of the Act (if and so far as such
pravisions shall be applicable), 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 spacified 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 registerad
or recognised In any part of the world.

(x) To do all or any of the things or matters
atorasaid in any part of the world and either as
princlpals, agents, contractors or otherwise, and by
or through agants, brokers, sub-centractors or
otharwise and either alone or in conjunction with
others.

(y} To do all such other things as may be
deemead Ingidental or conducive to the attalnment of
the Company's objects or any of them.

AND so that:-

(1) Nona of the objects s&t 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 whore the contéxt expressly 50
requires, be in any way limited or restricted by
reference to 0i Inference from any other oblact or
objects set forth in such sub-clause, or by reference
to or inference from tho terms of any other
sub-clause of this Clause, or by retarence to or
inference from the name of the Company.

(2) Hone of the sub.clauses of this
Clause and none of tha objects tharein spaclfied shall
be deemad subsidiary or ancillary to any of the
objects specitied in any other such sub-clauss, and
the Company shall have as full a power to exercise
sach and every one of the objecta specifiad In @ach
subeclauge of this Clause as though each such
sub-clause contained the objacts of a separate
Company.

(3) The word "Company” in this Clause,
oxcept where used In referenca to the Company,
shall be deemad to include any partnership or other

hody of persons, whether incorporated  or
unincorporated and whether domiclled in the United
Kingdom or elsewhere.

(4) !n this Clause the expression “the
Act” means the Companies Act 1965, but so that any
referance in this Clause 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.

4. Tho tHability of the Members is limited.

5. The Company's share capital is £1000 divided
into 1000 shares of £1 each.

We, the subscribers to this Memorandum of
Assoclation, wish to be formed Into a Company
pursuant 10 this Memorandum; and we agree to take
the number of shares shown opposite our respective
names,

Names and Addresses  Number of shares taken
ot Subscribers by each Subscriber

For and on behalf of

1. instant Companles Limited - One
2 Baches Streat
Londaon N1 6UB

I

For and an behsif of
2. Swift incarporetions Limited - One
2 Bachas Strent
London N1 6UB

Total shares taken - Two

pated 01.08.89,
Wit~2ss to the above signatures, Terry Jayne

2 Baches Street
London Nt 8URB



THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1.(a) The Regulations contained in Table A In
the Schedule to the Companles (Tables A to F)
Regulations 1985 as amended by the Companies
{Tables A to F) (Amendment) Regulatlons 1985 (such
Table teing herelnafter called "Table A") shall apply
10 the Company save In so far as they are excludad
or varled hereby and such Reguiations (save as so
exc'uded or varied) and the Articles herelnafter
contained shall be the regulatlons of the Company,

(b) In these Articles the expression “the Act”
means the Companles Act 1985, but so that any
reference In these Articles to any provision of the
Act shall be deemed to include a reterence 10 any
statutory modification or re-enactment of that
provision for the time being in force.

ALLOTMENT OF SHARES

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

{b) All shares which are not comprised in the
authorised share capital with which the Company is
Incorporated and which the Directors propose to
issue shall first be oftered to the Members in
proportion as nearly as may be to the number ot the
existing shares hald by them respectively unless the
Company in General Meeting shall by Special
Rasolution otherwise direct. The ofter shall be made
by natice specifying the number of shares offered,
and limiting a perlod {not being less than fourteen
days) within which the otfer, it not accepted, wiil
be deemed to bo declined. After the expiration of
that perlod, those shares so deemed to be declined
shall be offered in the proportion atoresald to the
persons who have, within the sald period, accepted
all the shares offered to them; such further offer
shall be made In llke terms in the same manner and
hmited by a like period as the original offer. Any
shares not zncepted pursuant to such offer or
further offer as aforesaid or rot capable of being
offerad as aforesald except by way of fractions and
any shares released from the provisions of this
Article by any such Special Resolution as atoresaid
shall be under the control of the Directors, who may
allot, grant optlons over or otharwise dispose of the
same to such persons, on such terms, and in such
marner as they think fit, provided that, in the case
of shares not accepted as aforesald, such sharas
shall not be disposed of on terms which are maore
favourable to the subscribers therefor than the
terms on which thay were offered 1o the Members.
The faregoing provisions of this paragraph (b) shall
have effect subject to Section 80 of the Act,

(¢) In accordance with Section 91(1) of the
Act Sections 89(1) and 90(1) to (6) (inciusive) ot
the Act shall not apply to the Company.

(d) The Directors  arae generally  and
unconditionally authorised for the purposes of
Saction 80 of the Act, to exerclsa any power of tha
Company to allot and grant rights 10 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, allot any shares Or grant any such rights
under this authority In pursuance of an otfor or
aareement 80 ta do macte by the Company within that

period. The authority hereby glven may at any time
(subject to the sald Sectian 80) be renewed, revoked
or varled by Ordinary Resolution of the Company in
General Meeting.

SHARES

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

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

GENERAL MEETINGS AND RESOLUTIONS

5.{a} A notice ¢onvening a General Meeting shall
be required to specily the gensral nature of the
business to be transacted only in the case of special
business and Clause 38 in Table A shall be modified
accordingly.

All business shall be deemed special that is
transacted at an Extracrdinary General Meeating, and
also all that is transacted at an Annual General
Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets,
and the reparts of the Directors and Auditors, and
the appointment of, and the tixing of the
remuneration of, tha Auditors,

(b) Every notice convening a General Meeting
shall comply with the provisions of Section 372(3) ot
the Act as to giving information to Members in
regard to their right to appoint proxies; and notices
of and ather communications rejating to any General
Meeting which any Member Is entitied to receive shall
be sent to the Directors and to the Auditors for the
time being ot the Company.

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

(b} 1 a quorum [s not present within halt an
hour from the tima appointed for a General Meeting
tha General Meeting shall stand adjourned to the
same day In ‘he next week at the same time and
place or to such ather day and at such other time
and placc as the Diractors may determine; and it at
the adjourned General Meeting a quorum is not
present within half an hour from the time appointed
tharefor such adjourned General Meeting shall be
dissolved.

(c) Clause 41 in Table A shall not apply to the
Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 84 in Tabla A shall not apply to the
Company.

{b) The maximum number and minimum number
raspectively of the Directors may be determined from
time to time by Ordinary Resolution In General
Meeting of the Company. Subject to and In defauit
of any such datermination there shall be no maximum
number of Directors and the minimum number of
Directors shall be one. Whensoever tha minimum
numbar of the Directors shall be one, a sole Director
shall have authority to exarcise all the powers and
discretions by Table A and by these Articles
expressed to be vested In the Directors ganerally,
and Clauso 89 in Table A shall bo modified
accordingly.



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

(d) No person shall be appointed a Director at
any General Meeting unless either-

(i) he is recommended by the Directors;
or

(i) not less than fourteen nor more than
thirty-tive clear days bafore tha date appointed for
the General Meeting, notice executed by a Member
qualified to vota at the General Meeting has been
glven to the Company of the intention to propose
that person for appointment, together with notice
executed by that person of his willingness to be
appointed.

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

() The Diractors may appoint a person who Is
wiling to act to be a Director, either to fill a
vacancy ar as an additicnal Director, provided that
the appointment does not cause the number of
Directors to exceed any number determined in
accordance with paragraph (b) abova as the maximum
number of Diractors and for the tima being in torce.

BORROWING POWERS

8. The Directors may exarcise all tho powers of
the Company to borrow money without limit as to
amount and upon such terms and in such mannor as
they think fit, and subject (in the case of any
security convertible into shares) 1o Section 80 of the
Act to granmt any mortgage, charge or standard
security over its undertaking, property and uncalied
capital, or any part thereof, and to issue
debentures, debenture stock, and other sacutltles
whether outright or as security for any dabt,
llabihty or obligation of the Company or of any third
party.

ALTERNATE DIRECTORS

g, {a) An alternate Oirector shall pot he antlitled
as such to receive any remuneration from the
Company, save that he may be pald by the Company
such part (if any) of the remuneration otharwise
payable to his appointor as such appolntor may by
notice in writing to the Company trom time to time
direct, and the first sentence of Clause 66 in Tahble
A shall he modifled accordingly.

(b} A Director, or any such other person as Is
mentioned in Clause 65 in Table A, may act as an
alternate Director to represent more than one
Oirector, and an alternate Director shall be antitled
at a'wy meeting of the Directors or of any committee
of the Direciors to ane vota {or every Director whom
he rapresents in additlon to hls own vote (it any) as
a Director, but he shall count as anly one for the
purpose of determining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10, The oftfice of a Director shall be vacated it he
becomes incapable by reason of lliness or injury of
managing and administering his property and affairs,
and Clause 81 in Yable A shall be maodified
accordingly,

GRATUITIES AND PENSIONS

11. {a) TheDirectors may exercise tha powers of
the Company conferred by Clause 3{t) of the
Memorandum of Assoclation of the Company and
ahall be ontitled to rataln any bensfits received by
them or any of them by reason of the oxarcise of
any siuch powers.

(b) Clause 87 In Table A shall not apply to the
Company.

PROCEEDINGS OF IRECTORS

12, (a) A Directormayvote, at any meeting of the
Oiractors or of any commiitee 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 ¥ind 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 resolution as aforesaid
he shall (whether or not he shall vote un the same)
be taken into account In calculating the quorum
present at the meeting.

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

INDEMNITY

13. (a) Every Director or other officer ot the
Company shall be indemnified out of the assets of
the Company against all losses or liabilities which he
may sustain or incur in or about the execution of
the duties of his office or otherwise in relation
thereto, Including any Habllity 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 Sectlon 144 or Section 727 of the
Act in which rellet is granted 1o him by the Court,
and no Diractor or other officer shall be llable tor
any loss, damage or misfortune which may happen to
or be Incurred by the Company in the execution of
the dutles of his office or in relation thereto. But
this Article shail 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.  TheDirectors may, In tu Cir absolute discretion
and without assigning any re:son therefor, decline
to register the transfer of a - hare, whether ar not
it 1s a {ully pald share, and .2 first sontence of
Clause 24 in Table A shali not apply to the
Company.

Names and Addresses of Subscribers

For and on behalf of

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

For and on behalf of

2. Swift incorporations Limited
2 Baches Street ~
London N16UB

e —————— .

/] o
(N

Dated 01.08.89

witness to tha above signatures, Terry Jayne

2 Baches Stroet
London N1 6UR

YA/



CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2458787

| hereby certify that

CHASEGLOBAL 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

fo O e

F. A JOSEPH

’

Cardiff the 11 JANUARY 1990

an authorised officer




THE COMPANIES ACT 1985
COMPANY NUMBER 2458787
SPECIAL RESOLUTION OF
CHASEGLOBAL LIMITED

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

It is resolved:

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

(a) To acquire by purchase, Ilease, exchange or otherwise f{or development,
investment or resale and to traffic In land and house and other property of any
tenure or any Interest therein, and to create, reserve, sell and deal in freehold
and leasehold ground rents, and to make advances upon the security of land or house
or other property or any Interest therein, and whether erected or in course of
erectlon, and whether on first mortgage or subject to a prior mortgage or
mortgages; and generally to deal [n, trafflc by way of sale, lease, exchange or
otherwise with land and house property and any other property (whether real or
parsonal} and to turn the same to account as may seem expedient, and in particular
by laying out streels, roads, and squares, constructing, sewers and draining,
plantinZ, paving and preparing building sites, and by constructing, reconstructing,

aitering, repairing, Improving, decorating, furnishing, and maintaining houses,
flats, bungalows, offices, factorles, warehouses, wharves, bulldings, works and
conveniences of all kinds, and by consolidating or connecting or subdividing
properties, and by leasing and disposing of the same, and by advancing money to and
entering Into contracts with bullders, tenants and olhers; and to manage any land,
bulldings or other property as aforesald, whether belonging to the Company or nct,
and to collect rents and Iincome, and to supply to tenants and occuplers catering
and other services and ail conveniences and amenities commonly required therewith;
to acquire and take over businesses or undertakings of all kinds, and to carry on,
or dispose of, remove or put an end to the same or otherwise deal with the same as
may seem expedient; and to carry on all or any of the businesses of building and
civil engineering contractors, land, estate and property developers, repairers and

jobbers, estate agents and managers, mortgage and insurance biokers and agents,
surveyars, valuers and  auctioneers, general farmers, builders’ merchants, plant
hire specialists and contractors, merchants of, and dealers in plant, machinery,
vehicles and appliances of all kinds, painters, decorators and plumbers, haulage
and transport contractors, electricians and general engineers,
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Dated this 26th day of January 1990

Signed ﬁ\

(AUTHORISED SIGNATORY O,EJNSIAMDMPANIES LIMITED)

V4

(AUTHORISED SIGNATRHW BEHNCORPORATIONS LIMITED)

JORDAN & SONS LTD
21 ST. THOMAS ST.

BRISTOL, BS1 6JS
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THE COMPANIES ACT 1985
2458787

CERTIFICATION

---------------

WE HEREBY CERTIFY that this print
PRIVATE COMPANY LIMITED BY SHARES Incorporates all alterations made to
this company's Memorandum of
Assoclation by filed resolutions and
is lodged In compilance with the
requiraments of section 18 of the
Companles Act 14985,

MEMORANDUM OF ASSOCIATION OF 6/02/90

CHASEGLOBAL. LIMITED

1. The Company’'s name is "CHASEGLOBAL LIMITED",
2. The Company’s registered olfice is to be situated in England & Wales,

3. The Company's objects are :-

(a) To acquire by purchase, lease, exchange or olherwise for development,
investment or resale and (o traffic in land and house and other property of any
tenure or any interest therein, and o creale, reserve, sell and deal in freehold
and leasehold ground rents, and to make advances upon the security of land or house
or other property or any interest therein, and whelher erected or in course of
erection, and whether on first morigage or subject t© a prior mortgage or
mortgages: and generally t0 deal in, lraffic by way of sale, lease, exchange or
otherwise with land and house properly and any other property (whether real or
personal) and to turn the same to account as may seem expedient, and in particular
by laying out streets, roads, and squares, conslructing, sewers and draining,
planting, paving and preparing building sites, and by constructing, reconstructing,
altering, repairing, improving, decoraling, furnishing, and mainlaining houses,
flats, bungalows, offices, factories, warehouses, wharves, buildings, works and
conveniences of all kinds, and by consolidating or connecting or subdividing
properlies, and by leasing and disposing of the same, and by advancing money to and
entering into contracts with builders, tenants and others; and lo manage any land,
buildings or other property as aforesaid, whelher belonging lo the Company or not,
and to collect rents and income, and 1o supply o tenants and occupiers calering
and other services and all conveniences and amenities commonly required therewilh;
fo acquire and take over businesses or undertakings of all kinds, and to carry on,
or dispose of, remove or put an end lo the same or olherwise deal with the same as
may seem expedient; and to carry on all or any of the businesses ol building and
civil engineering contractors, land, estale 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 contraclors, merchants of, and dealers in plant, machinery,
vehicles and appliances of all kinds, painters, decorators and plumbers, haulage
and transport contractors, electricians and general engineers,
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(b) To carry on any other trade or business whatever which can in the opinlon of the Board of
Diractors he advantageously cardad on in connection with or anclllary to any of the businesses of the
Company.

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

(d} To apply ftor, registar, purchase, or by other means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere any patents, patent rights, brevets d'invention, licences,
secret processaes, trade marks, deslgns, protections and concessions and to disclalm, alter, modity, use
and turn to account and to manufacture under or grant llcences or privileges in respect of the same,
and to expend monay In exparimanting upon, testing and Improving any patents, inventions or rights
which the Company may acquira or propose o acquire,

(¢} To acguire or undertake the whole or any part of the business, goodwill, and assets of any person,
firm, or company camylng on or propeslng to carry on any of the businesses which the Cempany is
authorised to carry on and as part of the consideration for such acquisition te undertake all or any ot
the llabilitles of such porson, firm or company, or to acquire an interest In, amalgamate with, or
enter Into parinership or inta any arrangement for sharing proflts, or lor ¢o-operation, or for mutual
assistance with any such person, trm or company, or for subsidising or otherwise assisting any such
person, firm or company, and to give oi accept, by way of conslderation for any of the acts or things
aforesald or property acquired, any shares, dabonturos, doebenture stock or securities that may be
agreed upon, and to hold and rotain, or soll, mortgnge and deal with any sharos, debanturas, debentura
stock or securities so received,

{f) To Improvo, manage, construct, repalr, davelop, axchango, et on !ecse or otherwise, mortgage,
charga, seclf, dispose of, turn to account, grant licences, options, Heaiis and privileges in respect of,
or otherwiso doal with all or any part of the property and rights of the Cempaeny.

(9) To Invest and deal with the monays of tho Company not Immaodiately raquired in such manner as may
trom time to time be doterminad and to hold or otherwise doal with any investmants made,

(v To lend and advance monay or give crodit on any torms and with or without security to any person,
tirm or company {including without prejudice to the gencrality of the foregoing any holding company,
subsidlary or fellew subsidlary of, or any othor company assoclated in any way with, tha Company), to
anter Into guarantees, contracts of Indomnity and surotyships of all kinds, to recelve monoy on doposit
or loan upan any terms, and (o secure or guarantoe in any manner and upon any terms the payment of any
sum of monoy or the parfarmance of any obligation by any porson, firm or company (including without
prejudice 1o the gonorality of the foregoing any such holding company, subsidiary, fellow subsidfary or
assoclated company as aforesald).

{i) To borrow and ralso money in any mannar and to socure .ha repayment of any money borrowed, raised
or owing by mortgage, charge, standard socurity, llan or other security wzon the whole or any part of
the Company's proporty or assots (whother prasent or future), including its uncalled capltal, and also
by a similar mongage, chorge, standard security, llen or security to socure and guarantee the
porformance by the Company of any obligation or llamllty it may undertake or which may become binding
onit.

{y To draw, make, nccept, andarso, discount, negotlats, exocute and issue choques, bills of exchange,
promissory notes, bills of lsding, warrants, debentures, and other negotlable or transferable
instruments,

(x) To apply for, promotg, and obtaln any Act of Parllament, order, or licence of the Department of
Trade or otaar authority ' enabling the Company to carry any of its objects into offect, or for
alfecting any moditication of tha Company's constitution, or for any other purpose which may seom
calcuiated directly or indirectly to promoto the Company's Interests, and to oppose any proceedings or
applications which may scem calculated directly or indirectly to prejudice the Company's Interests.

() To enter i ‘o any arrangements with any government or authorlty {supreme, municipal, local, or
otharwise) that may seom conducive to the attainmont of the Company's objects or any of them, and 10
obtain from any such governmant or authority any charters, docroes, rights, privileges or concessions
which the Company may think desirable and to carry out, exerclse, and comply with any such charters,
docreos, rights, privileges, and concessions.

{m) To subscribe tor, take, purchase, or otharwise acquire, hold, sell, deal with and disposo of,
piwce and underwrite shares, stocks, debentures, debenture stocks. honds, obligations or securities
issued or guarantoed by any other company constituted or carrying on business In any part of the world,
and debentures, debenture stocks, bonds, obligatlons or securities Issued or guaranteed by any
governmen!  or authority, municipal, [local or otherwise, in any pant  of the world,

{n) To control, manage, finance, subsidise, co-ordinate or otherwise assist any company or companies
in which the Company has a dlract or Indirect financial Interest, to provide secretarial, administrative,
technical, commercial and other services and facilities of alf kinds for any such company or companles
and to make payments by way of subventlon or otheiwlse and any other arrangemeonts which may seem
deasirable with respect to any business or operstions of or generaily with respoct to any such company
or companles,




{0} To promote any other c¢ompany for the purpose of acquiring the whole or any part of the
buslness or property o underaking or any of tha ligbllities of! the Compaay, or at undertaking any
business or operations which may appear likely to assist or benefit the Company or to enhance the value
of any property or business of the Company, and to place or guaranteo the placing of, underwrile,
subscribe for, or otherwise acquire all or any part of the shares or securitgs of any such company as
aforesald.

(p) Te et or otherwise dispose of tho whole or any part ol the business or proporty of the
Company, either togethar or In portions, tor such consideration as the Company may think fit, and in
particular for shares, debentures, or securitios of any company purchasing the same.

{q) To act as agents or broksrs and as trustees for any person, firm or company, and to undortake
and pertorm sub-contrpcts,

(ry To romungrata ony person, firm or company rendering services to the Company elther by cash
payment or by the allotment to him or them of shares or other securities ol the Company credited as
paid up In full or in part or otherwise as may be thought expedient.

(s) To pay all or any oxponsos incurred in  connoction with the promotion, tormation and
incorporation’ ot the Company, or 0 contract with any porson, firm or campany 10 pay the same, and 1o
pay commissions to brokers and others for undorwriting, plecing, selling, or guaranteeing the
subscription of any shares or other securities of the Company.

() To support and subscribe to any charltable or public object and to support and Subscribe to
any Institution, society, or club which may bo for the benotit of the Company or ite Dlrectors or
employoces, or may be connoctod  with any town or placo wharo the Company carries &n husiness; to give
or award ponsions, annultins, gratuitias, and superannuation of  other allowancas of benefits or
charitable ald and genorally to provide advantagos, facllities und services for any persons who are or
have boen Direstors of, or who are or have bean omployod by, or who are serving or have sorved the
Company, or any compony which I8 a subsidlary of the Company or the holding company of tho Company or a
fellow subsidiary of the Company or the prodecessors in busihess of the Campany or of any such
subsldiary, holding or feollow subsidiary company and to the wives, widows, children and other ralatives
and depondanta of such poisons; to make payments towards Insurance; and to sot up, ostablish, support
and malntain suporannuation and othor funds or schomes (whothor contributory of non-contributary) for
thoe bonofit of any of such parsons sad of tholr wives, widows, childrun and other relatives and
dopondants; and to feot up, ostablish, suoport and maintain proflt sharing or sharo purchase schemes for
the benadit of any of tha omployoes of the Company or of any such subsidiary, holding or fellow
subsidlary company ard 10 lend monoy 10 «ny such omployaos or to trusteos an their behalf to enabla any
such purchase achemas to by established or maintained,

(v) Subjact to snd In asccordanco with o dua complianco with tho provisions of Sections 155 to 158
(inclusive) of the Act (if ang so far 25 guch provisions shall bo applicablo), to give, whaether
dlractly or Indiracily, any king of financlal assistance (as deflned In Segilon 152{1)(a) of the Act)
tar any suck purpose as 19 specltied In Section  181{1) and/or Soction 161{2) of the Act

(v) To disirbuto among tho Meombors of the Company in kind any properlty of tho Company of
whatavar nature,

{w) To procure the Company to  ba roglstared  of tocagnised In any part ot the world,

(x}) To do alf or any of the things or matters aaresad In any part of the world and elther as
principals, agonts, contractors or othorwise, and by or through ggents, brokers, sub-contractors or
otharwlse and aither alone or in conjunction with othars,

(y) To do ali such othor things 85 may be doomad Incidantal or conduciva to tha attainmont o1 the
Company's objects or any of them,

AND so0 that-

(1) None of the objects set forth In any sub-clause of this Clause shall be rcstrictively
construed but the widest inorpretation shall be glven 1o each such oblect, and none of such objocts
shall, excapt whare tho context expressly SO requires, be In any way limited or restricted by reference
to or Inference from any other objest or objects set forth in such sub-clause, or hy referenca to or
inferonce from the torms of any other sub-clause of thic Clausae, or by rnference to or Inference from
the nama of the Company.

(2) None of the sub-clauses o! this Clause and none of the objects thereln spacitted  shalt
be deamed subsidiary or ancillary to any of tha oblects specified In any other such sub-clause, and tha
Company shall hava as full a power to exercise each and every one o! the objects speclfied In each
sub-clause of this Clause as though each such sub-clause contalned the objests of a separate Company.

(3) The word “Company” in this Clause, except where used In ruference to the Company, shall
ta doemed 0 Include any porntnership or other body of persons, whethar Incorporated or unincorporatad
and whether domlelled in tha United Kingdom or elsawhere,

{4) In this Clatiso the oxpression "the Act® means the Companies Act 1985, but so that any
raferance In this Clause to any provision of the Act shall be deemed to include a referance to any
statutory medltication or reé-anactment of that provision for the time being In forge,




4, The liability of the Members Is limited.

5. The Compacy's share capital is £1000 dividec Into 1000 sharas of £1 gach.

CERTIFICATION

WE HEREBY CERTIFY that this print
incorporates ail alterations made to
this company's As.icles of Association
by filed resolutions and Is lodged in
compliance with tho requirements of
section 18 of the Companies Act 1985

6/02/90
THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSQOC!ATION
PRELIMINARY
1. {a) The Regulations contained In Tabie A In the Schedule to the Companies (Tablea A 10 F)

Regulations 1985 as amended by the Companies (Tables A ta F) (Amendmant) Regulations 1985 (such Table
belng harelnattor called “Table A") shall apply to the Company save in so far as they are exocluded or
vatled hareby and such Regulations (savoe as so axcluded or varled) and the Articles hereinafter
contained shwif be the regulations of the Conipany,

{b) In these Articlos the oxprossion “the Act* moans the Companies Act 1985, but so that any
raierence In these Articles to any provision of the Act shall be doemed to .acludc a referenco to any
statutory madification or re-anactment of that provision for the time being In force.

ALLOTMENT OF SHARES

2, (a) Shares which aro comprised In the authorised share copital with which the Company is
incorporated shall he under the control of the Directors who may (subject to Section 80 of the Act and
to paragraph (d) below) atlot, grant options over or otherwise tispose of the same, 1o such persons, on
stich terms and In such manner as they think fil.

(b All shares which are not cemprised in the authorisad share capital with which tha Company I
incorporated ant which the Directors propose to lssue sha!, firct be offered to the Members In
proportion 25 nearly as may he to the number of the existing shares held by them respectively unless
the Company i General Meeting shall by Special Resolution otherwise direct. The ofter shall be made
by notice specitying the number of shares offered. and limiting a poriod (not being fess than fourteen
days) within which the offer, it not accepied, will be deemed to be declined. AHor the oxplration of
that perlod, those sharos so deemed to bhe declined shall be offered in the proportion aforosaid 10 the
persons who have, within the sald poriod, accepted afl the shares offered to thern; such further offer
shall be made in like termy in tha same manner and limited by a like period as the original offer, Any
shares not accepted purswant to such offer or further olfer as aforesald or not capable of belng
offered a3 aforesaid excopt by way of fractions and any shaves releasod from the provisions ol this
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Article by any such Speclal Resolution as atoresals shall ba undar the control of the Directors, who
may allot, grant optlons over or otherwise dispose of the same to such persons, on such terms, and in
such manner as they think fit, provided that, in the case of shares not accepted as aforesald, such
shares shall not be disposed of on terms which are more favourable to the subgzcribers therefor than the
terms on which thoy were olfered to tho Members, The foregoing provisions of this paragraph (b) shall
have etfect subject to Section 80 of tha Act,

{c} In accordance with Sectlon 91{1) of the Act Sections 83(1) and 80(1) to (6) (Inclusive) of
the Act shall not apply to the Cor- Sany.

(d) The Dirgetors are generally and unconditionally authorised tor the purposes of Saction 80 of
the Act, to exercise any power of the Company to ailot and grant rights to subscribe for ar convert
securities Into shares of the Company up to the amount of the authorlsed share capital with which tha
Company Is Incorporated at any time or times during the period of flve years from the date of
Incorparation and the Directors may, after that period, allot any shares or grant any such rights under
this authority In pursuance of an offer or agreement so to do made by the Company within that period.
The authority hereby glven may at any time ({subject to the said Section 80) be renewed, revoked or
varted by Ordinary Resolution of tha Company In General Meeting.

SHARES

3. The len conforred by Clause 8 In Table A shall attach also 1o fully paid-up shares, and the
Company shall also have a first and paramouni llen on all shares, whether fully paid or not, standing
registered In the name of any person indebted or untdar Hability to the Company, whether he shall be
the sole registored holder thereof or shall be one of two or more joint holders, lor &l moneys
presently payable by him or hie estate to the Company. Clause 8 in Table A shall be modifled
accordingly.

4, The lability of any Member in delault in respect of a call shall be increased by the addition 3t
the ond of the lirst sentance of Clausa 18 in Table A of the words “and all expenses that may have been
incurred by the Company y reason of such non-payment™.

GENERAL MEETINGS AND RESOLUTIONS

5, (a) A notice copvening a General Meating shall be roquired to specily the general nature of the
business to be transactad only in the case of special business and Clzuse 38 in Table A shall be
modltied accordingly.

All busingts shall be deemed special that is transacted at an Extraordinary General Meeting, and
also all that is transacted at an Annual General Meating, with tha oxception of decfaring a dividend,
the consideration of the accounts, balance sheets, and the reports of the Diractors and Auditars, and
the appointment of, and the fixing of the remunaration of, the Auditors.

(b} Every notice c¢onnvening a General Meeting shall comply whh the provisions of Section 372(3)
of the Act as to giving Information to Members In regard to thalr right to appoint proxies; and notices
of and other communications rolating to any Gensral Meeting which any Member IS entitied to receive
shall be sent to the firectors and to the Avuditors for the time being of the Companv

6. (a2) Clause 40 In Tabig A shall he read and construed as if the words "at the time when the
Meeting proceads 0 business” were added at the end of the first sentenca,

(b) 1t a2 quorum Is not present within half an hour from the time appointed for a General Meating
the Ggeneral Meeting shall stand adjourned to the same day In tho next week at the same time and place
or te such other day and at such other time and place as the Dhectors may determlne; and it at the
adjourned Genecral Meeting a quorum 15 not present within halt an hour froin the time appointed therefor
such adjourned Genaral Moeting shall be dissolved.

(c) Clarse 41 In Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS

7. {a) Clause 64 in Table A shail not apply to tha Company.

(b) The maximum number and minimum number respectively of the Directors may be detarmined trom
tima to time by Ordinary Resolutfon In General Meoting of the Company. Subject to and in default o}
any sJch determination ihera shall be no maximum number of Directcrs and the minimum number of
Directors ghall be ane, Whengaaver the minlmum number of the Dirpiicrs shall be ong, a sole Director
shall have authority to exorcise all the powers and discretiongs oy Table A and by thesa Articles
expresserd to be vested In the ODirectors generally, and Clausa 89 In Table A shall be modlfied
zccordingiy.




(c) The Directors shall not be roquired to rotire by rotation and Clauses 73 to 80 (inclusive) fn
Tablo A shall not apply tc the Company,

(d) No person shall be uppointed 2 Director at any General Meating uniess eithon-

() heis recommended by the Directaors; or

{1} not loss than fourtean nor more than thinty.flve . .4r days Gtefore the date appolnted
for the General Maseting, notlce executnd by a Member qualitied ts vote at the Generai Meeting has heen
given to thg Company of the Intenticn to propose that person for appeointment, together with novice
axecuted by that parson of his willingness to Le appointed.

(e) Subject 1o paragraph (d) above, tha Company may by Ordinary Resolution in Goneral M i
appoint any person who s wiling to act to be a Director, olther to 1INl a vacancy or as an adduien)’
Oiractor.

() The Diroctors may appoint a person w0 is wlling to act to be a Diractor, either tc filt &
vacancy Or as an add'tional Director, provi.ed that tha pappointmant does not cause the number of
Directors to exceed any number determined & accordance with paragraph (b) above as the maximum numixr
of Directors and tar tha time baing in force.

BORROWING POWERS

8, The Directors may oxerclse all the powers of the Company to borrow money wint fimit ag (o
amount and upon such terms and in such manner as they think fit, and subject (in thke case of any
security convertible [nto sharas) tn Sectlon 80 of the Act to grant any mortgage, ciarre or standard
socurity over its undertaking, property and uncalled capital, or any pant thersor, and o issue
debontures, debanture siock, and other securitles whether outright or as security tfor any dabt,
Hability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

9. (a8) An czlternate Dirgctor shall not be entitled as such to raceive any remuneration from the
Company, sava that ha may be paid by the Company such part {if nny) of the remuneration otherwise
payable to hls appointor as such appointor may by notiee In writing ¢ tho Company tfrom time to time
diract, and tha first sentenco of Clausa 85 in Table A shall ba modifled accordlngly.,

{h} A Dirgctar, or any such other person as i¢ mentioned in Clause 65 in Table A, may act as an
alternate Director to represant move than o0ae Director, and an allernate Director shall be entitted at
any mea Jing of the Diractors or 6f any committee of the Directors to one vote for every Director whom
he represants in addition to his own vete (I any) as a Director, but ho shall count as only one for
the purpose of determining whether a quorum ls present,

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated If he bgcomes Incapabla by reason of fllness or Injury

of managing and administering his proporty ond affalrs, and Clause 81 in Table A shall be modified
accordingly,

GRATUITIES AND PENSIONS

11. (a) The BDirecleis rniay axerclse the powers of tha Company conferred by Clause J(t) of tho
Memarandum of Association of the Company and chall be entitled to retain any benefits recelved by them
or any of tham by reascn of the axarclse of any such powaers.

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

12. {a} A Diroctor may vole, at any meeting of the Directors or of any committeo of the Direstors, on
any resoiution, novwsithctanding that it In any way concerns or relates ioc a matter In wkich he hes,
diractly or Indirectly, any kind of Intorost whatsoever, ang if hs shall vote on any such resolution as
aforesald his vote shali be counted; and in rélaticn to any such resclution as aforesaid ho  shall

{whether or not he shall vote on the sarid) be taken into account in calculating the quorum prasunt at
tha meating,

(b}.Claunes 94 to 97 (inclusive) In Table A shal! not apply to the Company.



INDEMNITY

13. (a) Every Director or olher officer of the Gompany shall be indemnified out of lhe
assets of lhe Company against ail losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquilled or in connection with
any application under Section 144 or Section 727 of the Acl in which relief is granted to
him by the Court, and no Director or other officer shall e hiable 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 Arlicle shall only have effect in so
far as its provisions are not avoided by Section 310 of the Act.

(b) Clause 118 in Tabie A shall not apply tc the Company.

TRANSFER OF SHARES

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

352333 { 2450787)
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WRITTEN RESOLUTIONS OF CHASEGLOBAL LIMITED
27 SEP 1998
(Company No, 2458787) \ fAu. SHAIG
Y CORESAMIES

. TEIISE

e
Resolutions in Writing executed by each member of the Company
in accordance with Regulation 53 contained in Table A in the
Schedule to the Companies (Tables A to F) Regulations 1985 as
amended by the Companies (Tables A to F) (Amendments)
Regulations 1985 as applied to the Company by Axticle 1(a) of
its Articles of Association.

SPECIAL RESOLUTIONS

1. THAT the authorised share capital of the Company be
increased to £2,000 by the creation of an additional
1,000 Ordinary Shares of £1 each such new Shares to rank
pari passu in all respects with the existing Ordinary
Shares in the capital of the Company.

2. THAT the authorised and issued share capital of the
Company be redesignated so as to comprise 1,000 “aA"
Ordinary Shares of £1 each and 1,000 "B" Ordinary Shares
of £1 each all of these redesignated shares to have
attaching to them the respective rights and to be subject
to the respective restrictions set out in the proposed
new Articles of Association of the Company with the
result that the 2 Ordinary Shares of £1 each in the
Company presently in issue be redesignated "B" Ordinary
Shares of £1 each.

3. THAT thne Directors of the Compony be and they are hereby
authorised to make the following allotments of Shares,
subject to the Memorandum and Articles of Association, on
subscription in cash at par, notwithstanding the
provisions of Article 2 of the Articles of Association of
the Company:

to Mr Anthony Bodie, 1000 "A"™ Ordinary Shares of £1 each

to Chelsfield Participations Limited, 998 *B" Ordinary
Shares of £1 each.

4. THAT the registered name of the Company be changed to

"York Gate Properties Limited”. <~
—~—— — TS 4\

5. THAT the Articles of Assocjation in the form of a print

annexed hereto and initialled by the members for the
purposes of identification be approved and adopted by the

Nw A'o 4671
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Cor_npal:ly in substitution for and to the exclusion of the
existing Articles of Association of the Company.
6. THAT the Memorandum of Association of the Company be
amended by the deletion of Clause 5 and the substitution
in lieu thereof of the following new Clause 5:-

"The Company's share capital is £2,000 divided into 1,000

"A" Ordinary Shares of £1 each and 1,000 "B" Ordinary
Shares of £1 each.

Dated: l4th September 1990

VID PATRICK EDWARDS

a'e & s .C‘lllil.llltl‘l

JAMES MASKELL
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2458787

| hereby certify that

CHASEGLOBAL LIMITED

having by special resolution changed its name,

is now incorporated under the name of

YORK GATE PROPERTIES LIMITED

Given under my hand at the Companies Registration Office

Cardiff the 4 OCTOBER 1990

A

M. ROSE
an authorised officer

r
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COMPANTES ACT 1985

COMPANY T,IMITED BY SHARES

o~ & g e s aTy

SPECIAL RESOLUTION OF YORK GATE PROPERTIES LIMITED

Reqgistered No. 2458787

. a3, . -~

At the Annual General Meeting of the above-named Company duly
convened and held on 14th December 1990 the following rxesolution
was proposed and passed as 2 Special Resolution:-

AN SDRE Ao Al Ll s P Gn BB 8 NP PN et b e B T A ey .'-’-‘»w-.i,».-‘,!.".’f"*'
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THAT: -

- ~y o

"the Conpany make itself exempt from the obligation to appoint
auditors as otherwise required by Section 2384 of the Companies
Act 1985 in that it is a dormant company and meets all the
reguirements of Section 252 of the aforesaid Act in this
resrect",

i
____k_“_%zgifi:;;i’g‘i: __________
e e T e fran® [N -
Company Secretary. -
COMPANIES HOUSE
16 JAN199!
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COMPANIES FORM No. 225(2)

Notice by an holding or subs.diary
company of new accoumting

reference date given after the end
of an accounting referince period

Pursuant to section 225{2) of the Companies Act 1985

To the Registrar of Companies For official use  Company number
[l i
I B A 2458787

Name of company

1+  York Gate Properties Limited

gives notice that the company's new accounting reference date on which the previous accounting
reference period and each subsequent accounting reference period of the company is to be treated as

coming, or as having come, to an end is as shown below:

Day Month

L]
]

3/ 01 12

T
1
1

ke

The previous accounting reference period of the company is to be treated as ishertered}{extended)t

and tis-te-be-trested-as-having-oerne-to-an-endl[will come to an end]t on

Day Month Year
-
a2 1:98:9:1
The company s & [subsidiary)holding-company]t of _ Chelsfield Plc
— R— » company number | 2036555
the accounting reference date of whichis _ .. _31st December . -
f’iﬁ’fﬁﬁ ' ,
£ co
Signed L UM T wa {Birecter]{Secretary]t Date '-} j e ;t‘]
R TR L Lo
Presentor's name address and fFor official Usge
reference (if any): Genera! Section Post room ol 83
1. Osborne Esq. Praddda o 8 |
67 Brook Street ‘ Ay «\
London Q"?w i.
WY 1YE y i
I o




