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CERTIFICATION

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

WE HEREBY CERTIFY that this print
PRIVATE COMPANY LIMITED BY SHARES incorporates all alterations made to
this company's Memorandum of
Association by {ited resolutions and
Is lodged in compliance with the
requirements of section 18 of the
Compantes Act 1985,

MEMORANDUM OF ASSOCIATION OF 19/02/90
NOWBETTER LIMITED

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

3. The Company’s objects are :-

(a) To acquire by purchase, lease, exchange or otherwise for development,
investment or resale and to traffic in land and house and other property of any
tenure or any interest therein, and 1o create, reserve, sell and deal in freehold
and leasehold ground rents, and to make advances upon the security of land or house
or other property or any interest therein, and whether erected or in course of
erection, and whether on first mortgage or subject to a prior mortgage or
mortgages; and generally to deal in, traffic by way of sale, lease, exchange or
otherwise with land and house property and any other property (whether real or
personal) and to turn the same 1o account 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 constructing, reconstructing,
altering, repairing, Improving, decorating, furnishing, and maintaining houses,
flats, bungalows, offices, factories, warehouses, wharves, buildings, works and
conveniences of all kinds, and by consolidating or connecting or subdividing
properties, and by leasing and disposing of the same, and by advancing money to and
entering into contracts with builders, tenants and others; and to manage any land,
buildings or other property as aforesaid, whether beionging to the Company or not,
and to collect rents and income, and to supply to tenants and occupiers catering
and other services and all conveniences and amenities commonly required therewith;
to acquire and take over businesses or underlakings 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
civit engineering contractors, land, estate and property developers, repairers and
jobbers, eslate agents and managers, mortgage and insurance brokers and agenis,
surveyors, 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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{b) To carry on any other trade or buslness whatever which can in the opinion of the Board of
Directors be advantageously carried on In connection with or ancillary to any of the businesses of the
Company,

(¢) To purchase or by any other means acquite and take options over any property whatever, and any
rights or priviteges of any kind over or in respect of any prapeity.

(d) To apply for, register, purchase, or by other means acquire and proteci, prolong and renew,
whether In the United Kingdom or elsewhere any patents, patent rights, brevets d'invention, licences,
secret processes, irade marks, designs, protections and concessions and o disclaim, alter, modily, use
and turn to account and to manufacture under or grant licences or privileges in respect af the same,
and to expend money in experimenting upon, testing and improving any patents, inventions or rights
which the Company may acqulire or propose 10 acquire.

(e) To acquira or undertake the whole or any part of the business, goodwili, and assets of any person,
firm, or company carrying on or proposing to carry on any of the husinesses which the Company is
authorised to carry on and as part of the consideratlon for such acquisition to undentake all or any of
the liabilities of such person, firm or company, or to acquire an interest in, amalgamate with, or
enter into partnership or into any arrangement far sharing prafits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for subsidising or otherwise assisting any such
person, firm or company, and to give or accept, by way ot consideration for any of the acts or things
aloresaid or property acquired, any shares, debentures, debenture stock or securities that may be
agreed upon, and to hold and retain, or sell, mertgage and deal with any shares, debentures, debenture
stock or securities so received.

(f)y To improve, manage, construct, repair, develop, exchange, tet on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant licences, options, rights and privileges in respect of,
or atherwise 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 nct immediately required in such manner as may
{rom time to time be determined and to hold or otherwise deal with any investments made.

(h) To lend and advance money or give credit on any terms and with or without security to any person,
firm or company (including without prejudice to the generality of the foregoing any holding company,
subsidiary or fellow subsidiary of, or any other company associated in any way with, the Company), to
enter into guarantees, contracts of Iindemnity and suretyships of alt 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 obilgation by any person, firm ar company {including without
prejudice to the generality of the foregoing any such holding company, subsidiary, fellow subsidiary or
associated company as aforesaid).

{iy To borrow and ralse money in any manner and to secure the repayment of any mongy borrowed, raised
or owing by mortgage, charge, standard security, len or other security upon the whole or any part of
the Company's property or assets (whether present or luture), including its uncalled capital, and also
by a similar mortgage, charge, standard security, llen 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 it

{} To draw, make, accept, endorse, discount, negotiate, execute and issue chaques, bllls of exchange,
promissory notes, bills of lading, warrants, debentures, and other negotiable or transferable
instruments.

(k) To agply for, promote, and obtain any Act of Parliament, order, or licence of the Department of
Trade of other authority for enabling the Company to carry any of its objects into etfect, or for
gffecting any moditication ot the Company's constitution, or for any other purpose whizh may seem
calculated directly or indirectly to promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the Company's intarests.

() To enter into any arrangements with any government of authority (supreme, municipal, logal, or
otherwise) that may seem conducive to the attainment 6f the Company's oblects or any of them, and to
obtain from any such government or autharity any charters, decrees, rights, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply with any such charters,
decrees, rights, privileges, and concessions.

(m) To subscribe far, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, dehentures, daebenture stocks, bonds, obligations or securities
lssued or guaranteed by any other company constituted or carrying on business in any part of the world,
and debentures, debenture stocks, bonds, obligations or secuwitles issued or guarantieed by any
government or  authority, municipal, local or otherwise, in any part of the world.

(n) To control, manage, finance, subsidise, co-ordinate or otharwise assist any company or companies
in which the Company has a direct or indirect financial interest, to provide secretarial, administrative,
technical, commercial and other services and facilities of all kinds for any such company or companies
and to make payments by way of subvention or otherwlse and any other arrangemants which may seem
doslrable with respect 1o any buslnass or operations of or generally with respect to any such company
or companles,



(o) To promote any other company for the purpose of acquiring the whole or any part ot the
business or property or undertaking or any of the Habititles of the Company, or of undertaking any
business or ogerations which may appear likely to assist or benefit the Company or to enhance the value
ot any property or bDusiness of the Company, and to place or guarantee the placing of, underwrite,
subgeribe 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 pant ot the business or property of the
Company, either together or in portions, for such consideration as the Company may think fit, and in
partcular for shares, dehantures, or securities of any company purchasing the same.

{q) To act as agents or brokers and as truswes for any person, fim or company, and to undertake
and perform sub-contracts.

{r} To remunerate any person, firm or company rendering services to the Company either by cash
payment or by the allotment to him or them of shares or other securitles of the Company credited as
paid up in full or in part or otherwise 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 10 contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing, selling, or guaranteging 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 be for the benefit o! the Company or its Directors or
employees, or may be connected with any town or place where the Company carries on business; to give
or award pensions, annulties, gratuities, and superannuation or other allowances of benelits or
charitable aid and generally to provide advantages, facilities and services for any persons who are or
have boen Directors of, or who are or have been empleyed 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
tellow subsidiary of the Company or the predecessors in business o! the Company or of any such
subsidiary, holding or fellow subsidiary company and to the wives, widows, children and other relatives
and dependants of such persons; to make payments towards Insurance; and to set up, establish, support
and maintain superannuation and other funds or schemes (whether contributory or non-contributory) for
the beneflt of any of such parsons and of their wives, widows, children and other relatives and
dependants; and to set up, establish, suppon and maintain profit sharing or share purchase schemes for
the benefit of any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money 1o any such employees or to trustegs on their behal! to enable any
such purchase schemas 10 be established or maintained.

{u} Subject to and in accordance with a due compliance with the provisions of Sections 155 to 153
({inclusive) of the Act (it and so lar as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of f{inancial assistance (as detined In Sectlon 152(1)(a) of the Act)
tor any such purpose as Is specified in Section 151(1) and/or Section 151(2) of the Act.

(v} To distribute among the Members of the Company in %ind any property of the Company of
whatever nature.

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

{x) To do alf or any of the things of wmatters atoresaid in any part of the world and either as
principals, agemts, contractors or oOtherwlse, and by or through agents, brokers, sub-contractors or
otherwise and elther alone or In conjunction with others.

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

AND so that-

(1) None ot 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 ar inference from any other object or objects set torth in such sub-clause, ar by relerence to or
inforence from the terms of any other sub-clause of this Clause, or by reference to or interence 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 thn objects specified In each
sub-clause of this Clause as though each such sub-clause contained the objects o! a separate Company.

(3) The word “Company” in 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 whethar domiclled in the United Kingdom or elsewhare.

(4) in this Clause the expression "the Act” means the Companles Act 1985, but so that any
reference in thls Clause to any provision of the Act shail be deemed to include a reference to any
statutery moditication or re-enactment of that provision for the time belng In force.




4, Tha liability of the Membaers is limited.

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

CERTIFICATION
WE HEREBY CERTIFY that this print
incorporates all alterations made to
thls company's Articles of Assoclation
by filed resclutions and is lodged in
compliance with the requirements of
section 18 of the Companies Act 1985

19/02/30
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 Companies (Tables A to F)

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

(b) In these Articles the expression "the Act" means the Companies Act 1985, but so that any
referance in these Articles to any provision of the Act shall be deemed to include a relerence to any
statutory moditication or re-enactment of that provision for the time befng in force,

ALLOTMENT OF SHARES

2, {a) Shares which are comprised in the authorised share capltal with which the Company Is
incarporated shall be under the control of the Dirgctors who may (subject to Section 00 of the Act and
to paragraph (d} below) allot, grant options over or otherwise dispose of the same, to such persons, on
such tarms and in such manner as they think fit,

() Al shares which are not comprised In tha authorised share capital with which the Company Is
incorporated and which the Directors propose to issue shall first be offered to the Mombers In
proportion as nearly as may be to the number of the existing sharos held by them respectivély unless
the Company in General Meeting shall by Special Resclution otherwise direct. The offer shall be mado
hy notice specifying the number of shares offered, and limiting a period (not being less than fourteen
dayg) within which the offer, if not acecepted, will be desmed to bc declined. After the expiration of
that perloy, those shares so deemed to be declined shall ba offered Inh the proportion aforesald to the
persons who have, within the sald period, accepted all the shares orfered to them; such further oifer
shall be made In like terms In the same manner and (imited by a like period as the original offer. Any
shares not accepted pursuant to such offer or further offer as aforesald or waot capable of being
offered as aforesald except by way of fractions and any shares released from the provislons of thig
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Artlcle by any such Special Resolution as aforesaid shall be under the control of the Directors, who
may allot, grant optlons over or otherwlse dispose of the same fo such persons, on such terms, and In
such manper as thaey think fit, provided that, in the case of shares not accepted as aforesald, such
sharas shall viot be disposed of on terms which are more favourable to the subscribers therefor than the
terms on which they were offered to the Members., The foregoing provisions of this paragraph (b) shall
have eflect subject to Section 80 of the Act.

{c) in accordance with Saction 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 Dilrectors are generally and unconditionally authorised tfor 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
securitties inta shares of the Company up to the amount of the authorised share capital with which the
Company (s 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 authosity 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
varied by Ordinary Resolution of the Company Iin General Meeting.

SHARES

3. The llen conferred by Clause 8 In Table A shall attach also to fully paid-up shares, and the
Company shall also have a first and paramount Hen on all shares, whether fully paid or not, standing
registered In the name of any person indebted or under liability to the Company, whether he shail be
the sole ragistered holder thereof or shall be one of two or more [oint 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 respect of a call shall be increased by the addition at
the end of the first sentence of Clause 18 in Table A af the words "and all expenses that may have been
ineurred by the Company by reason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5. {a) A notice convening a General Meeting shall be required to specily the general nature of the
business to be transacted only in the case of special business and Clause 38 in Table A shall be
modifled accordingly.

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

(b} Every notlca convening a General Meeting shall comply with the provisions of Section 2372(3)
of the Act as to giving Information to Members in regard to their right to appoint proxies; and notices
of and othar communications relating to any General Meeting which any Member Is entitled 10 recelve
shall be sent to the Directors and to the Auditors for the time being of the Company.

g. {a) Clause 40 In Table A shall be read and construed as If the words "at the time when the
Meeting proceeds to business” were added at the end of the first sentence.

(by It a quorum is not present within hal an hour from the time appointed tor a General Mseting
the General Meeting shall stand adjourned to the same day in the next week at the same time and place
or to such other day and at such other time and place as the Diractors may determine; and It at the
adjourned Genoral Maeting a quorum Is not present within hal! an hour from the time appointed therefor
such adjourned G2neral Meeting shall be dissolved.

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

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

{b) The maximum number and minimum number respgctively of the Directors may be deotermined {rom
time to time by Ordinary Resolution in General Meeting of the Company. Subject to and in default of
any such determination there shall be no maximum number of BDirectors ond the minimum number of
Birectors shall be cne. Whensoever the minlmum number of the Directors shall be one, a sole Director
shall have authority to exercise all the powers and discraticns by Table A and by these Aricles
expres?ed to be wvested in the Directors generally, and Clause 89 in Table A shall %a modified
accordingly.



(c) The Directors shufl not be required to retire 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 Meating unless  eithen-

(I} he is recommended by the Directors; or

(i) not less than ilourteen nor more than thirty-five clear days before the date appointed
for the General Meeting, notice executed by a Member qualified to vote at the Genaral Meating has been
givan ta the Company of the intention to propose that person for appointment, together with notice
executed by that person of his willingness to be appointed.

{8) Subject lo paragraph (d) above, the Company may by Ordinary Resolution in General Meeting
appoint any person who Is willing 10 act to be a Director, either to fill a vacancy orf as an additional
Director,

(1) The Directors may appoint a person who Is willing to act to be a Director, aither to fitl a
vacancy or as an additional Director, provided that the appeintment 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

8. The Directors may exercise all the powers of the Company to borrow money without limit as to
amount and upon such terms and in such manner as they think f{iY, and subject (in the case of any
security convertible Into shares) to Section 80 of the Act to grant any mortgage, charge or standard
security over its undertaldng, property and uncalled capital, or any part thereo!, and to Iissue
debentures, debenture Stuck, and other securlties whether outright or as security for any debt,
liability or obligation nf the Company or of any third party.

ALTERNATE DIRECTORS

g, (a) An alternate Director shall not be entitled as such to receive any remuneration from the
Company, save that he may be paid by the Company such part (if any) of the remuneration otherwise
payable to his appointor as such appointor may by notice In writing o the Company from time to time
direct, and the first sentenca of Clause 66 in Table A shall be modified accordingly.

{b) A Director, or any such other person as i$ mentioned in Clause 65 in Table A, may act as an
alternate Director to represent more than one Directar, and an alternate Director shall be entitled at
any meeting of the Directors or of any cdmmitiee 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

10, The office of a Director shall be vacated if he becomes Incapable by reason of illness or Injury
of managing and administering his property snd atfairs, and Clause 81 In Table A shall he modifiad
accordingly.

GRATUITIES AND PENSIONS

11. {(a) The Directors may exercise the powers of the Company conferred by Clause 3{t) of the
Mamorandum of Association of the Company and shall be entitied to retain any benefits received by them
or any of them by reason of tha exercisa of any such ptwers.

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

12. (a) A Direstor may vote; at any meeting of the Directors or of any commitice of the Directors, on
any rasolution, notwithstanding that it In any way concarns or relates to a moatter in which he bas,
diractly or Indlrectly, any kind of Interest whatsoever, and (f he shall vote on any such resolution as
sforesald hs vote shall be counted; and In relation 1o any such resolutlon as atforesald he shall
(whether‘ or not he shall vote on the sama) ba taken into account in calculating the quorum prosent at
the meeting.

{b).Clauses 94 to 97 (Inclusiva)} In Tahle A shall not appiy to the Company.




INDEMNITY

13. (a) Every Director or other officer of the Company shall be indemnified out of the
assets of the Company against all losses or liabilities which he may 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 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) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

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