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

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

To the Registrar of Companies Forofficialuse  For official use
prmar = ——
L [Rebseno
Name of company
o T Pl ERMTI N TR IACE T T o I

OVERMARKET LIMITED

] DAVID STEWART HODGSON, signing on behalf
SWIFT INCCGRPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that | am a {Geticiter-engaged-inthe-formation-of-the—

~companyt [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 Act in respect of ihe
registration of the above company and of matters precedent and incidental to it have been
complied with,
And I make this solemn declaration conscientiously believing the same to be true and by virtue cf
the pravisions of the Statutory Declarations Act 1835

Declared at __11, SHIP STREET Declarant to sign below
BRECON,
i POWYS /:
The 3rd day of January 1990 A

N e T

before me //jﬁ ’
b

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Salicitor having the powers conferred on a
Commissioner for Oaths.

[P N T RPN TR TR I T o CRCT A SR T T i AW T T Y
Presentor’s name, address and For official use
reference (if any): Now Companles Section Posl room
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Statement of first directors
and secretary and intended
situation of registered office

3'313?13 dinot Pursyant to section 10 of the Cainpanies Act 1985

this margin

To tho Registrar of Companies
Please gomplete

Io%lbly. prefarably For official use
Inblack type, or
bold block lotterirs

Name of company

S

*

*insert full na. e OVERMARKET LIMITED
of company

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

o PN TR TSI T T NMETCL Y T T
2 BACHES STREET i
LONDON

! . Postcodel N1 6UB

If the memorandum is delivered by an agent for the subscribers of the E>‘Z‘

memorandizm please mark ‘X' in the box opposite and insert
the agent's name and address below

JORDAN & SONS LIMITED S|
21 ST THOMAS STREET
_BRISTOL

Postcode| _BsiaJs

Number of continuation sheets attached (see note 1) i i

e

Presentor’s name, address and  § Fer official use
reference (if any): General Section Postroom

353626
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BIRECTOR

The name(s) and particulars of the person who is, or the persans who are, 1o be the first direcior  pleasa donot
or directors of the company (note 2) are as follows: wiite n

R— his margin

Name (note 3) INSTANT COMPANIES LIMITED Business occupation

’ ' ' COMPANY REGISTRATION AGENT

Previqus name(s} (note 3) NONE Nationality '

Address (note 4) 2 BACHES STREET . UKREGISTERED

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

Gther direciorships t NONE 1 enter particulars
of ather
dirsctorships
held or previously
held {see note 5)
if this space is
insufficient use a
¢ontinuation sheel.

I consantto act as dirgctor of the company named on page 1

Signature (Authorised Signatory) Date 03.01.90

3 ECR ETARV Ptglas_e donot
The name(s) and particulars of the person who is, or the persons who are, to be the first mils?'r:grgin

secretary, or joint secretaries, of the company are as follows:
Name (noles 3 & 7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE
Address (notes 4 & 7) 2 BACHES STREET
LONDON

Postcode N16UR

I consent to act g3 spcretary,of the company named on page 1

S

Signature (Authorised Signatory)  Date  03.01.90

X

Signature of agent on behalf of subscribers /\/ﬂ”"‘ e Date 03.01.90
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A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articies of Association

1. The Company's name is

OVERMARKET 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 general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all products, goods, wares,
merchandise and produce of every description, to participale 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 fraders, 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 lefters 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 same or otherwise deal with any such businesses or undertakings as may be thought
desirable,
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(b} To carry an any other trade or business
whataver which ¢an in. the opinian of the Board of
Directors be advantageously carried on in connagilon
with or angillary to ‘any of the businesses ot the
Campany.

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

(d) To apply for, register, purchase, or by
ather means acquire and pratect, prolong and renew,
whether In the United Xingdom or elsewhere any
patents, patant rights, hravets o'invention, licences,
secret processes, trade marks, deslgns, protactions
and concessions and to disclaim, alter, modity, use
and turn to account and to manufacture under or
grant licences or privileges in respect of the same,
and to expend maney in experimenting upon, testing
and improving any patents, Invenuons or rights
which the Company may acquire or propose to
acquire,

{e) To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
person, lirm, or company carrying on of proposing
to carry on any of the businesses which the
Company is authorised 10 carry on and as part of
the consideration for such acquisition to undertake

-all or any ot the liabilities ot such person, fiem or

company, or to acquire an interest in, amalgamate
with, or enter into partnership or intc any
arrangement 1or sharing profits, or for co-operation,
or for mutual assistance with any such parson, firm
ar company, or for uubsidising or otherwlise assisting
any such person, firm or company, and to give or
accept, by way of consideration for any of the acts
or things aforesald or property acquived, any
shares, debentures, debenture stock or securitles
that may be agreed upon, and to hold and retain, or
sell, mortgage and deal with any shares,
dehentures, debenture stock or securities so
received,

{h To imprave, manage, construct, repair,
develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose af, turb to account,
grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part ot
the property and rights of the Company.

(g) To invest and deal with the meoneys of the
Company not immediatefy vequired in such manner as
may from time to time be determined and to hold or
otherwise deal with any Investments made,

(h) To lend and advance money or give credit
on any terms and with or without security to any
persan, firm or company (instuding without prejudice
to the generality of the foregoing any halding
company, subsidiary or {fefiow subsidiary of, ¢r any
other company assogiated in 2ay way with, the
Company), to enter into guarantees, contracts of
indemnity and suretyships ot ali kinds, o recelve
money on deposit or loan upon any terms, and to
securd or guarantee in any manner and upon any
terms the paymeni of any sum of money or the
performance of any obligation by any persan, firm or
company (Including without prejudice to the
generality of the foregoing any such holding
company, subsidiary, fellow subsidiary or associated
company as aforesaid).

(i) To borrow and ralse money in any manner
and to secura the repayment of any monay borrowed,
ralsed or owing by miorigage, charge, standard
security, llen or othar security upon the whole or
any part of the Company's property or assets
(whether present ar future), 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
ohtigation or llability it may undertake or which may
bacoma binding on it,

(J) To draw, make, accept, endorse, discount,
negoliate, execute and Issue chegques, bills of

exchange, promigsory notss, bhills of {ading,
warrants, degentures, and other negotiabla or
transfarable instrumeants,

(k) To apply for, promgte, and obtain any Act
of Parllament, order, or licence of the Department of
Trade or other autharity for enahiing the Company
to carry any of iis objects into effegt, or for
effecting any modilication of the Company's
constitilion, or tor any other purpose which may
seem calculated directly nrindirectly to promote the
Company's interasts, and to appose any procagdings
or applications which may seem calculated directly or
indirectly to prejudice the Company's interests,

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

{m) To subscrlbe tor, 1ake, purchase, or
otherwise acquire, hold, sel!, deal with and dispose
of, place and underwrite shares, stocks,
debentures, debenture stocks, bonds, obllgations 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, obligations ar securities issued or
guaranteed by any government or authcrity,
municipal, local or otherwise, in any part of the
world.

() To control, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has a direct or
indiract financial interest, to provide secretarial,
administrative, technical, commergial and other
services and facilities of all kinds for any such
company or companies and to make payments by way
ot subvention or otherwise and any other
arrangements which may seem desirable with respect
to any business or ogerations of or generally with
respzct to any such company or companies.

(0) To promoie any other company for the
purpose of acyvivng the whole or any part of the
business or property or undertaking or any of the
liabilities «* the Company, or of undertaking any
business o operations which may appear likely to
assist or fwn~it the Company or to enhance the
value of any property or business of the Company,
and to place or guarantee the placing of,
underwrite, subscribe tor, or otherwise acquire all
or any part of the shares or securities of any such
company as aforesaid.

(p} To sell or otherwise dispose ol the whole
or any part of the business or property of the
Company, either together or in portions, for such
consideration as the 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
undertake and perform sub-contracts,

(1 Tae vremunerate any parson, firm or
company rendering setvices to the Company either
by cash payment or by the allotment to him or them
of shares or other securities of the Company
creditad as paid up in full or in part or otharwise as
may be thought expedient.

(8) To pay all or any expenses incurred In
connaction with the promotion, formation and
Incorporation of the Company, or to contract with
any person, firm or company to pay thae same, and
to pay commisslons to brokers and others for
underwriting, placing, selling, or guaranteeing the
subscription of any shares or other socuritios of the
Company,




{t} To support and subscrife to any charitable
or public object and to support and subscribe 1. any
institution, society, or club which may be for tha
bepetlk ol he Company or its Directors or
employeas, or may be connected with any town or
place where the Company carrles on business; to
give ar award pensions, annulties, arajuities, and
superannuation or other allowances or benpefits or
charitable aid and ganerally to provida advantages,
facilities and services for any parsons who are or
have been Directors of, or who are or have bean
employed by, or wha are serving or have served the
Company, or any campany which Is a subsidiary of
the Company or the holding company of tho Company
or a fellow subsidiary ot the Company or the
pradecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary
company and 10 the wives, widows, children and
other relatives and dependants of such persaons; to
make payments towards psurance; and to sat up,
establish, support and maintaln superannuation and
ather funds or schemes (whether contributory or
non-contributory) for the benefit of any of such
persons and of their wives, widows, children and
other relatives and dependants; and to set up,
establish, support and maintain protit sharing or
share purchasa schemas for the benefit of any uf the
employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and
to lend money to any such employees or to trustees
on their behalf to enable any such purchase schemes
to be established or maintained,

{u) Subject to and in accordance with a due
compliance with the provisions of Sections 155 to 158
(inclusive}) of the Act (it and so far as such
provisions shall be applicable), 10 give, whether
directly or indirectly, any kind of financial
assistance (as defined in Section 152(1){a) of the
Act) tor any such purpose as s specified in Section
151{1) and/or Section 151(2) of the Act,

{v) To distribute among the Membars of the
Company in kind any property of the Company of
whataver nature.

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

(x) To do all or any of the things or matters
aforesald In any part of the world and either as
principais, agents, contractors or otherwise, and by
or through agents, brokers, sub-contractors or
otharwise and either alone or In conjunction with
others,

(y) %o de all such other things as may he
doemas! uet . 3ental or conduclve to the attainment of
the Caompany's ohjacts or anv of them,

AND so thati-

(1) None of the ohjects set forth in any
sub-clause of this Clauge shall be restrictively
construed but the widest interpretation shall he
given to each such object, and none of such objects
shall, except where the context axpressly so
requlras, 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 tha terms of any other
sub-clause of this Clause, or by referance to or
inference fiam the name of the Company.

{2) MNone of the sub-clauses of this
Clause and nona of the objacts therein specifled shall
be deemed subsidiary or anclllary to any of the
objects specified In any other such sub-¢lause, and
tha Company shall have as lull a2 power to exercise
each and every one of the objects specified in each
sub-clause of thls Clause as though each such
sub-clausd nontained the objects of a separata
Company.

{3) The word "Company” In this Clause,
except where used In reference to the Company,
shall ha deemad tn Include any parinarship or other

hady of persons, whether iIncorporated or
uningarporated and whether domiclled in the Upited
Kingdom or elsewheta,

(4} In this Clause the expression “the
Act" means the Companles Act 1985, but so that any
retarence In this Clause to any provision of the Act
shall be deemed 10 include a refergnce tO any
statutery  madification or re-enacitment ot thai
provision for the time being In force,

4. The liability of the Members is fimited,

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

Wo, the subscribers to this Memcrandum of
Association, wish to be formed into a Company
pursuant to this Memorandum; and we agree to take
the number of shares shown opposite our respective
names,

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

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

2 Baches Street
London N1 G6UB
N:b

For and on behalf of

2. Switt Incorporations Limited - One
2 Baches Street
London N1 sU8

Total shares taken - Two

Datgd  03.G1.90

Witness 1o the above signatures, Terry Jayne

2 Baches Stroet
London N1 6UB

7.



THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES QF ASSOCIATION
PRELIMINARY

1. {2) The Regulations contained in Table A In
the Schedule to the Companies {Tabiles A to F)
Reguiations 1985 as amended by the Coempanies
(Tablas A to F) (Amendmant) Regulations 1985 (such
Table being hereinaftar called “Table A") shall apply
to the Company save In 0 far as they aro excluded
or varied hereby and such Regulations {save as so
excluded or varled) anid the Articles heralnafter
containad shall ba the regulations ot tha Company.

(b) In these Articles tha expression “"the Act"
means the Companies Act 1985, but so that any
reference in these Articles to any provision of the
Act shall ha deamed to include a reference to any
statutory modification or re-enactmont of that
provision for the time belng In force.

ALLOTMENT OF SHARES

2, {a) Shares which are comprised In tha
authorised share ¢apital with which the Company is
incorporated shall be under the contral of the
Directars who may {subject to Sectlon 80 of the Act
and to paragraph (d) below) atiot, grant options
ovar or otherwise disposa of the same, to such
persons, on such terms and in such manner as they
think fit.

{b) All shares which are not comprised tn the
authorised share capital with which the Company Is
incorporated and which the Dlrectors propose to
issue shall tirst be offered to the Members in
proportion as nearly as may be to the number of the
existing shares held by them respectively unless the
Company in General Meeting shall by Special
Resolution otherwise direct. The offer shall be made
by notica specifying the number of shares offered,
and limiting a period (not being less than fourteen
days) within which the ofter, if not accepted, will
be deemed to be declined. After the expiration of
that period, those shares so deemed to be daclined
shall be offered in the proportion aforesaid to the
persons who have, within the said period, accepted
all the shares offered to them; such turther ofter
shall be made in like terms in the same manner and
hmited by a like period as the original offer. Any
shares not accepted pursuant to such offer or
turther offer as aforesald or not capable of being
offered as aforesalts except by way of fractions and
any shares released from the provisions of this
Article by any such Speclal Resolution as atorgsald
shall be under the control of the Directors, who may
allot, grant optlons over or otherwise dispose of the
same to such persons, an such terms, and in such
manner as they think tit, provided that, In the case
of shares not accepted as aforesald, such shares
shall not be disposed of on terms which are more
favourabie to the subscribers therefor than the
terms on which they were otfered to the Members.
The foragoing provisions of this paragraph (b) shall
have effect subject to Section 80 of the Act,

(c) In accordance with Section 91(1) of the
Act Sectlons 89(1) and 90(1) to (6) {inclusive) of
tha Act shall nat apply to the Company.

{d) The Directors are generally and
unconditionally authorised for the purposes of
Section 80 of the Act, to exercise any power of the
Company 1o allot and grant rights to subscribe for
or gonvert sacurities into shares of tha Company up
to the amount of the authorised share capital with
which the Company Is Incorporated at any tima or
times during the period of five yoars from the date
of incorporation and the Directore may, after that
pariod, allot any shares ar grant any such rights
under this authority in pursuance of an offer or
agreement so to do made by the Company within that

perlod. Tha authority hereby given may at zny lme
{subject to tho said Section 84) bo renewad, revoked
or varied by Qrdinary Reselution of the Company in
General Meeting.

SHARES

3. The lien gonferred by Clause 8 in Table A shail
attach aleo to tulty paid-up sharos, and the Company
shall also have a first and paramount lien an all
shares, whether fully paid or not, standing
registered in the name of any persop indebted or
under llability to the Company, whether he shall be
the soid ragistored holder thereot or shall be one of
two or more jeint holders, for all mopeys presently
payable by him or his estate to the Company, Clause
8 in Table A shall be modifled accordinaly.

4. The liabliity of any Member In default in
raspect of a call shall ber Increased by the addition
at the end of tha titst sentence of Clause 18 in
Tahle A of the words "and all expenses that may
have been Incurred by the Company by reason of
such non-payment”.

GENERAL MEETINGS AMD RESQLUTIONS

5. (a) A notice convening a General Meeting shall
be required to specify the general nature of the
business to be transacted only in the case of spegial
husiness and Clause 38 In Table A shall be modified
accordingly.

All business shall be deemed special that is
transacted at an Extraordinary Generat Meating, and
also all that is transacted at am Anpual General
Meeting, with the exception of deciaring 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 notice convening a General Meeting
shall cemply 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 1o the Directors and to the Auditors for the
time being of the Company.

6. (a) Clavse 40 in Table A shall be read und
construed as if the words "at the time when e
Meeting proceeds to business” were added at the end
of the first sentence.

{b) It a quorum Is not present within half an
hour from the time appointed for a General Meeting
the General Meeting shall stand adjourned to the
same day in the next week at the same time and
place or 1o 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
therafor such adjourned General Meating shall be
dissoived.

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

APPOINTMENT OF DIRECTORS

7. {a) Clause 64 in Tahle A shall not apply 0 the
Company.

{b} The maximum number and minimum numbar
raspectively of tha Directors may be determined from
time to time by Qrdinary Rasolution In General
Maating of the Company. Suhject to and In default
of any such datermination there shall be no maximum
numbar ot Directors and the minimum number of
Diractors shall be one. Whensoever the minimum
numbar of the Olracto: 3 shall ba oneg, a sola Dlrector
shall have authority o exercise all the powers and
discrotlons by Table A and by theso Articles
axprossad to be vested In tha Directors ganarally,
and Clause B89 [n Table A shall be moditlod
accordingly,



(c) The Diractars shall not be reguired to
ratire by rotatlon and Clauses 73 to 80 (inclusive) in
Table A shall not apply to the Campany,

{d) No parsan shall be appginted a Director at
any Genaral Maeting unless either-

(i) he is recommended by the Lirectors;
ar

(liy not less than fourteen nor more than
thintysflve clear days before the date appointod for
the General Meeting, notice executed by a Member
qualified to vota at the General Meating has bheen
given to the Company of the intentlon to propose
that person far appointmant, together with notice
axacuted Ly that person of his willingness to be
appainted,

(e) Subject to paragragh (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 {1 a vacancy or as an
additlonal Girector,

(" The Directors may appeint a person who is
viliing to act to be a Director, either to fli a
vacancy or as an additional Director, provided that
the appointment does not cause the number of
Directors to exceed any numbar determined in
accordance with paragraph(b) above as the maximum
number of Directors and for the time being in forge,

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
thaey think fit, and subjeet (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 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,
liakility or abligation of the Company or of any third
party.

ALTERNATE DIRECTORS

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

(b) A Director, or any such other persan as s
mentioned In Clause 65 In Table A, may act as an
alternate Director to represent more than one
Diractor, and an alternate Director shall ke entitled
at any meeting of the Directors or of any committee
of the Diractors to one vote for every Director whom
he represents In addition to his own vate (If any) as
a Director, but he shall count as only one for the
nurpose of determining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shail be vacated If he
becomes incapable by reason of illness or injury of
managing and administéring his property and attairs,
and Clauvse 81 In Table A shall be meodified
accordingly.

GRATUITIES AND PENSIONS

11. {a) The Directora may exercise the powers of
the Company conferrad by Clause 3(t) of the
Memorandum of Assoclation of the Company and
shall he entitied to retaln any henefits raceived by
tham or any of them by reason of the exerc’se of
any such powers.,

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

PROCEEDINGS OF DIRECTORS

12.  (a) ADiregtormayvote, at any meeting of the
Directors or of apy committee of the Directors, on
any rosotution, notwlithstanding that it in any way
concerns or relates to a matter in which he has,
directly or indirectly, any kind of interast
whatsoever, and it he shall vote on any such
rosolution as aforesalld his vote shall be counted;
and in relation to any such resclution as aforesaid
he shall {whether or not lie shall vote on the same)
be taken into account in calculating the quorum
present at the maeting.

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

INDEMNITY

13 (a) Every Dlrector or other aificer 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 dutles of his office or otherwise in relation
thereto, including any lability incurrad by him in
defending any proceedings, whether civit or
criminal, in which judgment is given in his favour or
In which he Is acquitted or in connection with any
application undar 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 hig office or in relation thereto. But
this Article shall only have effect in 50 far as s
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 Table A shal not a2pply to the
Company.

Names and Addresses af Subscribers

For and on behaif of

1. Instant Companies Limited
2 Bacheas Street
London N1&UB

For and on behalf of

2. Swift Incorporations Limited
2 Baches Street
London N1 8UB

Dated 03.01.90

Witnhoss to the above signatures, Terty Jayne
2 Bacheos Stroet
London N1 gLB

M
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2469040

| hereby certify that

OVERMARKET LIMITED

is this day incorpecrated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

P.A.MORGAN (MRS) |

Cardiff the 12 FEBRUARY 1990

an authorised cfficer
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CONMPANY NUMBER 2469040
SPECIAL RESOLUTION OF

OVERMARKET LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPOHATiONs LIMITED,
peing 2l the Members fof the time being of the above—named Company entitied 10 receive
notice of and to attend and vote at General Meetings HEREBY PASS the fotiowing resofution
as a Special Resolution and agree that the said resolution ghall, pursuant 1o Clause 53 in
Table A {(which Clause is embodied In the Artictes of Association of the Companyh for all

purposes pe as valid and effective as if the same had been passed ata Genetal Meeting of
the Company duly convened and held.

itis resolved:

That the name of the Company be changed o

OWMERS ABROAD SERVICES LIMITED

Dated this n3rd day of February 1490

gigned
{AUTHORISED SIGNATORY OF INSTANT CON

(AUTHO’RISED SIGNATORY OF SWIFT INCORPOR?
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2469040

| hereby certify that

OVERMARKET LIMITED

having by speeial resolution changed its name,

is now ineorporated under the name of

OWNERS ABROAD SERVICES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 28 MARCH 1990

T o,
M ROSE

an authorised officer



THE COMPANIES ACT 1985

Company Number ~ ORGAONG

SPECIAL RESOLUTION OF

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 yote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in Tabie
A (which Clause is embodiced in the Axticles of Assaciation of the Company), for
all purposes be as valid and effective as it the same had been passed at a General
Meeting of the Company duly convened and held,

1t 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 new sub-clause
attached hereto and for the purposes of identification marked "X

Dated this \'. day of T&\QWC\»N& 19810

! e, 8

(AUTHORISED S}GNATORY OFINSTANT COMPANIES LIMITED)

i / .
e
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(AUTHORISED SIGNATORY, (2
A B6RG6 . )

SWIFT INCORPORATIONS LIMITED)
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{al 1} As a halding company of other companies. g and busineases
nTarporated or formed n any pant of the world, and to acquire by purchase. lpase
vARCEsSion,  giant, licence of otharwise  such businpsses. Opions,  nghts
¢nvileges, lands, buildings, loases, underlgase stocks,  sharos,  debanlures
debenture  stock, bonds, obligations, securilies, revarsionary interests  annuiien
Pulicies of assurance and other property and rights  and interasts n property as
the Company shall deem fit, and whether in a nomineo capacity or for the Company s
awn account, and generally to hold, manage, devolop, leas?, sell or thspose of {he
same, and to vary any of the invast Ms of the Company; o acl as Iruslees of any
deeds conslituting or Secuiing  any debentures, debenture stock or alher seeuriling
or obligations; to enter into, assist, or participate in financial, cammercial,
mercantile, industrial and other lransaclions, undertakings and businesses of overy
description and in any part of the world, and to establish, carry on, develop and
extend the same or sell, dispose of or otherwise lurn the same to account: and to
co-ordinate the policy and admtinistration of any companies of which the Company is
& member or which are in any manner controlled by, or connected with the Company;
to act as company s joi i or persons for
any compa- [ ies i in any p ‘ $ secretary for
any ’ssociation or a orporated or not in any part of lhe
worid and as agent or overseas cormpany agent for any other body incorporated in any
part of the world, and to provide administrative, legal, lechnical and financial
sarvices of every description to othar Lornanies, firms and persons; to act as
business and olffice managers, and i cairy on all or any of the businesses of
capilafists, trustees, financiers, financiai agents, company promoters,  bill
discounters, insurance brokers and agenis, and dealers and commission and general
agents, merchanis and traders; andto act as merchants generally.




(i} As afinance and investment company in all its branches, and lo acquiro by
purchase, loase, cancession, grant, licenco or otharwiso such businesses, oplions,
rights, privileges, lands, buildings, leases, underloasos, slocks, shares,
dehontures, debenlure stock, bonds, obligations, securilies, raversionary
irderests, annuities, policles of assurance and other property and rights and
interests in property as the Company shall deem fit and generalily to hold, manage,
develop, lease, solt or dispose of the same and to vary any of the investments of
the Company, (o actas trustees of any deeds constiiuting or securing any
debentures, debentwe stzck or olher securities or obligations; fo  consltruct,
reconstruct, altor, improve, decorate, furnisiv and maintain offices, houses, flals,
apariments, service suiles, hotels, shopga, facteries, warehouses, buildings,
garages, works and conveniences of all kinds, to consolidate or connect or
subdivide properlies and to lease or otherwise dispose of the same, and lo advance
money to and enler into contraclts with builders, tenanls and others and generally
lo finance building operations of every description; and to manage any land,
buildings or olher property as aforesalid, whether belonging to the Company or not,
and to collect rents and income, 10 undertake and provide management,
administration and consultancy services of all kinds and to enter inlo, assist or
participale in financial, commercial, mercantile, industrial and  other
ransactions, undertakings and businesses of every description, and to eslablish,
carry on, develop and extend lthe same or sell, dispose of or olherwise turn the
same to account, and to co-ordinate the policy and administration of any companies
of which this Company is a Member or which are in any manner controlied hy, ur
connected with this Company.

(iii) As tour operators and to organise, arrange and facilitale travelling,
whether by air, rail, sea, road or otherwise, and to provide passengers, travellers
and tourists with hotel and other services and conveniences of all kinds; to
promoie, establish and organise f{rave! clubs; to organise holidays, trips, tours
and the like, to carry on  the businesses of proprietors of travel bureaux, theatre
booking and ticket agencies of all kinds, air charter brokers and contraclors,
amusement caterers, thealrical and advertising conlractors, haulage and transport
contractors, riilway, shipping and forwarding agents and contractors, universal
providers, churterers, hirers, lefters on hire of, plyers for hire with and
manufacturers, repairers and merchanis of, and dealers in aircraft, motor cars,
coaches, cabs, vans and other vehicles, boals, yachts and vessels of all
descriptions; imporlers and exporters, merchants of and dealers in foodstufls,
produce, goods, wares and merchandise of all kinds, tobacconists and confectioners,
newsagents, general merchanls and traders; and to manutacture, buy, sell and deal
in goods, wares, produce, merchandise and materials, articles and things of all
kinds necessary or useful for carrying on the foregoing businesses, or any of them,
or likely to be required by customers of, or persons having dealings with the
Company.

(iv) As general merchants and traders, cash and credit traders, manufacturers'
agents and representatives, insurance Drokers and consullants, 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, retaiters, wholesalers,
buyers, sellers, distributors and shippers of, and dealers in all products, goods,
wares, merchandise and produce of every description, to paricipate in, undertake,
perform and carry ¢n all kinds of commercial, industrial, trading and financial
operations and enterprises; 1o carry on all or any of the businesses of marketing
and business constitants, advertising agents and conltractors, 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 olherwise, 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 lake over any businesses or

undertakings yvhich may be deemed expedieni, or to become interested in, and to
carry on or dispose of, remove or put an end to the same or otherwise deal with any
such businesses or undertakings as may ba thought desirable.
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THE COMPANIES ACT 1985
CGMPANY NUMBER 2469040
SRECIAL RESOLUTION OF
OVERMARKET LIMITED

We, the undarsigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time being of the above-named Company antitled to receive
natice of and to attend and vote at General Meetings HEREBY PASS the following resolution
as a Speclal Resolutlon and agree that the sald resolution shall, pursuant to Clause 53 In
Table A {which Clause is embadied In tae Articles of Associallon of the Company), for all
purposes be as valid and effectlve @s It ¢ ~ame had been passed at a General Meeting of
the Company duly convened and held.

Itis rasolved:

That the Articles of Association of the Company be and the same are hereby altered
by deleting Article 14 and by adopting th¢ following new Article;

TRANSFER OF SHARES

14. (a) Any person (hereinafter called “the proposing transferor) proposing to
transfer any shares shall give notice In wiiting (hereinafter called “the transfer
notice”) to the Company that he desires to transfer the same and specifying the price per
share which In his opinion constitutes the falr value thereof. The transfer notice shall
constitute the Company the agent of the proposing transferor for the sale of all (but not
some of) the shares comprised tn the transfer notlce to any Member or Members willing to
purchase the same (hereinafter called "the purchasing Member"} at the price specified
therein  or at the falr value certified In accordance with paragraph (¢) below (whichever
shali be the lower). A transfer notice shall not be revocable except with the sanction of
the Directors.

(b) The shares comprised in any transfer noilce s, all ba oftere * to the Members (other
than the proposing transferor) as nearly as may [ ¢ in proportion to the number of shares
held by them respectively, Such offer shall be made by notice in writing (hereinafter
called "the offer notice") within seven days after the receipt by the Company of the
transfer notice, The offer notice shall state the price per share specified In the
transfer notice and shall limit the time in which the offer may be accepted, not being
less than twenty-one days nor more than forty-two days after the date of the offer notice,
provided that if a certificate of fair value Is requested under paragraph (¢} below the
offer shall remaln open for scceptance for a period of {curteen days after the date on
which netice of the falr value certified in accordance with that paragraph shall have been
given by the Company to the Members or until the expiry of the petiod specified In the
offer notice whichever is the iater. For the purpose of this Article an offer shall be
deerned to be accepted on the day on which the acceptance Is received by the
Company. The offer notice shall further invite each Member to state In his reply the
number of additlonal shares (If any} In excess of his proportion which he desires to
purchase and if ali the Members do not accept the offer in respect of thelr respective
proportions In full the shares not so accepted shall Le used to satisfy the claims for
additional shares as nearly as may be In proportion to the number of shares already held
by them raspactively, provided that no Member shall be obliged to take more shares
than he shall have applied for. If any shares shall not be capable without fractlans of
beliig offered to the Members in proportion to their existing holdings, the same shall be

COMPANIES HOUSE |
2 TMAR 1990
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offered to the Members, or soma of tham, In such propartfans or in sush manner as may ba
' determined by lots drawn in regard thergto, and the lots shall be drawn In such manner as
the Rlrectors may think fit,

(c] Any Member may, not later than eighi days after the date of the offer notice, serve
on the Compaay a notlece in writing requiesting that the Auditor for the time heing of the
Company (or at the discretion of the Audltor, a person nominated by the President for the
time being of the Instliute of Chartered Accountants In the Country of the situation of
its Registered Offlce) certify In writing the sum which in his opinion represents the falr
value of the shares comprised in the transfer notice as at the date of the transfer notice
and for the purpose of this Article reference to the Audltor shall include any person 50
nominated, Upon recelpt of such notice the Company shall Instruct the Auditor to certjfy
as aforesald and the costs of such valuatlon shall be apporticned among the propesing
transferor and the purchasing Members or borne by any one or more of them as the Auditor
In his absolute discretun shall decide. In certifying the fair value as aforesaid tha
Auditor shall be consloered to be acting 3s an expert and not as an arbitrator or arbiter
and accordingly any provisions of law or statute relating to arbitration shall not apply.
Upon receipt of the certificate of the Auditor, the Company shall by notice in ‘writing
Inform all Members of the fair value of each share and af the price per share (being the
lower of the prices specified In the transfer notice and the faly value of each share) at
which the shares comprised in the transfer notice are offered for sale. For the purpose
of this Article the fair value of each share comprised in the transfer notice shall be iis
value as a rateable proportion of the total value of all the issued shares of the Company
and shall not be discounted or enhanced by reference to the number of shares referred to
In the transfer notice.

(d} If purchasing Members shall be found for all the shares comprised In the transfer
notice within the appropriate period specified in paragraph (b) above, the Company shall
not later than seven days after the expiry of such appropriate period give notice in
writing (hereinafter calied "the sale notice") to the preposing transferor  specitying
ithe purchasing Members and the proposing transferor shali be bound upon payment of the
price due in respect of all the shares comprised in the transfer notice to transfer the
shares to the purchasing Members,

(e} If In any case the proposing transieror after having become bound as aforesald
makes default in transferring any shares the Company may receive the purchase
money on his behalf, and may authorise some person to execute a transfer of such shares in
favour of the purchasing Members. The receipt ./ the Company for the purchase money
shall be a geood discharge to the purchasing Members. The Company shall pay the
purchase money into a separate bank account,

(i It the Company shall not give a sale notice to the proposing transferor within the
time specified in paragraph (d} above, he shall, Jdurlng the period of thirty days next
following the expiry of the time so specifled, be at liberty to transfer afl or any of the
shares comprised in the transfer notice to any person or persons but In that event the
Directors may, in their absolute discretion, and without assigning any reason therefor,
decline to reglster any such transfer and Clause 24 in Table A shall, for these purposes,
be modified accordingly.

(g} In the application of Clauses 29 to 31 (inclusive) In Table A to the Company:-
() any person becaming entitled to a share in consequence of the death or
bankruptcy of a Member shail give a transfer notice before he elects .n respect of any
share to be registered himself or to execute a transfer;

(i) if a person so becoming entitled shall not have given a transfer notice in respect
of any share wlithin six months of the ceath or bankruptey, the Directors may at any time

continued...
353626 ( 2469040}
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thereafter upan resolution passed by them glve notiga requirdng such person within thirty
days of such notice to give a transfer notlce in respect of all the shares to which he has
50 become entitled and tor which he has nat previously glven a transter nodce and if he
does nol do so he shall at the end of such thirty days bo degmed to have glven a transfer
notice pursuant to paragraph {a) of this Asticle relaling to thess shares In respect of
which he has gtill nat done so;

(itl) where a transfer notice Is given or deemed to be given under this paragraph (g}
and na price per share Is specified therein the transfer notice shall be deemed to speclfy
the sum which shall, on the application of the Directors, be ceriifled In writing by the
Auditors In accordance with paragraph (c) of this Article as the fair value thereof,

(h) Whenever any Mamber of the Company who is employed by the Company In any
capacity {whether or not he is also a Dlrector) ceases to be employed by the Company
otherwise than by reason of his death the Directors may at any time not later than
slx months after his ¢easing to be employed resolve ihat such Member do retire, and
thereupon he shall (unless he has aiready served a transfer notice} be deemed to
have served a transfer notice pursuant to paragraph (3) of this Article and to have
specified therein the fair value to be cerilfied In accordance with paragraph (c) of
this Article. Notice of the passing of any such resolution shall forthwith be given
to tiie Member affected thereby.

Dated this 23rd day of February 1990

Signed 8 B

(AUTHORISED SIGNATORY OF INSTANT COMPANIESTTIIFED)

i

N A,
7

(AUTHORISED SIGNATORY OF SWIFT INCORPO

JORDAN & SONS LTD
21 ST, THOMAS ST,
BRISTOL, BSi 6JS
353626 | 2459040)
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MEMORANDUM OF ASSQCIATION OF

OWNERS ABROAD SERVICES LIMITED

1. The Company’s name is "OWNERS ABROAD SERVICES LIMITED".
2. The Company's registered office is to be situated in England and Wales.
3. The Company’'s objects are:-

(3) (i) As a holding company of other companies, finms and businesses
incorporated or formed in any part of the world, and to acquire by purchase, lease,
concession, grant, licence or otherwise such businesses, options, rights,
privileges, lands, buildings, leases, underleases, stocks, shares, debentures,
debenture stock, bonds, obligations, securities, reversionary interests, annuities,
policies of assurance and other property and rights and interests in property as
the Company shaft deem fit, and whether in a nominee capacity or for the Company’s
own account; and generally to hold, manage, develop, lease, sell or dispose of the
| same, and to vary any of the investments of the Company; io act as trustees of any
deeds constituting or securing any debentures, debenture stock or other securities
or obligations; to enter into, assist, or participate in financial, commercial,
mercantile, industrial and olher transactions, undertakings and businesses of every
description and in any part of the world, and to establish, carry on, develop and
extend the same or sell, dispose of or otherwise turn the same to account; and to
co-ordinate the policy and administration of any companies of which the Company is
a member or which are in any manner controlled by, or connected with the Company;
to act as company secretary alone or jointly with any other person or persons for
any company Of companies incorporated in any part of the world, as secretary tor
any association or associations whether incorporated or not in any part of the
warld and as agent ar overseas company agent for any other body incorporated in any
part of the world, and to provide adminisirative, legal, technical and financial
services of every description to other companies, firms and persons, to actas
business and office managers, and to carry on all or any of the businesses of
capitalists, trustees, financiers, financial agents, company promoters, bill

discounters, insurance brokers and agents, and dealers and commissg; nd general
agenis, merchants and traders; and to act as merchants generally. | 8BMPANIES HOUSE
2 9MAR1990
M N ‘99
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(i) As a finance and investment company in all its branches, and to acquire by
purchase, lease, concession, grant, licence or atherwise such businesses, options,
rights, privileges, lands, buildings, leases, underleases, stocks, shares.
debentures, debenture stock, bonds, obligations, securities, reversionary
interests, annuities, policies of assurance and other property and rights and
interests in property as the Company shall deem fit and generally to hold, manage,
develop, lease, sell or dispose of the same and fo vary any of lhe investments of
the Company, to act as frustees of any deeds constituting or securing any
debenlures, dehenture stock or other securities or obligations; to construct,
reconslruct. aller, improve, decorate, furnich and mainlain offices, houses, flats,
apartments, service suites, hotels, shops, [actories, warehouses, buildings,
garages, works and conveniences of all kinds, to consolidate or connect or
subdivide properties and to lease or otherwlse dispose of the same, and to advance
money to and enter into contracts with builders, tenants and others and generally
to finance building operations of every description: and to manage any land,
buildings or other property as aforesaid, whether belonging to the Company or not,
and to collect rents and income, to undertake and provide management,
administration and consultancy services of all kinds and to enter into, assist or
participate  in financial, commercial, mercantile, industrial and  other
transactions, undertakings and businesses of every description, and to establish,
carry on, develop and extend the same or sell, dispose of or otherwise tumn the
same lo account, and to co-ordinate the policy and administration of any companies
of which this Company is a Member or which are in any manner controlled by, or
connected with this Company.

(if) As tour operators and to organiss, arrange and facilitate travelling,
whether by air, rail, sea, road or otherwise, and to provide passengers, travellers
and tourists with hotel and other servicas and conveniences of all kinds; to
promote, establish and organise travel clubs: to organise holidays, trips, tours
and the like, to carry on the businesses of proprietors of travei bureaux, theatre
booking and ticket agencies of all kinds, air charter brokers and contractors,
amusement calerers, theatrical and advertising contractors, haulage and transport
contractors, railway, shipping and forwarding agents and contractors, universal
providers, charterers, hirers, letters on hire of, plyers for hire with and
manufacturers, repairers and merchants of, and dealers in aircraft, motor cars,
coaches, cabs, vans and ofher vehicles, boats, yachits and vessels of all
descriptions; importers and exporters, merchants of and dealers in foodstuffs,
produce, goods, wares and merchandise of all kinds, tobaceonists and confectioners,
newsagents, general merchants and traders; and to manufacture, buy, sell and deal
in goods, wares, produce, merchandise and materials, articles and things of ail
Kinds necessary or useful for carrying on the foregoing businesses, or any of them,
or likely te be required by customers of, or persons having dealings with the
Company.

(iv) As general merchants and traders, cash and credlit traders, manufacturers’
agents and representalives, 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, manutacturers, retailers, wholesalers,
buyers, sellers, distributors and shippers of, and dealers in all products, goods,
wares, merchandise and produce of everv description, to participate in, undertake,
perform and cirry on all  kinds of commercial, industrial, frading and financial
operations and enterprises; to carry on all or any of the businesses of marketing
and business consultanis, advertising agents and contractors, general storekeepers,
warehousemen, discount traders, mail order specialists, railvay, shipping and
forwarding agents, shippers, traders, capitalists and financiers either on the
Company's own account or otherwise, printers and public hers; haulage and transport
contractors, garage proprielors, operators, hirers and leflers on hire of, and
dealers in motor and other vehicles, craft, plant, machinery, tools and equipment
of alf kinds; and to purchase or otherwise acquire and take over any businesses or
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undertakings which may be deemed expedient, or to become Interested in, and {o
carry on or dispose of, remaove or put an end o the same or otherwise deal with any
such businesses or undertakings as may be thought desirable,

(b} To carry on any other trade or business whatever which can in the opinion of the
Board of Directars be advantageously carried on in connection with or anciliary 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 propertly.

{d) To apply for, register, 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 processes, trade marks, designs, protections and
concessions and to disclaim, alter, modify, use and turn to account and to manufacture
under or grant licences or privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions or rights which the
Company may acquire or propose to acquire.

{e) To acquire or undertake the whole or any part of the business, goodwill, and
assets of any person, firm, or company carrying on or proposing to sarry on any of
the businesses which the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the liabilities of
such person, firm or company, or to acquire an interest in, amalgamate with, or
enter into partnership or into any arrangement for sharing profits, 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 of consideration for any of the acts or things aforesaid or
properly acquired, any shares, debentures, debenture stock or securities that may
be agreed upon, and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received,

(fl To improve, manage, construct, repair, develop, exchange, let on iease or
otherwic e, mortgage, charge, sell, dispose of, turn to account, grant licences, options,
rights and privileges in respect of, or otherwise deal with all or any part of the property
and rights of the Company.

{g) Toinvestand deal with the moneys of the Company not immediately reguired in
such manner as may from time to time be determined and to hold or otherwise deai with
any investments made.

(hy 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 enler into guarantees, contracts
of indemnity and suretyships of all kinds, to receive money on deposit or loan upon Zay
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
(including without prejudice 1o the generality of the foregoing any such holding company,
subsidiary, feilow subsidiary or associated company as aforesaid).

(i) To borrow 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
it.

(i) To draw, make, accept, endorse, discount, negotiate, execule and issue
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cheques, bills of exchange, promissory notes, bills of lading, warranis, debenlures, and
othar negotiable gr 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 effect, or for effecling any modification of the Company's canstitution, or for
any ather purpuse which may seem calculated direclly or indirecily to promote the
Company's interests, and to oppose any proceedings or applicalions which may seem
calculated directly or indireclly to prejudice the Company's interests

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

(m) To subscribe for, take, purchase, or otherwise acquire, hold, seli, deal with
and dispose of, place and underwrile shares, slocks, 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,
obligations or securities issued or guaranteed by any government or authority, municipal,
local or otherwise, in any part of the world.

(n) To contral, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirectfinancial 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 otherwise and any other arrangements which may seem desirable with
respect to any business or operations of or generally with respect to any such company
or companies.

(0) To promote any other company for the purpose of acquiring the whole or any
part of the business or property or undertaking or any of the liabilities of the Company,
or of undertaking any business or cperations which rmay 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 guarantee the placing of, underwrite, subscribe for, or otherwise acquire ali or
any part of the shares or securities of any such company as afcrasaid.

(p) To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in portions, for such consideration as the
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 undertake and perform sub-contracts.

(ry Toremunerate any person, firm or company rendering services to the Company
either by cash payment or by the allolment to him or them of shares or other securities
of the Company credited as paid up in full or in part or otherwise as may be thought
expedient.

{s} To payall or any expenses incurred in connection with the promotion, formation
and incorporation of the Company, or to contract with any person, firm or company to
pay the same, and to pay commissions o brokers and others for underwriting, placing,
selling, or guarantesing the subscription of any shares or other securities of the
Company.

{ty To support and subscribe to any charitable or public object and to support and
subscribe to any institution, society, or club which may bhe for the benefit of the
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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, 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 qr 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
Campany ar the holding company of the Company or a fellow subsidiary of the Company
or the predecessors in business of the Company or of any such subsidiary, holding
or fellow subsidiary company and to the wives, widows, children and other relalives
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 benefit of any of such persons
and of their wives, widows, children and ather relatives and dependants; and to set
up, establish, support and maintain profit sharing or share purchase schemes for
the benefit of any of the employees of the Company or of way such subsidiary,
holding or fellow subsidiary company and to lend money to any such employees or to
trustees on their behalf to enable any such purchase schemes to be established or
maintained.

(u) Subject to and in accordance with 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), 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 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 all or any of the things or matters aforesaid in any part of the world and
giter as principals, agents, contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either alone or in conjunction with others.

{y) To do ali such other things as may be deemed incidental 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 ori¢ of the objects specified in each sub-clause of this Clause as though each such
sub-clause contained the objects of 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 whether domiciled in the United Kingdom or
elsewhere,
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(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 refsrence to any statutory moditication or re-enactment of that
provislon for the time being in force.

4. The liability of the Members is limited.

5. The Company's share canital is £1,000 divided into 1,000 shares of £1 each.
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ARTICLES OF ASSOCIATION OF

OWNERS ABROAD SERVICES LIMITED

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) Regutations 1985 (such Table being hereinafter cailed "Table A") shall apply
tothe 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 expression "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.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital with which the
Cornpany is incorporated shall be under the control of the Directors who may (subject to
Section 80 of the Act and fo paragraph (d) below) aliot, gran! oplions over or otherwise
dtispose of the same, 10 such persons, on such terms and in such manner as they think
fit.

(b) Allshares which are not comprised in the authorised share capital with which the
Company s incorporated and which the Directors propose to issue shall first be offered to
the Members in proportion as nearly as may be to the number of the existing shares held by
them respectively unless the Company in General Meeting shall by Special Resolution
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otharwise direct. The offer shall be made by notice specifying the number of shares
olfered, and limiting a period (not being less than fourteen days) within which the offer,
if nat accepted, wili be deemed to be declined. After the expiration of that period, those
shares so deemed o be declined shall be offered in the proportion aforesaid to the
persons who have, within the said perlod, accepted all the shares offered to them; such
further offer shall be made in like terms in the same manner and limited by a like pericd
as the original offer. Any shares not accepted pursuant to such offer or further offer as
aforesaid or not capable of being offered as aforesaid except by way of fraclions and any
shares released from the provisions of this Article by any such Special Resolution as
aforesaid shall be under the control of the Directors, who may allot, grant options ovor
or olherwise 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 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 effect subject to Section 80 of the Act.

(c) In accordance with Section 81(1) of the Act Sections 89(1) and 9 0(1) to (6)
(inclusive) of the Act shall not apply to the Company.

(d) The Directors are generally and unconditionaily authorised for the purposes of
Section 80 of the Act, to exercise any power of the Company to allot and grant rights to
subscribe far 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 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.

SHARES

3. 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, standing 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 ait monevs presently payable by him or his estate to the
Company. Clause 8 in Table A shall be modified accordingly.

4. The liability of any Member in default in respect of a cali shali 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 Gompany by reason of such non-payment",

GENERAL MEETINGS AND RESOLUTIONS

5. {a) A nofice convening a General Meeling shall be required to specify the general
nature of the business to be transacled 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 Generai
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 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 praxias; and nolices of and other communications relaling to any General Meeting
which any Member Is entitled to receive shall be serit to the Directors and (o the Audivars
for the time being of the Company.

6. (aj Clause 40 in Table A shall be read and consirued as if the words "at the time
when the Meeting proceeds o business" were added at the end of the first sentence,

(b) Ifaquorum is not present within half an hour from the time appointed for a General
Meeting the General Meeting shall stand adjourned to the same day in the next week at the
same time and place or to such ather day and at such other time and place as the Directors
may determine; and if atthe adjourned General Meeting a quorum is nat present within half
gn hour from the time appointed therefor such adjourned General Meeting shall be

issolved,

(c) Cilause 41 in Table A shall not apply to the Company,
APPOINTMENT OF DIRECTORS
7. (a} Clause 64 in Table A shall not apply to the Company.

{(b) Themaximumnumber and minimum number respectively ofthe 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 determination there shall be no
maxirnum number of Directors and the minimum number of Directors shall be one.
Whensoever the minimum number of the Directors shall be one, a sole Director shall
have authority to exercise all the powers and discretions by Table A and by these
Articles expressed to be wvested in the Directors generally, and Clause 89 in
Table A shall be modified accordingly.

{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 Company.

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

() he is recommended by the Directors; or

(i) not less than fourteen nor more than thirty-five clear days be fore the date
appointed for the General Meeting, notice executed by a Member gualified to vote at the
Ceneral Meeling has been given to the Company of the intention to propose that person
for appointment, together with notice executed by that person of his willingness to be
appointed.

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

() The Directors may appoint a person who is willing to act to be a Director,
either to fill a vacancy or as an additional Director, provided lhat the appointment does

not cause the number of Directors 1o 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 {o borrow money without




limit as to amaunt and upon such terms and in such manner as they think fil, and subjact
(in the case of any securily convertible into shares) to Seclion 80 of the Act to grant
any mortgage, charge ar standard security over its undertaking, properly and uncalled
capital, or any part thereof, and to issu¢ debentures, debenture stock, and other
securities whether outright or as security for any clebt, liability or obligation of the
Company or of any third party.

ALTERNATE DIREGCTORS

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

(b) A Director, or any such other person as is mentioned in Clause 65 in Table A,
may act as an aliermnate Director to represent more than one Director, and an alternate
Director shall be entitled at any meeting of the Directors or of any committee of the
Directors to one vote for every Director whom he represents in addition to his own vote
(it any) as a Director, but he shall count as only one for the purpose of determining
whether a quorum is present.

DISQUALIFICATION OF DIREGTORS

10. The office of a Directar shall be vacated if he becomes incapable by reason of iliness
or injury of managing and administering s property and affairs, and Clause 81 in Table
A shall be modified accordingly.

GRATUITIES AND PENSIONS

11. (a) The Directors may exercise the powers of the Company conferred by Clause
3(t) of the Memorandum of Association of the Company and shall be entitied 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 shali not apply to the Company.
PROCEEDINGS OF DIREGCTORS

12, (a) A Dirgctor may vole, at any meeting of the Birectors or of any committee of the
Direclors, 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
shail vote on any s..h resolution as aforesaid his vote shall be counted; and in relation
to any such resolution as aforesaid he shail (whether or not he shall vote on 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 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 rejation thersto, including
any liability incurred by him in defending any proceedings, whether civil or cririnal, in
which judarnent is given in his favour or in which he is acquitted or in connegtion with
any application under Section 144 or Saction 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 cf the
duties of his office or in retation thereto. But this Article shall only have effect in so
far as its provisions are nol avoided by Section 310 of the Act.

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

TRANSFER OF SHARES

14. (&) Any person (hereinafier called "the proposing transferor") proposing to
transfer any shares shall give notice in writing (hereinafter called "the transfer
notica") to the Company that he desires to transfer the same and specifying the price per
share which in his opinion conslitules the fair value thereof. The transfer notice shalil
constitute the Comnany the agent of the proposing transfercr for the sale of al! (but not
some of) the shares comprised in the transfer notice to any Member or Members wiliing to
purchase the same (hereinafter called "the purchasing Member") at the price specified
therein or at the fair value certified in accordance with paragraph (c) below (whichever
shall be the lower). A transfer notice shall not be revocable except with the sanction of
the Directors.

(b) The sharescomprisedinany transfer notice shall be offered to the Members (other
than the proposing transferor) as nearly as may be in proportion to the number of shares
held by them respectively. Such offer shall be made by notice in wriling (hereinafter
called "the offer notice®) within seven days after the receipt by the Company of the
transfer notice. The offer notice shall state the price per share specified in the
transfer nolice and shall limit the time in which the offer may be accepted, not being
fess than twenty-one days nor more than forty-two days after the date of the offer notice,
provided that if a certificate of fair value is requested under paragraph (c) below the
olfer shall remain open for acceptance for a period of fourteen days after the date on
which notice of the fair value certified in accordance with that paragraph shall have been
given by the Company to the Members or until the expiry of the pericd specified in the
offer natice whichever is the later. For the purpose of this Article an offer shall be
deemed to be accepted on the day on which the acceptance is received by the
Company. The offer notice shall further invite each Member to state in his reply the
number of additional shares (if any) in excess of his proportion which he desires 1o
purchase and it all the Members do not accept the offer in respect of their respective
proportions in full the shares not so accepted shall be used to satisfy the claims for
additional shares as nearly as may be in proportion to the number of shares already held
by them respectively, provided that no Member shall ke obliged to take more shares
than he shall have applied for. If any shares shall not be capable without fraciions of
being offered to the Members in proportion to their existing holdings, the same shall be
offered to the Members, or some of them, in such proportions or in such manner as may be
determined by lots drawn in regard thareto, and the lots shail be drawn in such manner as
the Directors may think fit.

(c) Any Member may, not later than eight days after the date of the offer notice, serve
on the Company a notice in writing requesting that the Auditor for the time haing of the
Company (or at the discretion of the Auditor, a person nominated by the President for the
time being of the Institute of Chartered Accountants in the Country of the situation of
its Registered Office) certify in writing the sum which in his opinion represents the fair




value of the shares comprised in the transfer nolice as at the dale of the transfer notice
and for the purpose of ihis Article reference to the Auditor shall include any person so
nominated, Upon receipt of such notice the Company shall instruct the Auditor to cerlify
as afgresaid and the costs of such valuation shall be apportionad among the proposing
transteror and the purchasing Members or borne by any one or more ofthem as the Auditor
in his absolute discretion shall decide. In cerlifying the fair vawe as aforesaid the
Auditar shall be considared to be acting as an expert and not as an arbitrator or arbiter
and accovdingly any provisions of lew or statute relating to arbitration shall not apply.
Upon recelpt of the cerlificate of the Auditor, the Company shall by notice in writing
inform alt members of the fair value of each share and of the price per share (being the
lower of the prices specified in the transfer notice and the fair value of each share} at
which the shares comprised in the transfer notice are offered for sale. For the purpose
of this Article the fair value of each share comprised in the transfer nolice shall be its
value as a rateable proportion of the total value of all the issued shares of the Company
and shall not be discounted or enhanced by reference to the number of shares referred to
in the transfer notice.

(d) If purchasing Members shail be found for all the shares comprised in the transfer
notice within the appropriate period specified in paragraph (b) above, the Company shall
not later than seven days after the expiry of such appropriate period give nolice in
writing (hereinafter called “the sale notice") to the proposing transferor specifying
the purchasing Members and the proposing transteror shalt be bound upon payment of the
price due in respect of all the shares comprised in the transfer notice to transfer the
shares to the purchasing Members.

(e) Ifin any case the proposing transferor after having become bound as afaresaid
makes default in transferring any shares the Company may receive the purchase
money on his behalf, and may authorise some persanto execute atransfer of such sharesin
favour of the purchasing Members. The receipt of the Company for the purchase money
shall be a good discharge to the purchasing Members. The Company shall pay the
purchase money into a separate bank account. |

{fy M the Company shall not give a sale nctice to the proposing transferor within the
time specified in paragraph (d) above, he shall, during the period of thirty days next
tollowing the expiry of the time so specified, be at liberty to transfer all or any of the
shares comprised in the transfer notice to any person or persons but in that event the
Directors may, in their absolute discretion, and without assigning any reason therefor,
decline to register any such transfer and Clause 24 in Table A shall, for these purposes,
be modified accordingiy.

(g) Inthe application of Clauses 29 to 31 (inclusive) in Table A to the Company:-

(i) any person becoming entitled to a share in consequence of the death or
bankruptcy of a Mernber shall give a transfer notice before he elects in respect of any
share to be registered himself or to execute a transfer;

(iiy ifapersonsobecomingentitied shall nothave given atransfer nolice in respect
of any share within six months of the death or bankruptcy, the Directors may at any time
thereafter upon resolution passed by them give notice requiring such person within thirty
days of such notice to give a transfer notice in respect of all the shares to which he has
so become entitled and for which he has not praviously given a transier notice and if he
does not do so he shall at the end of such thirty days be deemed to have given a transier
notice pursuant to paragraph (a) of this Article relating to lhose shares in respect of
which he has still not done so;

(iii) where atransfer notice is given or deemed to be given under this paragraph (g)




and no price per share is spzcified therein he transfer notice shall be deemed to specify
the sum which shail, gn the application of the Directors, be certified in writing by the
Auditors in accordange with paragraph (c) of this Article as the fair value thereof.

(h) Whenever any Member of the Compaiiy who is employed by the Company in any
capacity {whether or not he is also a Director) ceases to be employed by the Company
othetwise than by reason of his death the Directors may at any time not later than
six months after his ceasing to be employed resolve that such Member da retice, and
thereupon he shall {unless he has already served a transfer notice) be deemed to
have sorved a transfer notice pursuant to paragraph {a) of this Article and to have
specified therein the fair value to be certified in accordance with paragraph (¢) of
this Arlicle. Notice of the passing of any such resolution shall forthwith be given
to the Member affected thereby,
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OVERMARKET LIMITED

gives notice that the date on which the company’s accounting reference petiod is to be treated as

coming to an end in each successive year is as shown below:
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SPECIAL RESOLUTION OF

OVERMARKET LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Membexrs for the time being of the
above-named Company entitled te 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 ihe Company), for
all purposes be as valid and effective as if the same had been passed at a2 General
Meeting of the Company duly convened and held.

1t is resolved:
THAT the Memorandum of Association of the Company be

altered by the addition of the folloving words immediately
after the words "The Company's objects are” in Clause 3:-

"to carry on all or anyof the following businesses”
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OWNERS ABROAD SERVICES LIMITED" ™ "

1. The Company's name is "OWNERS ABROAD SERVIGES LIMITED".
2, The Company's registered office is to be siuvated in Ergland and Wales,
3. The Company's objscts are to carry on all or any of the following businesses;-

(a) () As a holding company of other comparies, firms and businesses
incorporated or formed in any part of the world, and to acquire by purchase, lease,
concession, granl, licence or otherwise such businesses, options. rights,
privileges, lands, buildings, leases, underleases, stocks, 'shares, debentures,
debenlure stock, bonds, obligations, securities, raversionary interests, annuilies,
policies of assurance and olher property and rights. and interests in property as
the Company shall deem fit, and whether in a nominee capacity or for the Company’s
own account; and generally to hold, manage, devel”.p, lease, sell or dispose of the
same, and to vary any of the investments of the Company; lo act as trustees of any
deeds consiititing or securing any debentures, debenture stock or olher securities
or obligations: 1o enter into, assist, or paricipale in financial, commercial,
mercaniile, industrial and cther Iransactions, underlakings and businesses of every
-descrigtion and in any parl of the warld, and to eslablish, carry on, develop and
exiend the same o sell, dispose of or otherwise turn the same to accouni, and to
co-ordinate the policy and administration of any companies of which the Company is
& member or which are in any rnanner conlrolied by, or connecled with the Company:
to act as company Secretary alone or jointly with any other person or persons for
any company Or companies incorporated in any part of the world, as secratary for
any association or associations whelher incarporated or not in any part of the
world and as agent or overseas company agent for any other body Incorporated in any
part of the world, and to provide administrative, legal, technlcal and financial
services of every description {0 other compunies, firms and persons; {o act as
business and office managers, and (0 carry on all or any of the businesses of
capitalists, trustees, financlers, financial agents, company promoters, bl
discounters, insurance brokers and agents, and dealers and commission and general
agents, merchants and traders; and o act as meichants generally,
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(i As a finance and investment company in all its branches, and (0 acquire hy
purchiase, lease, congession, grant, licence or otherwise such businesses, options,
rights, privileges, lands, buildings, ieases, underleases, slocks, shares,
debentures, debenture  stock, bonds, obligations, securilies, reversionary
interests, annuities, policies of assurance and other property and rights and
interasts In property as the Company shall deem fit and generally 1o hold, manage,
develop, iease, sell or dispose of the same and lo vary any of the investments of
the Company. to act as trustess ol any deeds constituling or securing any
debentures, debenture stock or other securilies or obligations; to construct,
reconstruct, alter, improve, decorat, furnish and maintain offices, houses, flats,
apartments, service suiles, holzls, shops, faclories, warehouses, buildings,
garages, works and conveniences of all kinds, to consolidate or connect or
subdivide properties and to lease or otherwise dispose of the same, and o advance
money to and enter into conlracts with builders, tenants and olhers and generally
to finance building operations of every description; and to manage any land,
buildings or other property as alforesaid, whether belonging to the Company or nol,
and to collect rents and income, 1o undertake and provide management,
administration and consultancy services of all kinds and fo enter into, assist or
participate  in financial, commercial, mercanlile, industrial and  other
transactions, undertakings and businesses of every description, and to eslablish,
carry on, develop and exiend the same or sell, dispose o! or olherwise lurn the
same to account, and to co-ordinate the policy and administration of any companies
of which this Company is a Member or which are in any manner controlled by, or
connected with this Company.

(i) As tour operators and to organise, arrange and facilitate travelling,
whether by air, rail, sea, road or otherwise, and lo provide passengers, traveliers
and lourists with hotel and other services and conveniences of all Kinds; to
promote, establish and organise travel clubs; lo organise holidays, lrips, lours
and the like, to carry on the businesses of proprietors of travel bureaux, theatre
booking and ticket agencies of all kinds, air charter brokors and contraclors,
amusement caterers, theatrical and advertising contractors, hauiage and transport
contractors, railway, shipping and forwarding agents and contractors, universai
providers, charlerers, hirers, letters on hire of, piyers for hire with and
manulaclurers, repairers and merchants of, and dealers in aircralt, motor cars,
coaches, cabs, vans and other vehicles, boals, yachts and vessels of all
descriptions; importers and exporters, merchanls of and dealers in foodsliufls,
produce, goods, wares and merchandise of all Kinds, tobacconists and confectioners,
newsagents, general merchanis and traders; and to manufacture, buy, sell and deal
in goonds, wares, produce, merchandise and malerials, articles and things of all
kinds necessary or useful for carrying on the foregoing businesses, or any of them,
or likely to be required by cuslomers of. or persons having dealings with the
Company.

{iv) As general merchants and traders, cash and credit traders, manufacturers’
agents and representatives, insurance Dbrokers and consultants, estate and
advertising agents, mortgage brokers, financial agents, advisers, managers and
administrators, hire purchase and general linanciers, brukers and agenis,
commission agents, importers and exporters, manufacturers, retailers, wholesalers,
buyers, sellers, distributors and shippers of, and dealers in aill products, goods,
wares, merchandise and produce of every descriplion, 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 consuitants, advertising agents and contractors, general storekeegpers.
warehousermen, discount traders, mail order specialists, railway, shipoing and
torwarding agents, shippers, traders, capilalists and flinanciers either on the
Company's own account or otlierwise, printers and publishers: haulage and transport
contractors, garage proprielors, operators, hirers and lellers on hire of, and
dealers in molor and other wvehicies, crafl, plant, muchinery, tools and equipment
of all kinds; and lo purchase or olherwise acquite and take over any businesses or




undentakings which may be deemed expedient, or lo hecome inlerested I, and la
carry an or dispose of, remove or put an end lo the same or olherwise deal with any
such businesses or undertakings as may be thought desirable.

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

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

(d) To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patentiights,
brevets d'invenlion, licences, secret processes, trade marks, designs, protections and
concessions and to disclaim, alter, modify, use and turn to account and to manulacture
vnder or grant licences or privileges in respect of the same, and 1o expend money in
experimenting upon, testing and improving any patents, inventions or rights which the
Company may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the business, goodwill, and
assets of any person, firm, or company carrying on or proposing to carry on #a¢ of
the businesses which the Company is authorised 1o carry on and as pa! the
consideration for such acquisition to underlake all or any of lhe lisn .ee oOf
such person, firm or company, or o acquire an interest in, amalgamate with, or
enter into partnership or inlo any arrangement for sharing orofits, or for
co-operation, or for mutual assistance wilh zny such person, firm or company, or
for subsidising or otherwise assisting any such person, firm or company, and to
give or accept, by way of consideration for any of the acts or things aforesaid or
property acquired, any shares, debentures, debenture slock or securities that may
be agreed upon, &nd to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

(l To improve, manage, construct, repair, develop, exchange, el 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 properly
and rights of the Company.

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

() To lend and advance money or give credil 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 indemnity and suretyships of all kinds, to receive money on deposit or loan upon any
terms, and lo 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
(including without prejudice to the generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associiled company as aforesaid).

() To borrow 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 of assels (whether
present or fulure), including its uncalied capiial, and also by a similar morlgage, charge,
standard security, fien or security 1o secure and guarantee the perlormance by the
Company of any obligation or liabiiity it may undertake or which may become binding on
it,

i To draw, make, sccept, endorse, discount, negotiale, execule and issue




cheques, hills of exchange, promissary noles, bills of lading, warrants, debentures, and
other negatiable or transferable instruments.

{(k} To apply for, promote, and obtain any Act of Parliament, order, or licence of the
Department of Trade Qr other authority for erabling the Company to carry any of its
objects into effect, or for elfecting any modification of the Company’s constitulion, or for
any other purpose which may seem calculated directly or indireclly to promole the
Company's interests, and to oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company's interests.

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

{m) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal wilth
and dispose of, place and unclerarite shares, stocks, deberfures, debeniure slocks,
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,
obligations or securities issued or guaranteed by any government or authority, municipal,
local or otherwise, in any part of the world.

(n) To control, manage, finance wubsidise, co-ordinate or otherwise 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 ail kinds for any such company or companies and to make payments by way of
subvenlion or otherwise and any other arrangements which may seem desirable with
respect to any business or operations of or generally with respect to any such company
or companies.

(0) To promote any other company for the purpose of acquiring the whole or any
part of lhe business or property or undertaking or any of the liabilities of the Company,
or of undertaking any business or operations which may appear likely to assist or benefit
the Company or o enhance {he value of any property or business of the Company, and lo
place or guarantee the placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or s¢ :urities of any such company as aforesaid.

(p) To sell or otherwise dispose of lthe whole or any part of the business or
property of the Company, either together or in poruans, for such censideralion as the
Company may think fit, and in particular for shares, debentures, or securnlies of any
company purchasing the same.

(q) To act as agents or brokers and as trustees for any person, firm or company,
and to underlake and perform sub-conlracts.

(ry To remunerate any person, firm or company rendering services to the Company
either by cash payment or by the alloiment to him or them of shares or other securilies
of the Company credited as paid up in full or in parl or otherwise as may be thoughl
expedient,

{s} 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 cormmissicas to brokers and others for underwriling, placing,
selling, or guaranteeing the subsc sption of any shares or other securilies of the
Company,

{ To support and subscribe to any chantabla or publlc object and to support and
subscribe to any Institulion, society, or club which may be for the benefit of the




Company or its Directors or employees, or may be connected wiitv any town or place
where the Company carrias on business; to give or award pensions, annuities,
gratuities, and superannuation or other allowances or benefits or charitable aid
and generally to provide advantages. facililies and sorvices 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 of the Company
or the predecessors in business of the Gompany or of any such subsidiary, holding
or lellow subsidiary company and to the wives, widows, children and other refatives
and dependants of such parsons; to make payments towards insurance; and to set
up, establish, support and maintain superannuation and other funds or schemes
{whelher contributory or non-coniributory) for the benefit of any of such persons
and of thelr wives, widows, children and other relatives and dependants; and {0 set
up, establish, support 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 to any such employees or to
trustees on their behall 10 enable any such purchase schemes to be eslablished or
maintained.

(u) Subject to and in accordance with a due compliance withi the provisions of
Sections 155 to 158 (inclusive} of the Act (if and su far as such provisions shall be
applicable), to give, whether directly or indireclly, any kind of financial assistance {as
defined in Section 152(1){a) of the Acl) for any such purpose as is specified in Section
151(1) andior Section 151(2) of the Act.

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

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

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

(v} To do ali such other things as may be deeined incidental or condusive to the
attainment of the Company's abjects or any of them,

AND so that:-

(1) None of the objects sel forth in any sub-clause of this Clause shall be
restrictively construed but the widesl 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 restricled 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 ot inlerence from the name of the
Company.

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

{3) The word "Company” In this Clause, excepl where used in reference to the
Company, shall be deemed to include any parinership or other body of persons, whether
Incorporaled or unincorpeorated and whether domiciled in the United Kingdom or
elsewhere.
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- (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 daemer fo

include & referance to any Statulory  modilication or re-enaglrent of thal
provision for tha lime heing 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.




We, tha subseribers to this Memorandum of Assogiation, wish to ba formed into a Company
pursuant to this Memorandurn; and we agree to take the number of shares shown
opRosita our respeclive names.

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

1. For and on behalf of
instanl Companies Limited, - One
2, Baches Sireel,
London N1 6UB

2. For and on behalf of
Swift Incorporations Limited - One
2, Baches Street
London N1 6UB

Total shares taken - Two

Dated this 3rd day of January, 1990,

Witriess to the above Signatures:- Terry Jayne,
2, Baches Street
London N1 6UB
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OWNERS ABROAD SERVICES LIMITED

PRELIMINARY

. {2) The Regqulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 as arended by the Companies (Tables A to F)
(Amendment) Regulations 1985 (such Table being hereinafter called "Table A") shail apply
tothe Company savein so far as they are excluded or varied hereby and such Reguiatiors
(save as so excluded nr varied) and ihe Articles hereinafter contained shall be the
requlations of the Company.

(b} Inthese Articies the expression "the Act” means the Companies Act 1£85, but
so0 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- enaclmenl of that provision for
the time being in force.

ALLOTMENT OF SHARES

(a) Shares which are comprised In the authorised share capital with whichi the
Company is incorporated shall be under the control of the Directors who may {subjeclio
Seclion 80 of the Act and to paragraph (d) below) allot, grant options over or otherwise
dispose of the same, 0 such persons, on such terms and in such manner as they think
fit,

{b) Al 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 offered to
the Members in proportion as nearly as may be to e number of the existing shares heid by
them respectively unless the Company ln Ganarid Mesting shall by Special Resolution
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otherwise direct. The offer shall be made by notice specifying the number of shares
offered, and limiting a period (not being less than fourteen days) within which the ofter,
if not accepted, will be deemed 1o be declined. After the expiration of thal periad, those
shares so deemed to be declined shall be offered in the proporlion aforesaid to the
persons who have, within the said pericd, accepted all the shares offered to them; such
further offer shall be made in like terms in the same manner and limited by a like period
as the original offer, Any shares not accepted pursuant to such offer or further ofter as
aforesaid or not capable of being offered as aforesaid except by way of fractions and any
shares released from the provisions of this Articie by any such Special Resolution as
aforesaid shall be under the control of the Directors, who may aitot, granl options over
or otherwise dispose of the same lo such persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares no! accepted as aforesaid, such
shares shall no! be disposed of on lerms which are more favourable to the subscribers
therefor than lhe terms on which they were offered to the Members. The foregoing
provisions of this paragraph (b) shall have effect subject lo Section 80 of Ihe Actl.

{c) In accordance with Section 91(1) of the Act Sections 89(1) and 8 0(1) lo {6)
{inclusive} of the Act shall not apply to the Company.

(d) 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 1o
subscribe for or converl securities into shares of the Company up to the amount of the
authorised share capital with which the Company is incorporaled at any time or limes
during the period of five years from the dale of incorporation and the Directors may,
after that period, allot any shares or grant any such rights under this autharity in
pursuance of an offer or agreement so lo do made by the Company within that period.
The authority hereby given may at any time (subject to the said Seclinn 80) be renewed,
revoked or varied by QOrdinary Resolulion of the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall altach also to fully paid-up shares,
and the Company shall also have a first and paramounl lien on all shares, whether fully
paid or nol, slanding 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 moneys presently payable by him or his estate lo the
Company. Clause 8 in Table A shall be modified accordingly.

4, The liability of any Member in defaull 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

5. {(a) A nolice convening a General Meeling shall be required to specity the general
nature of the business to be transacled 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 Extraordinary General
Meeting, and also ail that is lransacted at an Annual General Meeling, with the vxception
of declaring a dividend, the conslderation of the accounts, baiance sheets, and the
reports of the Directors and Auditors, and the appoiniment of, and the fixing of the
remuneration of, the Auditors.

hy) Every notice convening a Ganeral Mesting shall comply with the provisions of
Section 372{3) of the Act as to Jiving Information o Members in regard to their right to




appoint proxies; and notices of and other communications refating 2 any General Meeling
which any Member s entitled to receive shall be sent lo the Directors and to the Auditors
for the time being of the Company. '

6, (a) Clause 40 in Table A shall be read and construed as if the words "al the time
when the Meeting proreeds to business” were added at the end of the first sentence.

(b} Ifa quorum is not present within half an hour from the time appointed for a General
Meeling the General Meeting shall stand adjourned to the same day in the next week althe
same time and place or to such other day and a\ such other time and place as the Diizctors
may delermine; and if at the adjourned General Meeting a quorum is not present withisj half
an hour from the time appointed therefor such adjourned General Meeling shall be
dissolved.

{c) Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
7. (a) Clause 64 in Table A shall not apgly to the Company.

(b) Themaximumnumber and minimum number respectively of the Directors may be
determined from time to time by Ordinary Besolution in Ganerat Meeling of the
Company. Subject to and in default of any such determination there shall be no
maximum number of Directors and the minirnum number of Directors shali be one.
Whensoever the minimum number of the Directors shall be one, a s¢le Director shall
have aulhority o exercise ali the powers and discretions by Tahle A and by these
Afticles expressed to be vested in the Directors generally, ant Clause 83 in
Tanle A shall be modified accordingly.

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

(d) No person shall be appoinied a Direclor at any General Meeting unlass either-

{i} heis recommended by the Direclors; or

{ii) nol less than fourteen nor more than thirty-fize clear days be fore the dale
appointed for the General Meeling, notice executed by a Member qualified to vole at the
General Meeting has been given to the Company of the intention to propose that person
for appointment, logather with notice executed by that persen of his willingness to be
appointed,

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

(H The Directors rnay appoint a person who is willing to act to be a Direclor,
either to fili a vacancy or as an additicnal Director, provided thal the appointment does

not cause the number of Directors to exceed any number delermined in accordance with
paragraph (b} above as thie 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 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 securlty over its undertaking, property and uncalled
capital, or any part thergof, and to issue debeniures, debenture siock, and other
securities whelher outright or as security for any debt, liability or obiigation of the
Company or of any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled as such to receive any remuneration
from the Company, save that he may be paid by the Company such par! (if any) of the
remuneration otherwise payable to his appointor as such appointor may by notice in
wriling to the Company from time to time direct, and the first sentence ol Clause 66 in
Table A shali be meodlfied 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 Direclor, and an alternate
Director shall be entitled at any meeting of the Direclors or of any committee of the
Directors 1o one vote for every Director whom he represents in addition to his own vole
(if any) as a Director, but he shall count as only one for the purpose of delermining
whether a quorur is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Uireclor shall be vacated if he becomes incapabie by reason of iliness
or injury of managing and adminisiering his property and affairs, and Clause 81 in Table
A shall be modified accordingly.

GRATUITIES AND PENSIONS

11. (@) The Directors may exercise the powers of the Company conferred by Clause
31 of the Memorandum of Association of the Company and shall be entilled to relain any
berzfits received by them or any of them by reason of the exercise of any such powers,

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

12. {a) A Director may vole, at any meeting of the Directors or of uny committee of the
Directors, o7y any resolution, notwithstanding that it in any way concermns or relales o a
matter in which he has, directly or indirectly, any kind of inlerest whatscever, 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 on the same)
be taken into account in calculaling the quorum present al the meeting.

(b) Clauses 94 (o 97 (Inclusive) in Table A shall not apply o the Company.
INDEMNITY

13. {a) Every Director or other ofticer of the Company shali be indemnified out of the
assels of the Company against all losses or llabilities which he may sustain or incur in or




about the execullon of the dulles of his office or otherwise in relation thereto, including
any liabllity Incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour ar In which ha is acquitted or in conneclion with
any application under Secllon 144 or Saction 727 of the Actin which relief is granted (o
him by the Caurt, 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 avolded by Section 310 of the Act,

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

TRANSFER OF SHARES

14.(a) Any person (hereinafter called "the proposing transferor") proposing to
transfer any shares shall give nolice in wriling (hereinafter called "ihe transler
notice") to the Company that he desires 1o lransfer the same and specifying the price per
share which in his opinion constitutes the fair value thereof. The transfer notice shaii
constitute the Company the agent of the proposing transferor for the sale of all (but not
some of) the shares comprised in the transfer notice lo any Member or Members willing to
purchase the same (hereinafer called "the purchasing Member") at the price specified
therein or at the fair value certified in accordance with paragraph (c) below (whichever
shall be the lower). A lransfer notice shall not be revocable except with the sanction of
the Directors.

(b) The sharescomprised inany transfer notice shall be offered to the Members (other
than the proposing transferor) as nearly as may be in proportion to the number of shares
held by them respeclively Such offer shall be made by notice in writing (hereinafter
called "the offer notice”) within seven days after the receipt by the Company of the
transfer notice. The offer notice shall state the price per share specified in the
transfer notice and shall limit the time in which the offer may be accepted, not being
less than twenty-one days nor more than forty-tws days after the date of the offer notice,
provided that if a certificate of fair value is requested under paragraph (c) below the
offer shall remain open for acceplancs for a periad of fourteen days after the date on
which notice of the fair value cerlified in accordance with that paragraph shall have bezn
given by the Company to the Members or until the expiry of the period specified in the
offer notice whichever is the later., For the purpose of this Article an offer shall be
deamed lo be accepted on the day on which the acceplance is received by the
Company. The offer notice shall further invite each Member to state in his reply the
number of additional shares (if any) in excess of his proportion which he desires to
purchase and if ali the Members do not accept the offer in respect of their respective
proportions in full the shares not so accepled shall be used to satisfy the claims for
additional shares as nearly as may be in proportion to the number of shares alrsady held
by them respeclively, provided thal no Member shall be obiiged to take more shares
lhan he shall have applied for. {f any shares shall no! be capable without fractions of
being offered to the Members in proportion to their existing haldings, the same shall be
offeied to the Membhers, or some of them, In such proportions or in such manner as may be
determined by lots drawn in regard therato, and the lo1s shall be drawn in such manner as
the Directors may think fil,

(c) Any Member may, not later than eight days after the daie of the offer nolice. serve
on the Company 2 notice in writing requesting that the Auditor for tte time being of the
Company (or at the discretion of the Auditor, a person nominated by the President for the
ttme being of the Institute of Charlered Accountants in the Country of the siluation of
its Registered Office) certify in writing the sum which in his opinion represents the lair
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value ot the sharas comprised in the transfer nolice as at the date of the transfer nolice
and for the purpose of this Articls reference to the Auditor shall include any person so
nominated. Jpon receipt of such notice the Company shall instruct the Auditor lo certity
as aforesaid and the costs of such valuation shall be apporioned among the proposing
transferor and the purchasing Members or borne by any one or more of them as the Auditor
in his absoluta discretion shall decide. in cerlitying the falr value as aforesaid the
Auditor shall be considered to be acting as an expert and not as an arbitraler or arbiler
and accordingly any pravisions of law or statute refating to arbitration shali not apply.
Upon receipt of the certificale of the Auditor, the Company shall by notice in writing
Inform all Members of the fair value of each share and of the price per share (being the
lcwer of the prices specified in the transfer notice and th fair value ol each share) al
which the shares comprised in the transler notice are offered for sale, For the purpose
of this Article the fair value of each share comprised in the transier notice shall be its
value as a rateable proportion of the total value of all the issued shares of th 2 Company
and shall rot be discounted or enhanced by reference to the number of sha- 'z raferred to
in he transfer notice,

(d) lf purchasing Members shall be found for aif the shares comprised In the transfer
notice within the appropriate period specified in paragraph (b) above, the Company snall
not later than seven days afier the expiry of such appropriate period give nolice in
writing (harcinafter called "lhe sale notice”) to the proposing transferor specifying
the purchasing Members and the proposing transferor shall be bound upon payment of the
price due in respect of all the shares comprised in the transfer nolice to transfer lhe
shares o the purchasing Members.

(8) If ir any case the proposing lransleror afler having become bound as aforesaid
makes cefaull in transferring any shares the Company may receive the purchase
maney ¢n his behalf. andmay authorise some persain to execute & ransfel of such sharesin
tavour of the purchasing Members. The receipt of the Comgpany for the purchase money
shall be a good discharge 10 the purchasing Members, The Company shall pay the
purchase money into a ceparate bank account

(i It the Company shalil not give a sale notice to the progosing transleror within the
time specified in paragraph (d) above, he shall, during the period of thirty days next
following the expiry of the time so specilied, be at liberty to transier ail or any of the
shares comprised in the %ansfer nolice 1o any person or persons but in that event wie
Directors may, in thelr abs»huta riiscretion, and withou! assigning any reason therelor,
decline lo register any such transier and Clause 24 in Table A shall, for these purposes,
be modified accordingly.

{9} In the application of Clauses 29 to 31 (inclusive) in Table A to the Company:-

(i) any person becoming entilled to a share in consequence of the death or
bankruptcy of a Member shall give a transfer notice before he elects in respect of any
share lo be regisiered himself or lo execule a {ransler;

(if) ifa person sa becoming entitled shall not have given a fransler notice inrespect
of any share within six months of the death or bankruptey, the Direclors may at any time
therealier upon resolution passed by thern give notice requiring such person wilhin thirly
days of such notice to give a transfer notice in respect of all the shares to which he has
s0 become entitled and for which he has not previously given a transfer notice and i he
does nol do so he shall at the end of such thirty days be deemed te have given a transfer
notico pursuant {0 paragraph (a) of this Article relating to those shares in reapect ol
which he has still not done so;

(i) whare a transfer notica is glven or deemed o be given under this paragraph (g}
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and na price per share s spaclfied therein the transter notice shall be deemed 10 specify
the sum which shall, on the appligation of the Directors, be cerified Ia writing by 1he
Auditors in aceardance with paragraph {c} of this Arlicle as the falr value thereof.

(n} Whenever any Member of the Company who is employed by ihe Company In any
capacity {whether or not he Is also a Diractor) ceases to be emplayed by the Company
otherwise than by reason of his dealh the Ditectors may at any ime not later than
six months after his ceasing to be employed resolve that such Member do retire, and
thereupoa he shall (unless he has already served a transfer notice) be deemed o
have served a iransfer notice pursuant to paragraph (a) of this Ariicle and to have
specifad therein the fair value to be cerlified In accordance with paragraph (c) of
{nia Aricte. Notice ol the passing of any such resolution shall forthwith be given
to the Member affected thereby.




Names and addresses of Subscribers

1. For and on behait of
Instant Companies Limited,
2, Baches Street,
London N1 6UB

2. For and on behaif of
Switt Incorporations Limited
2, Baches Sirest
London N1 6UB

Daled this 3rd day of January, 1990,

Witness to the above Signalures:- Terry Jayne,
2, Baches Strzet
London N1 6UB
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2469040

The Registrar of Companies for England and Walies hereby certifies that
OWNERS ABROAD SERVICES LIMITED

having by special resolution changed its name, Is now incorporated

under the name of
FIRST CHOICE OFFICE SERVICES LIMITED

b
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Given at Companies House, Cardiff, the 24th August 1994
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Number of Company: 2469040 e IVG

2643 1994

3 P
THE COMPANIES ACT 1985 \iwdﬁ e

and \% x:-n“

THE COMPANIES ACT 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
- of -
OWNERS ABROAD SERVICES LIMITED

(passed on 16th August 1994)

At an Extraordinary General Meeting of the Company held at 1st Floor, Astral Towers, Betis
Way, Crawley, West Sussex RH10 2GX on 16th August 1994 the following resolution was
duly passed as a Special Resolution of the Company:

SPECIAL RESQLUTION

THAT the name of the Company be changed to FIRST CHOICE OFFICE SERVICES
LIMITED.

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

MALCOLM HEALD
Chairman
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