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COMPANIES FORM No. 12

$taf story Reclaration of compliance
with requirements on application
for registration 67t acompany

fvl‘f{é.% danat Pursuant to section 12(3) of tha Companies Act 1985
this margn
To the Registrar of Companies Forofficialuse  Forofficial use
{’Iolnbsie con"lploge -y -y ——
0 ,pratorabl p -
In%anI(plypu. or !_ - .!. - _!. - _! O ?-U'D}"KJQ i 2

bold blocklettering  Name of company

¥

* vgart full UNIQUETODAY LIMITED
name of Company

DAVID STEWART HODGSON. signming on behalf
SWIFT INCORPORATIONS LIMITED

_ of
: Z BACHES STREET
LONDOHN N1 &UB
1 delete as do solemnly and sincerely declare thal | am a [Sehetterengagedathelermeatienetihe-

1
BpRopIAtS sorapany] T [person named as director or secretary of the comipany i the stalement delivered to

the registrar under section 10{2)1 and that all the requirements of the above Actin respect of the
reqistration of the above company and of maiters precedent and incidental 1ot have been
complied with,

And | make this solemn declaration conscientiously believing the same o be true and by virlue of

the provisions of the Statulory Declarations Act 1835
11, SHIP STREET

Declared at Declarant o sign below
BRECON.,
POWYS
The 3rd day of JTEE—-«'Y;!‘” ;
,«ET‘."__,_‘__\ 7 oon /B
> ’ ”Jna/—* f’/
Fem———-—-—“”“""' ' o et fff{-’ﬁ
beloarme y b A ﬁf g_%iﬁ;:=
A Commissioner for Daths or Notary Public or Justice of 7
the Peace or Solicitor having the powers conferredon-a S
Commussioner for Oaths ’
Prosentor's name, address and Forotficialuse
reference Oif any): Hire L csmpaams e w08 4 PYan
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COMPANIES FORM No, 10

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

Platl:(! do nol Pursuant to section 10 of the Compantes Act 1985
Wil n

1hes margn

To the Registrar of Companies

fagbty. evatorobiy For official use i
Inblack typo, or
boid block atteriry)
Name of company
*sestfull npame UNIQUETODAY LIMITED
of company
The intended situation of the registered office of the company on incorporation 1s as stated below
2 BACHES STREET
LONDON
{Posicode] N1 6UB
li the memorandum is delivered by an agent for the subscribers of the
memorandum please mark "X'in the box opposite andg insert ><
the agent's name and address below
JORDAN & SONS LIMITED
21 ST THOMAS STREET
. BRISTOL
{Postcode! £S18JS
Numiber of continuzgtion sheets aitached {see note 1)
Presentor's name, address and Foroificial use
reference (if any): Generat Soecion | Postaoom
356417
Page 1
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DIRECTOR

The name(s) and particulars of the porson who 15, or the porsons who ara, (o be the st director
or direclors of tho company (nole 2; are as foliows

)ﬁ?}ﬂ}? (noe3)  INSTANT COMPANIES LIMITED Business occupation
COMPANY REGISTEATION AGENT
Provious name(s) (note 3) NONE Nationality
Address (hote 4) 2 BACHES STREET UK REGISTEREL
LONDON T Date of burth {(where applicable)
T Postcode N16UB {note 6)

Other directorships ¥ NONE

- a1 YO T

| consent to act as dire f the company named on page 1
“dwg_ pany pag

Signature L 5 S (Authorised Signatory) Dale 03.01.90

NN

SECRETYARY

The name(s) and particulars of the person who is, or the persons who are, 0 be the first
secrelary, or joint secrefaries, of the company are as follows:

Name (notes 3 & 7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address {notes 4 &7) 2 BACHES STREET

LONDON

Measo oo an
Wil n
thag rnpeepn

t enter parncuiars
ol othor
directorships
held of previousty
heid {sce note 5)
if thig spacess
nsullicientuse a
continudtion sheet

Fiease donot
wrileini
this marqun

{Postcode) N16UB

ompany named on page 1

{Authonsed Signatory)  Date 03.01.90

S ATRE e 0
o \r:q‘hnp'[




THE COMPANIES ACT 1985

A PRIVATE COMPANY ~—
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company's name s

UNIGUETQDAY LIMITED

2. The Company’s registered office is to be siluated 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, manufaclurers’ agents and representatives, insurance brokers and
consultants, estale and advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agenis,
commission agents, importers and exposiers, manufacturers, relailers, wholesalers, buyers,
seliers, distributors and shippers of, and dealers in ail preducts, goods, wares,
merchandise and produce of every description, to patdticipate in, underntake, periorm and
carry on all kinds of commercial, industrial, trading and financial operations and
enterprises; o carry on all or any of ihe lbusinesses of marketng and business
consultants, advertising agents and contraclors, general storekeepers, warehousemen,
discount traders, mail order specialists, railway., shipping and torwarding agents,
shippers, lraders, capitaiists and financiers either on the Compaay's own account or
otherwise, printers and publishers; haulage and tramspord coalaciors, garage
proprietors, operators, hirers and letlers on hire of, and dezlers m motor and cther
vehicles, crait, plant, machinery, lools and equipment ol alt kinds: and o purchase oF
otherwise acquire and take over any businesses or underiakings which may be deemed
expedient, or to hecome interested in, and to carty on or dispose of, remove Cr put an end
lo the same or otherwise deal with any such busingsses or undentakings as may be thought
desirable.

oB
21
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() Yo catry ca any ather rade of husingse
whaitvod which van 1o the opindin ot e Boarg pl
Diroctors bo MivantageOusly Carrdd On s coRnection
with ¢ ancillacy 10 any f he Bysinessos of tho
Company

{¢} To purchase of by any oihor means
scquite  ang take ONUOND  Ovor any  proparty
whatovor, and sny nghts or priviiegoes of any kind
AVQI OF In reSHP0AT Of Ny propony

{d) To opply tor, register, purchnse, or by
othor maans acquire and protoct, prolong ond renaw,
whother In the Unitod Kingdom or elsowhero any
patonts, patent nghty, bravots g'invantion, licences,
secrat procaesses, ttade marks, doslgns, protections
and concessions and to disclaim, altor, modify, usa
and turn 1¢ account and to manufacture under or
grant licences or privileges in respect of the sama,
and 1o oxpand money in experimenting upon, testing
and imp.aving any patents, nvantions ar sights
which tha Company may acguire or propose Lo
acquira,

{e) To acquire or undertake the whole or any
part of the bustness, goodwill, and assats of any
paersen, firm, or company carrying on or proposing
to carry on any of the businesses which the
Company is authorised 1o carry on and as part of
the ¢considaration for such acguisition to undertake
all ar any ot the labilitles of such person, firm or
company, or 1o acquire an interest in, amalgamate
with, or enter into partnership or im0 any
arrangement 1or sharing profits, or lor co-operation,
or tor mutual assistance with any such person, firm
of company, or {or subsidising or otherwise assisting
any such porson, tirm or company, and to gwe or
accept, by way of considaration for any of the acts
ar things afcresaid or nroperty acquired, any
shares, debienturas, debenture stock or secunties
that may ve agreed upon, and 10 hold and retain, or
sell, mortgage and dea! with any shares,
debenturgs, debenture stock oOr securtigs so
recetved

{t) To mmprove, manage, CcONstrdcl, repaw,
davelop, exchange, 1ot on leazse or otherwiso,
morgage, charge, sell, disposo of, turn to account,
grant Hcences, options, rights and privileges in
raspect of, or otherwise deal with all or any part of
the property and rights of the Company,

{g) To invost and deal with the monoys of the
Conmpany not immadiatcly reguired in such manner as
may lrom timo to tme be dotermined and 16 hold or
othorwise doal with any investments made,

{h) To leng and advanca money or give credit
on any terms and with or withGul socurity 10 any
parson, firm or company (Including without prejudice
10 tha gonarality of the foregoing any holding
company, subsidiary or tellow subsidtary of, or any
othar company associated in any way with, tho
Company), t0 anter into guarantees, contracts of
indomnity and suretyships of all kinds, 10 receive
monay on doeposit or [Dan upon any terms, and to
SQCUrQ OF QUAranteg tn any manpar and Upon .any
terms tha paymont of any sum of mongy or the
pertormanca of any obligation by any porsen, firm or
company (including without projudice 1o the
genearality of the foregoing any such hoiding
company, subsidlary, follow subsidiary or assotlated
company as aforesaid).

(1) To horroew and tdlsg money in any mannor
and to sacura the fepayment of any monay borrowed,
ralsad or owing by mortgage, chargo, standard
socurity, llen or other securily upon the whola or
any pact of tho Company's proporty or assois
{whathar presant or {uture), Including its uncalied
capital, and also by a simllar mongago, charge,
standard security, llan or security 10 soturo and
guarantaa the performanco by tho Company of any
obligation or llabillty It may undertake or which may
becomo binding on i,

{[) To draw, maka, accept, endorsa, disgount,
negotlato, axecuwle and issue cheques, bills of

sachangd, prommidry notes, il af  tagding,
wrants. debonlyrén, angd oinor hegoratic or
tracsfarstio ingtruments

(k) To apply tor. promote, and obtain any Act
o! Parliament, ordor, or ligonca of the Depantment ot
Trado ar othor authonty for enabling the Company
to carry any of s objacis into otiect, or for
eftocting  any maeditiviton of the Company's
consutytion, or {or any Other purposo which may
saem cateulatad diroctly ar indireCtly 1O pramots the
Company's interosts, and 10 0PROSC any proceedings
or applications which may soom calculatod dlrectly or
indirectly to projudice the Company's Inierasts,

() To cntor mio any arrangements with any
governmont or authonity (supreme, municipal, local,
or otherwise) that may seem conducive (o the
attainment of the Company’s objects or any 91 tham,
and to obtain from any such goverament or authonty
any chariers, docrees, ngms, pnvileges  or
concessions which the Company may think desirable
and to carry out, exercise, and comply with any
such charters, decrees, nghts, privileges, and
£oncassons

{m} To subscribe for 13ke, purchase, or
otherwise acquire, hold, se!' geal with anog dispose
of, place and underwrme shares, stocks,
debentures, debenture stocks bonds. obliginons or
secunties 1ssued or quarantecd by any other
company constituted or ¢carrying on busmness in any
part of the world, 2nd debentures, debenture
stocks, bands, obligations or secunties 1ssued or
guarantesd by any governmeat oOr authonty,
muntctpal, local or otherwise, i any part of the
world,

{n} To conirol, manage, fnance, subsidise,
co-ordinate or Otherwise assist any company or
companies n which the Company has a direct or
indwect financial interest, 10 provide secretanal,
administrative, techmcal, commercial and  other
services and laciliies of all Junds for any such
COMEAny Gr companies and tomake payments by way
of subvention oOr otheramse and any other
arrangements which may seemdesirat'e with tespect
10 any business or aperalions ©! or gencrally with
TeSPEect 10 any Such COmMpPany Cr COmPanties,

(o) Fo promole any ather company fer the
purpose o1 acquining the whole or any part of the
busingss or property or undenakng or any of the
liabities of the Company, ©r ©f untertaking any
busiress Or opRranons whith may appear ikely 10
assist of benelit the Company ©r 10 enhance the
value ©f any propenrty ©r tusmess of the Company,
and 10 place ©r guaraniee e Platng of,
underwrite, subscubo for, Gr otherwise apquire ail
©r any part ot the shares Or SeCuRUCs ©f any such
company as aloresaid

{p) To sl or otherwise dispese of the whole
or any pars of the busmess or property of the
Tompany, ©ther 10gether ©F ¥k PoruSns, 107 suth
consideration as the Company may thirk 22, and tn
particutar for ghares, deboniencs, ©f sefuntes ot
any company purchasing the same,

Q) Yo act &% agents or trokers ang as
trusiens for any person, fsm or company, 2nd to
wundenake and poriorm SUb-CORUILTS

qr) To sromunoratc  any persen, fom  or
COMPENY TBNYDRLY STILes 0 the Company cither
by CaEh payment or by the aflstment 1o m €T them
©f shares ©rf Othor socunties oY the Company
Lredited as parg ©p an Wl Or uh Rant or ctherwise as
may (e Thought wxpedent,

{s}) To pay all ©r Sny exponses ourmed i
TcoMNeCtion with the promonton, Jomnaticn and
iniorporation of the Compeny, ©r 50 cOntract with
any person, firm Or Compory 10 pay the same, and
10 pay commisSIons 10 brokors and others for
wndorwriting, glacing, selling, or guaranteéeing the
subscription 0 any shards OF Other secyrities of the
CTompany,
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{1} To suppit and aubacnbe 10 any Charitablo
B UG O8ieCt andd 1)y suPHRGH and aubICHbo 10 kny
matiution. soctoty o Club which may be lor the
venebt 0 the Company or s Dieion ot
employows, Of may be connolted with sny town of
place wherg the Company carrles on Buoingss, 10
Qivo of awdrd panelons, danuitics, Qiatultios, and
supordnnuation or othor allowances or bonafits or
chantable aid and genorally 1o provido advantaqos,
focilitios and servicus for any porsons who aro 7
have beon Directors of, or who aro or have boen
amployed by, or whao nro sorving or havo served tho
Company, or any company which is a subsidiary of
tha Company or the holding company of tha Company
or a flc¢llow subsidiary of tho Campany or tha
prodecossoss in businoss of the Company or of any
such subsidlary, holding or follow subsidiary
company and 10 the wives, widows, children and
cther relatlves and dopendgants of such persons; 10
make payments towards ~surance; and 10 sot up,
astablish, support and maintaln superannuation and
othor funds or schomaos (whethar contributory or
non-contnibutory) tor the bonahit of any of such
persons and of their wives, widows, chlldren and
othor retatives and depondants; and to set up,
establish, support and maintain profit sharing ¢r
sha.e purchasoe schemes for the benefit of any u! the
employees of the Company or of any sugh
subsidiary, holding or tellow subsidiary company and
10 lend money to any such employees or to trustees
on their behalf to enable any such purchase schemes
10 be established or maintained.

(u) Subject to and in accordanca with 3 dua
compliance with the provisions of Sectiong 155 to 158
{inclusive} of the Act {1t and so far as such
provisions shall be applicable), to give, whether
directty or ndirectly, any kind of financial
assistance {as detined in Section 152(1)(a) of the
Act) tor any such purpose as is speclfied in Section
151{1) and-or Section 151{2) of the Act.

{v) To distribute among the Membears of the
Company n king any property of the Company of
whatever nature

iw} To procure the Company 1o be registered
or recognised in any part of the worid

{xj To do all or any of the things or matters
atorasaid In any part o1 tho world and either as
principals, agents, contraclors or othorwise, and by
or through agents, brokers, sub.contraciors of
otherwisr o aither alone or in conjunclion with
othors

{y) To do ajl such other things as may bo
doamoadincidantal or conducive to tho attainment of
the Company's objatts o1 any of thom

AND so that-

(1) None of the objocte sat fonh in any
sub-clause of this Clavee shall he rostrictively
consteuad but the widost ntorpratalion shell 'he
givan to each such object, and nona of such oblects
ghall, exgept wharg the contaxt oxpressly wQ
requires, bo tn any way limitad or rostricted by
refarence 10 or inferonca from any gther nbjest of
objocts set forth in such subrclauto, ot by reforence
to ar witargngca from tha terms of any olhot
sub-clause o! this Clause, or by referance to of
inferance from tha nama of the Company.

{?) Nono of the sub-clhusos O this
Clause and none of the objocts therein specified shall
bo deamed subsidlary or ancillary 1o any ol tha
objects specitied in any other such sub-clause, and
the Company shall have as full a power 1o exarcise
oach and overy one of tha objects spocified In cach
sub-clausa of this Claute as though oach such
sub-clause containgd tho objects of a separate
Company.

{3) Tho wurd “Company” In this Clausa,
axcopt where used In reference 10 tho Company,
shall ho deemed to includa any partnarship or cthes

Sialaa Ll L Lttt L L

BOUy R pansons,  whenthes  Incorporeied  of
urIncoIporMod and whothas domictied In tho Unlteg
Kingdom or sisewhoro

{4) In this Ciayse the expression “ihe
Act” moang the Companles Act 1985, but td that any
soforenco in thes Claueae to any provision of the Act
shall bo daemed 10 Include a reference !o any
statutary  modification or ro-epactment of that
provision tor the tima belng In forco.

4 Tha \lablity of the Mombors s limited.

§ The Company's share capital is £1000 divided
Into 1000 sharas of £1 gach.

Wea, the subscribers to this Memorandum of
Assoctation, wish 10 be formed inlo a Company
pursuant to this Memorandum; and we agree to take
the number of shares shown oppaosite our respective
names,

AT T e e vt e X ik FAAT TS M o sesree e ST 2

Names and Addresses  Number of sharas taken
of Suvbscribers by each Subscriber

For and on bahalt of

1. Instant Companies Limiled -0One
2 Baches Street
London N1 G5UB

‘F‘_______./

For and on behatf o1

2. Switt Incorporations Limhed - Ona
2 Baches Street
Lendon Nt SU8

Total shares taken - Twe

Comemss o owe o= L w2 e

Dawed  03.01.90

Witness to the above signatures, Tery Jayno

< Baches Street
Longion Nt £UB

ppama——
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THE COMPANIED ACT 1705

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION
PRELIMINARY

t. {8} Tho Requintiona containad in Table A In
tho Schodule to the Companios (Tables A o F)
Raogulations 1985 as amondad by the Companios
(Tablos A 10 F} {Amondment) Regulations 1985 (such
Tablo baing harainaitor callod “Taklo A"} shall apply
1o the Company save in 50 far as thoy arg oxcluded
or vorlod heroby and such Reguiations (save as so
oxcludod or varied) ang the Anticles heroinaltar
contained shall bo tho regulations of the Company,

(b} In those Articles the axprassion “the Act”
means the Companles Act 1985, but so that any
weferenca in those Articlas 1o any provision of the
Act shall bo daomed to include 3 roforence to any
statutory modification or rae-osoctmont of that
provigion (or tha time belng In torce.

ALLOTMENT OF SHARES

2. (a) Shares which are comprisad in the
authorised share capital with which the Company i
incorporated shall be undor the control of the
Directors who may {subject to Section 80 of the Act
and to paragraph (d) below) allot, grant options
over or otherwise disposo of the same, to such
peir'.:‘or;s. on such 1erms and in such manner s they
think fit.

{b) All shares which are not comprised 1n the
authorised sharé capal with which the Company 15
fncorporated and which the Directors propose to
issue shall first bo oftered 10 the Members in
progoction as nearly as may be to the number of the
oxicting shares hold by thom respectively unless the
Company in Goneral Meeting shall by Special
Resolution othgrwise direct, The offer shall be mada
by notice spaclfying the number of shares offered,
and limiting a penod {not bewng less than tourteen
days) within which the offer, if not accepted, will
ba deemed to bo declined. After the expiraticn of
that period, those shares 50 deemed to be declined
shall ba offorod In the propodtion atgrasaid 10 the
persons who have, within the said period, accepted
alt the sharos oflared {0 tham; such furthor offer
shall be made In like terms In the same manner angd
hmitad by a litko peried as the original offer. Any
shargs ncot accopted pursuant to such offer or
furthe oller as aforesald or not capable of being
offared as aforesaild except by way of fractions and
any shares ralpased lrom the provisions o! ths
Article by any such Spocial Resolution as aforosad
shall ba under tho contro! of the Directars, who may
atlot, grant options aver or othorwise cuposo of tha
same to such persons, on such terms, and in such
manner ag thay think {it, provided that, in the caso
of sharos not acceptod as sloresaid, such shares
shail not be disposad of on terms which are more
forourablo to the subscribors therelor ithan the
torms on which thoy wero olfared to the Membors,
The foragoing provisions of this paragraph (b} shall
have atfect subject 10 Section B0 of tho Act.

{¢) In accordance with Soction 31{1) of the
Act Sectlons 89(1) and 90(1) to (&) {inclusiva) !
the Act shall not dppiy to the Company.

{d) The Diractors aro goengrally  annl
unconditionally authorised for 1tha purposes of
Soction 80 of the Act, 1O oxercise any power of the
Company to allot and grant rights to subyscribe for
of cenvont sacurities into sharos ot tho Company wp
to the amount of the authorlsed share capltal with
which the Company Is incorporated at any tima or
timas during tha perlod of fiva years from tho date
of incorporation snd tho Dirottors may, attor thm
period, allot any shares or grant any guch righta
under thig authorlty In pursuance of an offor or
agreament 8o to do made by the Compeany within that

period Tho suthodity Rorelry giyen may 31 any time
{subjoct 10 he 3l Secnon A} be ranowed, rovakod
or varied by Orginasy fusdivinn of the Company In
Goenoral Mooting

SHARES

3 Tho ten conferred by Clavwo 8 in Tablo A ohalt
attach also to fully patd-up sheras, and the Company
thall also have a first and paramount len on alf
shaces, whothar  fully pald or  nol, sisnding
myistered in the name of any person indehted or
undor iability to the Company, whathoer ho shall ba
tho sole rogistared holder thoreo! aor shall bo ane of
twe ar mare joind holdare, for all moneys prosontly
payabla iy hin ac his estate to the Company. Clause
B in Tablo A shall be modifled aceordingly.

4 The lUakdlity af any Membar i default in
respect of a call shall be increased by the additicn
at tha gnd of the first sentence of Clause 18 in
Jable A of the words "and all expenses inat may
have bean incurred by the Company by roason of
such non-payment™,

GENERAL MEETINGS AND RESOI UTIONS

5, (2) A notice convening a General Meoting shall
bo required to spectfy the general nature of the
business 10 be transacied only in the case of special
business ang Clause 18 in Table A shall be moditied
accordingly

All busmness shall be deemed spec:al that s
transacted at an Extracrdinary General Meeung, and
also all that 1s transacted 23! an Annual General
Meeting, vith the exception of declaring a dividend,
the consideration of the accaunts, balance sheets,
and thg reports of the Directors and Auditors, and
the appomiment o©f, and the fixing of the
remur-eration of, the Auditors,

{b) Ewvery notice convening a General Meeting
shall ccaply with the prawnsicns of Section 372(3) of
the Act as to qwing mmformation to Members in
regard toe thair right to 2ppoint prowies; and rotices
ot and other communicarions relating o any General
Mecung which any Memberns ¢nlitled 10 receve shall
be sent 10 the Ditectors and to the Audilors for the
time being of the Company

6. {ay Clauso 4D o Table A shall be read and
construed 35 41 the words “at the time when the
Meeting proceeds 1o busmess™ were addedattheendg
01 the first senignce,

{b) 1! a quorum 15 not |present within hall an
hour from the timeg appomnted for a General Meekng
tha General Meeting shall stand adjourned 10 the
same day un the next week al the same ume and
placa or 10 such other day and at such Gther time
and place as the Directors may delerune; and f at
the adjourned Gererdl NMechtg a Guorum S not
present within halt an hour from the tmo appointed
thoretor such adjpurned Gonera! Meeting shall be
dissolved,

ey CTlause 41 un Table A shall not agply 10 the
Company,

APPOINTMENT CF THRECTORS

7.{a} Tlause €4 sn Tatle A shall not 2pply %0 the
Company,

{BY The maximum mumber and mirvmum nember
raspoctivoly ofthoDirectors may be detenmined from
ume to 1ime by Ordinary Resolution in Genedal
Meeting of the Company, Subject 1o and in delault
of any such determination thens shall 56 no maximuem
numbor @ Direclors and the moimum fumber of
Dircctors shall He ono. 'Whenspever the minlrum
numbarof the Directons shall be one, a suie Director
shall have authority to exorcise 21 the powers and
discroupns by Table A sngd by these Articlos
exprossed 10 bo vested in the Directors qenerally,
and Clauso 89 uwn Table A =%l be madified
aecordingly.




{61 The Direciore whal pOt D roquupd 10
8o Oy isiatioa sad Clautss 7310 80 Linclukivel n
Tatta A shall oy apoty 1o the Campany

() Ko peraon shall b appointed a Diractor at
sny Genoral Mooling unloss vithors

{4} he # rocommonded by tha Diacton,
ofr

{#) oot fess than (oumgan oot oors than
thirtystive cloar days bolore (o date appolntod tor
tho Goneral Moaling, notce oxocuiod by a Mombor
qualitied 10 vota at tho Gonoral Mecting has boen
given 1o tho Company of the intention 1o propose
that parson lor appointment, together with notice
axocuted by that person of his willingnoss to be
appointed

{e) Subjoct 10 patagraph {(d) above, the
Company may by Qrdinary Rosolution In Gonoral
Maetng appolnt any porson who is willing 10 aet 1o
be a Dlrgetor, oither to fill 4 vacangy or as an
additional Director,

(1} The Dircctors may apgolat a parsan who 15
willing 1o act t0 be 3 Diroctor, cither to fill a
vacangy or as an addional Qirector, pro- ded that
the appomiment does not causo the number of
Dicactors to oxcaed any number doiermined in
accordance with paragraph (b) above as the maximum
numbor of Olreciors and {or the time being in force

BORROWING POWERS

8. The Dweclors may exercise afl the powers of
the Company to borrow money without limit as to
amount and upon such terms and In such manner as
thoy «annk i, and subiect [=n the ¢ase of any
§  Jrity converuble vt shares) 10 Section 80 of the
Act to graat any mostgage, charge ar standacd
secunty over its urderta, i~ , proogrty and urcatied
capital, of any part rheregt, and to  lasue
debertures, dety* ‘lure stock, and other securities
whethar o maght or as stwilty for any debt,
Lability or gbligauon 7f the Company or of any third
pany,

ALTERMNATE DIRECTORS

3 (a} An alternate Director shall aot be entitied
25 such 10 rpceive any remuneration from the
Company, save that ha may be paid by the Company
such pan (31 any) of the remuneration Otherwise
payable to his agpotnler as such appointor may by
nptice in wniing to the Company from time 10 Yme
diract, and the lirst sentencge of Clause §6 i Table
A shall be modified accordingly

(B} A Directar, of g9y such thoer Sarson as 18
mentioned In Clause 55 in Tahle A, may act as an
alternate Oiractor {6 represont mora han ond
Director, and an altarnate Quostor shall be anived
at any mactung of the (hregiers of of sny commitice
of the Diractors 1 ond vote 1or every Direc or whom
ha raprasents in addition o his own vora [IT any) s
a Dirgctor, but he shall count as oniy one 10r the
PUTPOsE Of delarmining whether a quorum s present

OISOUALFICATION OF DIRECTORS

10.  The olilca of a Director shall be vacatad if he
becomes incapable by reason p! Hiness or injury of
managing and administanng his propaorty and.aflairs,
and Clausa 81 in Table A shail he modificd
accargingly.

GRATUITIES AND PENSIDNS

it {a} The Dirostors may oxercise tha powers of
tha Company conforred by Clause 3{1} of the
Mamarandum of Assoclation of tho Company and
shall bo ontitiod o 7etain any benelits rocoived by
tham or any of them by rpastsn 0f the oxatcise of
any such powars,

{6} Clause B7 in Table A s¢hall not apply 10 the
Company.

POOGEF INGS OF DIRECTORS

¥ 14} A Dicector mayvote, Al drymeoing ofihe
Duectore or oF Ary Lommhtoo 51 tho Dirockars, Ak
any rosolution, notwithatanding that it in any way
concaing Or (Glates 10 A maner n which ho hag,
directly or Inticeclly, any kind o1 IntGrost
whatgoover, and it ho shall vote on any such
rosolution as aforosaid his volo shall be coounteg,
and n rolation 1o any such resolution as aforesaid
he shall {whisther 0t not he shali vote 9o the same)
bo taken Into account In calculating thoe guorum
prasant at the mooting

(h} Clauses 24 to 97 (inclusive) in Table A
shall not appty ta tha Company.

INDEMNITY

13. {3} Every Director or other officer of the
Company shail ba Indemnilied out of the assets of
tho Company against all losses ar Hatwitie: which he
may sustain or mcur i e fbout tha axa: ution of
tha duties of s olfice or otherw:sg in relation
thereto, incfuding any ilabiity sncurred by him in
datending any procepdings, whather swil or
ctiminal, in which judgmant is given in his f2vour or
in which ha 15 acquuitea or m gonaeclon - ith Jny
applicaton undar Sectten Y34 or Secuon ¥/ 7 of the
Act In which reliat 18 granted o Pie 5y e Coun,
and no Diractor or other officer shail be liable for
any loss, damage or misforiune which may happen 10
or be ncurced by the Company in the execution of
the duties of s oilice or i relaticn thereto. But
this Arucla shall only have affect in =0 lar as its
provisions are not avewded by Secuon 310 of the
Act

{b} Ciause 118 in Table A ghall not apply to
tha Company

TRANSFER OF SHARES

13 The Direciors may, in thewr absolute discrelion
and without assigrng any reason therefor, dechng
10 register the wansier of a share, whather or not
s a (Wily pawg shara, and e first senignce of
Clause 24 :in Table A shall not 2pply to the
Campany.
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Dated 03.01.90
Witnoss 1o tha above signatores, Tetry Jayne
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CERTIFICATE OF INCORFPORATION

OF A PRIVATE LIMITED COMPANY

No. 2490942

[ hereby certify that

UNIQUETODAY LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 9 APRIL 1890

S
vy 5
FRYA

an authorised officer
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