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

I

Pursuant t2 soctun 12131 oi the Companaz ATTERS

To the Reagsstrar of Comganies Foreifizialuse Ferofficialuse
o o v g ey
L i L
Nama of company I =
— -
) INCOMEGAIN LINM.TED 7
/
L MICHAEL RICHARD GOUMSELL_sigoimey on behalf””
of ___ SWIFT INCORPORATIONS LIMITFD !
2 RACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that1 am a | Seficiter-engegedirthe-formatierofthe-
carmpany]t {person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)1 and that all the requirements of the above Act in respect of the
registration of the above company and of matters precedent and incidental to it have been

complied with,
And | maka this solemn declaration conscientiously believing the same to be frue and by virtue of

the provisions of the Statutory Declarations Act 1835

Dectared at _ 11 SHIP STREET Declarant to sign below
BRECON,
o ___POWYS
The 3rd day of Januagy19931,
A,
befordine : // -
A Commissioner for Oaths or Notary Publié Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths,
Presentor's name, address and For official use
reference (if any): How Compary2g Seau.a Pact Ioom
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INCOMEGAIN LIMITED e

of reqiﬂum! u‘fﬁm

Far ofichel wse

J - S

Rogistoret_i office of tha company ¢n ‘, Bbﬁ | 2 B A CHES sTREET

incorparation.

Posttown LONDON /
County/Region
Posicode E\” =6UB | EI
If the memorandum is delivered by an o _
agent for the subscribers of tha
memorandum mark ‘X' in the box X
oppasite and give the agent's name
and address.
Neme  JORDAN & SONS LIMITED .
*R:A; 21 ST THOMAS STREET ]
B - PR — = al
Post town ‘MBF\ZIS'I_'OL o g
County/Region _
Postcode BS1 G‘J_Sl . j
J
MNurnber of continuation sheets attached | I
. : 7
Tg whom shoutc{ Companies House G F P.U. JOHD AN & SONS LIMITED

diract any eaquiries about the
infarmation shown i this form?
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Supame
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Provigus forengmes
Previgus Surnama
Addross

Usual residential addrass must Ee given
in the €ase of a gorporation, give the
registered or principal office address.

Consent signature

Directors (swasws 1-5)
Please list directors i alphabetical order,

Name *Style/Title
Forenamas
Surname
* " Inours ete
Previous forenames
Previous surname
Address
Usual residentiat address must be given,

In the tase oi a corporation, give thy
registered or principal office address.

Date of birth
Business occunation

Other directorships

* Voluntary details

Consent sighature

Faspmr f o frm
ot RGP
n““’:( g

Parpe 2

]
[
|
j

CS
b, ﬂnlzlrrlwﬁr;r:—‘:r\»;ﬁ cuhv.Sx’ nhn’ {_:\ﬂ
% A
A
i A

ap 2 BAGHES STREET

’ Posttewn LONDON
Caounty/Region
Pasticode N1 6UB Country ENGLAND

; } consant to sct a5 secretary of the company named Gn page 1

{Authonn 4
Swnatoryl Date 03, 01. 91

L Signed

hgneed
Signed WM% 5*31“;,9’;1' Date 03, D1. 91 )
CcD,
INSTANT COMPANIES LIMITED
N/A,
N/A
NIA
AD 2 BACHES STﬁEgT
Post town LONDON
County/Regisn
Postcade N1 6UB Country ENGLAMD
po 1.8 0281] Nat wai, <A UK REGISTERED
oc COMPANY REGISTRAT, v AGENT
op NO‘NE
| cansent to act as director of the company narnad on page 1

(R S

M

S1gnature o! agent on behalf of all subscnbers DateOS 01. 91
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THE GOMPANIES ACTS 1985 to 1989 iy 2

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Campany s name is

INCOMEGAIN LIMITED //

2. The Company’'s registered office is to be situated in England & Wales.

3. The Company's objects are :-

(@) (i) The object of the Company is to carry on business as a general
commercial company.

iy  Without prejudice to the generality of the objects and powers of the
Company derived from Section 3A of the Companies Act 1985 the Company has the
following objects:-

OBKGEN
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[b) To purchase or by any olhar means acquire and take
options qver any propedy whatever, and any rights or
pilvileges ot any kind aver or in respact of any proparny.

{e) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the
United i¢tingdom or elsewhero any patents, patent rights,
brevets d'invaniion, licences, secret processes, trade
marks, designs, protections and concessions and to
disctalm, alter, modily, use and lurn to account and to
manufaclurg under ar grant licences or privileges in respact
of the same, and to expend money In experimenting upen,
lesting and Impraving any patents, inventions or rights which
the Company may acquire or propose to acquire.

{d} Vo acquire or undertake the whole or any parf of the
business, goodwill, and assels ol any person, firm, or
company carrylng on or proposing to carry on any of the
businesses which the Company s authorised to carry onand
as part of the consideration lor such acquisilionto undertake
all or any of the liabilties ol such person, firm or company,
or to acqulre an interest In, amalgamate with, or enter into
pannarship or Into any arrangement for sharing prolits, or
for co-operation, or for mutual assistance with any such
person, Hm or company, or for subsldising or clherwise
assisling any such person, firm or company, and to give or
accept, by way of cansideration for any of the acls or things
aforesaid or properly acquired, any shares, debentures,
debenture slock or securities that may be agreed upon, and
to hold and retain, or sell, morigage and deal with any
shares, debenlures, debeature stock or securitles so
received.

{8) To improve, manage, consiruct, repair, develep,
exchange, let on [ease or olherwise, mortgage, charga, sel,

dispose of, furn to account, grant licences, optiogs, rights

and privileges in respec. of, or otherwise deai with all or any
part of the property and rights ot the Company.

{f) To invest and dea! with ttw: moneys of the Company
not immediately required in such manner as may [rom time
to time be de*érmined and to hold or otherwisa deal with any
investments made.

{g) To lend and advance money of give credil on any
terms and with or withoul security 1o any person, firm or
company (including without prejudice to the generalily ol the
foregoing any holding company, subsidiary or fellow
subsidiary of, or any ether company associated in any way
with, the Company), 1o enter into guaraniees, contracts of
indemnily and suretyships of all Kinds, to receive money on
deposit or loan upon any terms, and to secure or guarantee
in any manner and upon any lerms the paymant of any sum
of money or the performance af any obligation by any
parson, firm ar company {including without prejudice to the
generality of the foregoing any such heldipg company,
subsidiary, fellow subsidiary or assoclated company as

afaresaid).

(h) To borrow and raise money in any manner and 1o
secure the repayment of any money horrowsd, raised or
awing by morlgage, charge, standard security, lien or other
securlty upon the whole or any part of the Company's
property or assets (whether prasent or fulure), including lis
uncalted capital, and also by a similar morigage, charge,
slandard security, lien or securily to secure and guarantee
the performance by ihe Company of auy obligation or liability
it may undertake or which may become binding on it,

{i) To draw, make, accept, endorse, discount, negotiate,
execute and Issue cheques, bills of exchange, promlssory
notes, bills of lading, warrants, debentures, and other
negotiable or lranslevable instruments.

(i) To apply for, promote, and obtain any Act of Parliamenl,
order, or licence of the Deparmant of Trade or ather
authority for enabling the Company to carry any of ils objecls
inlo effact, or for effacting any modification of the Company's
constitution, or for any other purpose which may seem
calculated directly or indirectly lo promate the Company's
interests, and to cppose any proceedings or applications
which may seem calculated direclly or indirectly to prejudice
the Company’s interests.

{k} To enter into any arrangemenis with any governmen!

or authority (suprema, municipal, local, or otherwise) thal
may seert conducive 10 the altainment of the Company's

objects or any of them, and to qbiain from any -such
government of authority any charles. degress, Tights,
privilages ar concessions which 1he Company .may ARink
desirable and 10 Garry out, exercise, and comply with any
such charters, degrees, rights, priviteges, angd concessions,

{l) Te subscribe for, Lake, purchase, or etherwise acquire,
hold, sell, deat with and disppse of, place and undemwrite
shares, stocks, dobeniures, debenture stocks, bonds,
obligations or securilies Issyed or guaranised by any other
company constituted or carrying on businass In any par of
the world, and debentures, debeniure slocks, bonds,
obligations ot securilles Issued or guaranteed by any
governmenl or authority, municipal, local or otherwise, In aay
part of the world,

{m) To control, manage, finance, subsidise, co-ordinate
or otherwise assist any company or companies in which the
Company has adirector Indirectfinancial interest, to provida
secretarial, adminisirative, technical, commercial and other
services and facilities of all kinds {or 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 1o any businéss or operations of or
gengrally with respact to any such company of companias.

{n} To promote any octher company lor the purpose of
acquiring the whole or any part of the business or property
or undeitaking or any of the liabilities of the Company, or of
undertaking any business or operations wiich n,y appear
likely o assist or benefit the Company or to enhance the
vaiue ol any propery or business of the Company, and {o
place or quarantee the placing of, underwrits, subsenibe lor,
orotherwise acquire all or any pan of the shares or securities
of any such company as aforesaid,

(o) To sell or otherwise dispose of the whole or any pan
ol the business or property of the Company, either logether
or in parions, for such consideration as the Company may
think fit, and in particular for shares, debeniures, or
securilies of any company purchasing the same.

(p} To act as agents or brokers and as trusieas for any
person, firm or company, and t{o underlake and perform
sub-contracts.

{g) To remunerale any person, firm or company rendering
services 1o the Company either by cash payment or by the
allotment 1o him or them of shares or other securities of the
Company credited as paid up in full or in parl or olherwise
as may be theught expedient,

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

{s) To pay all or any expenses incurred in connection with
the prarmation, furmation and incorporation of the Company,
ar lo contract with any person, firm or company to pay lhe
same, and lo pay commissions o brokers and others for
underwriting, placing, selling, or Quaranteging the
subsgription of any sharas or cther securities of the
Company.

{t) To support and subscribe o any charitable ar public
cbject and to supporl and subscribe to any Institution,
society, or club which may be for the benefit of the Company
or ils Direclors or employees, or may be connected with
any lown ar place where the Company carries on business;
to give or award pensions, annullies, graluities, and
superannuation ar other allowances or bensfits or charitable
ald and generally to provide advantages, facilities and
services for any persons who are or have been Direclors of,
or who are or have bean employed by, or who are sarving
of have sarved the Company, or any company which is a
subsidiary ol the Company or lhe holding company of the
Company or a lellow subsidiary of the Company or the
predecessars In business of the Company or of any such
substdiary, holding or {ellow subsidiary company and to the
wives, widows, children and sther relatives and dependants
of such persons; to make payments towards insurance; and
to set up, esiablish, support and maintaln suparannuation
and other funds or schemes {whether coniributory or
non-contributory) tor the benelit of any of such persons and
of their wives, widows, children and other relatives and
dependants; and to sel up, ostablish, support and maintain



prafit sharing or shaca purchase schemes for the benefit of
any of the amployees of the Company or of any such
subsidiary, helding ot fallow subsidiary company and o lend
meney (o any such employees or 10 frustees on their bahalf
to enable any such purchase schemas to be established or
malntainad,

{u) Subject te and in accordance with a due compliance
with the provislons of Secllons 155 1o 158 (inclusive) of the
Act (if and so far as such pravislons shall be applicabia), to
giva, whether directly or Indirectly, any kind of tinanicial
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 procure the Company to be registered or
racognised in any part of the world,

(w) To do all or any of the Lhings or malters aforasald in
any part of the world and either as principals, agents,
contractors or oiherwise, and by or through agents, brokers,
sub-contractors or otherwise and either alone or In
conjunction with others.

. (x) Te do all such other things as may be desmed
Incidantal or conducive to the attalnment of the Company's
pbjects or any of tham.

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 shail be given to sach such object, and none
ol such abjocts shall, excopt whare (he context expressly so
requiras, be in any way fimited or restricted by reference to
orinference fromany other oblect or objects set lorth in such
sub-clause, or by reference to or infergnce from the terms
of any other sub-clause of this Clause, or by reference to or
Jhlerence from the name of the Company.

(2) None of the sub-clauses of this Clause and none of
the objecls therein specitied shall be deemed subsidiary or
ancillary to any of the objecis specilied in any other such
sub-clause, and the Gompany shall have as full & power to
exercise each and every one of the objects specilied in sach

" sub-clause of this Clause as though each such sub-clause

contained (ha objects of a separate Company.

(3) The word “Company” in this Clause, excepl where
used In referance to the Company, shall be deemad to
Include any parnership or other body of persons, whether
incory orated or unincorporated and whether domiciled inthe
United Kingdom or glsewhers.

{4} In this Clause the expression ‘the Act” means the
Companles Act 1985, but so that any reference in lhis
Cla 4310 any provision of the Act shall be deemed to include
areference to any stalulory modification or re-enaciment of
{hat provision for tha time being in force.

4, The liabllity of the Membars Is limited.

5. The Company’s share capital is £1000 divided inlo 1000
shares of £1 each.

—— sewm et e pmmem o

WE, the subscribers 1o this Memorandum of Associalion,
wish to be formed into a Gompany pursuant §o this
Moemarandum; and wé agres 1o take the number of sharag
shawn opposite our respactive names.

Names and addresses of Number of shares taken
Subscribars by sach Subscriber

For and on behalf of
Instant Companles Limiled- One
2 Baches Strest
London N1 6UB

—

For and on behalf of

2. 8wilt Incorporations Limited- One
2 Baches Street
London N1 8UB

Total shares taken Two

——

Dated 03. 01. N

Wilness to the above Signatures:- Mark Anderson
. 2Bathes Strest

_~~" London N16UB

/%/m_..
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THE COMPAMIES ACTS 1985 (0 1969
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY

1. {8) The Regulatiqns containad in Table A in the Schedule
fothe Companies {Tables Ato F} Regulations 1985 (511985
No. 805) as amended by the Companies (Tables A fo F)
(Amendment) Regulations 1985 (S| 1985 No. 1052) (such
Tabla belng hereinatter called “Table A st all apply to the
Compzny save (n 50 fa. as they are excluded or varied
hergoy and such Regulations {save as so excluded or
varied) and the Articles hereinafter contaned shall be the
regulations of the Company,

(b)in these Articles the expression "the Act” means the
Companies Act 1985, bul so that any raference in these
Aricles to any provision of the Act shall be deemed to
include a reference to any statutory modification or
re-anactment 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 Company 15 incorporated shall be
under the contral of the Direclors who may (subject to
Section 80 of the Act and to paragraph (d) below) allot, grant
options over or olherwise dispose of the same, {o such
phersons. on such larms and in such manner as they
think fil,

{b) All shares which are hol compnised 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 the
number of the axisting shares held by them respectivaly
unless the Company in General Meeting shall by Special
Resolution otherwise direcl, The offer shall be made by
notice specifying the number ol shares ofiered, and limiting
aperiod {not being less than lourteen days) within which the
offer, it not accepted, will be deemed to be declined. Affter
Ihe expiration of thal peried, those shares so deemed lo be
declined shall be offered in the proportion aforesaid 10 the
persons who have, within the said penod, accepted all the
shares offered 1o them; such further ofier shall be made in
like terms in the same manper and imiled by a like peniod
as lhe original offer. Any shares not accepled pursuant to
such offer or further offer as aforesald or not capable of being
offerad as aforesaw! except by way of fractions and any
shares released trom Ihe provisions of this Article by any
such Special Resolulion as aloresaid shall be under the
conirol of the Diractors, who may allot, grani options gver of
olherwise dispose of the same 10 such persons, on such
terms, and in such manner as they think tit, provided that, in
the case ol shares not accepted as aforesaid, such shares
shall not be disposed of on terms which are more lavourable
to the subscribers therefor than tha terms on which they
ware offered to the Members. The loregoing provisions of
this paragraph {b) shall have effec! subjecl o Section 80 of
the Act,

(&) In accordance with Section 91{1) of the Act Sections
88(1) and 90{1) 1o (6} (inclusive) of the Act shall not apply
{o the Company.

{d) The Directors are generally and unconditionally
authonsed ior the purposes ol Section B0 of the Act, 1o
exercise any power of the Company to allot and grant nghts
to subscribe fur or conver secunlies inlo shares ol the
Company up to the amount of the avthonsed share capital
wilh which lhe Company is incorporated at any ime or times
during the peried ol ive years from the date of Incorporation
and the Directors may, after thal paenod, allot any shares or
grant any such nghts under this aulthorty in pursuance of an
offer or agreement 5o to do made by the Company within
that period. The authorty hereby given may at any ime
(subject to the said Seclion 80) be renewed, revoked or
varied by Qrdinary Resolution of the Company in General
Meeting

SHARES

3.The lien conferred by Clause 8 \n Table A shall altach also
RMSKES 1o fully pard-up shares. and the Company shatl also have a

fitst and paramoynt ien gn all shares, whether fully pand of
not, standing registered inthe name of any person ndebted
or under liabdity 1o the Company, whether ha shall be the
sole registared hotder theteo! or shall be one of twi of more
jont holdets, for all moneys presently payabls by lum or his
estatesothe Company. Crause Bin Table A~+libe modified
accordingly.

4. The lability of any Member in default in respect of a calt
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 beenincurred by the Company by
reason of such nen-payment™.

GENERAL MEETINGS AND RESOLUTIONS

5. Every notice convening a General Meeling shall comply
wilh the provisions of Section 372(3) of the Act as 10 giving
information to Members n regard to their nght to appoint
proxies: and notices of and other communications relating
to any General Meeting which any Member 1s entdled 1o
receive shall be sent 1o the Directors and to the Audifors for
the time being of the Company,

6. {a) Il a querum is nol present witlun hall an hour from the
lime 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 lo such other day and ai such
other time and place as the Directors may determing; and
al the adjourned General Meeting a quorum is not present
within half an hour from the time appointed therefor such
adjourned General Meeting shall be dissolved.

{b JClause 41 in Table A shall not apply to the Company

APPQINTMENT OF DIRECTORS

7. {a) Clavuse 64 in Table A shall not apply to the Company,

(b) The maximum number and minimum number
respectively of the Direclors may be determined from time
to time by Ordinary Resolution in General Mealing of the
Company. Subjecl 1o and in defaull of any such
datermination there shall be no maximum number of
Directors and the minimum number of Directors shallbe one.
Whensosver the minimum number of Direciors shall be one,
a sole Director shail have authorily to exercise afi the powers
and discrations by Table A and by these Anicles expressed
1o be vested in Ihe Directors generally, and Clause 89 in
Table A shall be medified 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 persen shall be appointed a Director al any General
Meeling unless either:

{i} he 18 recommended by the Direttors; or

() not less than lourteen nor more than thity-live
clear days belore the date appointed lor the General
Meeting, nolice signed by a Member qualilied to vote at the
General Meeting has been given to the Company ol the
infention 1o propose that person for appointment, together
with notice signed oy that person of his willingness to be
apponied.

(e} Subjec! to paragraph {d) above, the Company may by
Ordinary Resolution in General Meeting appoint any person
who is willing lo act to be a Director, either (o fili a vacancy
or as an addihenal Director,

{f} The Directors may apponl a person wha 15 willing lo
actio be a Direclor, either to it g vacancy or as an addiional
Director, provided that the appointment does not cause the
number of Directors to exceed any number determined In
accordance wilh paragraph (b} above as the maximum
nurnber of Dirgclors and for the tme being in force

BORROWING POWERS
8 The Direclors may exercise all the powers of the

Company 1o borrow money without hmit as 1o amount and
upon such terms and i such manner as hay thak b, and




c.B gt un the case of any secufity converibie Intg sharps)
13 Teiton 89 of the, Act 10 gramt any meortgage, ¢harge or
standard secunty over g undenaking, propetty and
unpalled capdal. or any partt thereof, aad 1o 1ssue
debentures, debenture stock. antd other secuntes whether
outnght or as secunty foy any delit. Lablly or cblgaton of
the Company or gf @ny frd pany.

ALTERNATE DIREQTORS

9. (a) An alternate Director shalt pot be entilied as such o
tecelve any remunerabion frem the Company, save that he
may be pad by the Company such pan of any} ol the
remuneration othanvise payable to his appoinlor as such
appointor may by notice n writing to the Cowmpany from tme
ta time direct, and the first sentence of Clause €6 in Table
A shall ba modified accordingly.

{b) A Drector, or any such other person as s mentoned
in Clause 65 in Table A, may act as an altarnate Director to
reprasent more than one Directar, and an alternate Qirector
shall be entitled at any meeting of tha Directors of of any
committea of the Directors to one vole for every Director
whom he represents - addition to his own vote (if any) as a
Diregtor, but he shall count as only ane for the purpese of
determining whether a quorum s present.

GRATUITIES AND PENSIONS

10, {a) The Direciors may exercise the powers of the
Company contarred by Clause 3{1) of the Memorandur of
Associalon of the Company and shall be entitled to retain
any benefits received by them or any of themr by reason of
the exsrcise of ary such powers,

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

PROCEEDINGS OF OIRECTORS

11, {a} A [ “gctor may vots, al any meeting ol the Diractors
orof any - '¥eor nl the Direclors, on any resolution,
nolwithstanding that it In any way concerns o+ relates to a
matier in which he has, direclly or indirecily, any kind of
mierest whaisoever, and i he shall vote on any such
rasofution as aloresaid his vote shail be counted; and in
relation to any such resolution as aloresaid he shall {whether
or not he shall vole on the sama) be taken into account in
calculating the quorum present at the meeting.

(b} Clauses 94 1o 97 {inclusive) in Table A shall notapply
to the Company.

THE SEAL

12, {a) If the Company has a seal it shall only be used with
the authority of the Directors or of a committee of Directors.
The Directors may determine who shall sign any instrument
to which the seal is affixed and unless otherwise so
datermined it shall be signed by a Director and by lhe
Secratary or second Director. The obligation under Clause
& ol Table A relating lo the sealing of share cerlificates shall
apply enly if the Company has a seal. Clause 101 of Table
A shall not apply to the Company,

{t} The Company may exercise the pawers conferred by
Section 38 of lhe Act with regard 10 1wwing wi offitial seal
for use abroad, and such powers shall be vested in the
Directors.

INDEMNITY

13. {a) Every Direcior or olher officer or Auditor of the
Company shall be indemnified oul of the assals of lhe
Company agalnst all Josses or liabililies which ha may
sustain or Incur In or about the execulion of the duties of his
office or otherwize 1n relation therato, including any hability
incurred by him in delending any proceedings, whether chvil
or criminal, i which judgment Is giveri in his favour or in
viuch he Is acquitted or in connection vath any application
rindar Section 144 or Saction 727 of the Act in which relief
I5 granted 1o him by the Court, and no Director or other officer
ahall ba kable lor any loss, damage or misfariune which may
happen to or be incurred by the Company 1n the execulion
of the dutias of s otiice orin relalion thoreto. Butthis Article

AMSKES

shadl ¢ty have effert i 59 far g A8 PIOVEIINS ' igl
avo:dod by Secten 310 ¢ the &gt

b The Duegors shall have power 1p oyrchasy and
mantan e any Brrecter. etiger or Audtor gt the Company
msuranse agamst any such Lobdty as s folowed to n
Secron 31011) ot the Act frem and after the brnging n 1o
force of Section 137 of the Companes A 1983

{c} Clauss 118 Table A shallnotapply ta the Lompasy.

TRANSFER OF SHARES

14, The Directors may, an fnewr absolule distreton and
without assigning any reason thergfor, deciine lo registerthe
iranster of asharg, whether or not jtis a fully paud share, and
the first sentence of Clause 24 n Table A shall not apply to
the Company.

Namas and addrasses of Subscribers

For and on behalf of
1. Instant Companies Limited,

2 Baches Street,
London. N1 6UB %l;,z‘.ﬁé% T
ey
For and on behatl of R sidan
2. Swilt incorporations Limited,

2 Baches Sireet,
London. N1 6UB

WW% -

L T e CL Lt P A

Dated 03. 01. 91
Wilness o the above Signatures:- Mark Anderson

2 Baches Street
London N1 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2595309

| hereby certify that

INCOMEGAIN LIMITED

is this day incorporated under the Companies Act 188b as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

7.0 drarh.

F. A IDERH

Cardiff the 26 MARCH 1991

an authorised officer
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THE COMPANIES ACTS 1985 to 13969
COMPANY NUMBER 2995309
SPECIAL RESOLUTION OF
INCOMEGAIN LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPQRATIONS LIMITED.
belng all the Members for the time being of the above-named Company entitled to receive
notice of and to attend and vote at General Meetings HEREBY PASS the fellowing resolution
as a Spectal Resolution and agrea that the sald resolution shall, pursuant to Clause 83 in
Table A (which Clause is embodied in the Articies of Assoclation of the Company) or
pursuant to any applicable rule of law, for all purposes be as valld and elfective as lf
the same had been passed at a General Meeting of the Company duly convened and held.

It is resolved:

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

(a) (i} To carry on the business of a Property Investment Company in all its
branches, and to acquire by purchase, lease, concession, grant, licence or
otherwise such businesses, options, rights, privileges, lands, buildings, leases,
underleases 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 to vary any of the investments of the Company, construct,
reconstruct, alter, improve, decorate, furnish and maintain offices, houses, flats,
apartments, service suites, hotels, shops, factories, warehouses, buildings,
garages, works and convenlences of all kinds, to consolidate or connect or
subdivide properties and to lease or otherwise 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; and to undertake and provide Management,
Administration and Consultancy  Services of all kinds and to enter into, assist or
participate in financial, commetcial, mercantile, industrial and ather
transactions, undertakings and  businesses of every desctiption, 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 this Company Iis a Member or which are in any manner controlled by, or
connected with this Company.

(i To carry on any other trade or business whatever which can in the
opinion of the Board of Directors be advantageously carfed on  In
connection with or ancillary to any of the businesses of the Company.

OBK51
Dated this 15th day of April 1991 &B
" — B
(AUTHORISED SIGNATORY OF INSTANT COMPANIES l,l‘;f/lTED) COMIAT= 1 ‘1 x;\
' pR 199
y o
M I

(AUTHORISED SIGNATORY OF SWIFT INCORPORATIONS LIMITED) L

JORDAN & SONS LTD
21 8T, THOMAS ST.
BRISTOL, BS1 8JS
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THE COMPANIES ACTS 1985 to 1989

<5a5369

CERTIFICATION

WE HEREBY CERTIFY that this pript
incorporates all alterations made 1o
PRIVATE CCMPANY LIMITED BY SHARES this  company’s Memarandum of
Association by filed resolutions and
I8 lodged in compliance with the
requiremonts of section 18 of tho
Companics Act 1985,
25/04/91

MEMORANDUM OF ASSOCIATION OF

INCOMEGAIN LIMITED

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

3. The Company's objects are .-

{ay (i) To carry on the business of a Properly investment Company in all its
branches, and to acquire by purchase, lease, concession, grant, licence or
otherwise such  businesses, options, rights, privileges, lands, buildings, leases,
underieases and other properly and rights and interests in properly as the Company
shail deem ft and generally to hold, manage, develop, lease, sell or dispose of
the same; and to vary any of the investments of the GCompany, construct,
reconstruct, alter, improve, decorate, furnish and maintain offices, houses, flats,
apartments, service suiles, hotels, shops, factories, warehouses, buildings,
garages, works and conveniences of all kinds, to consolidale or connect or
subdivide properties and to lease or olherwise dispose of the same, and to advance
money to and enter Into contracts with builders, tenants and others and generaliy
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; and 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
fransactions, undertakings and businesses of every description, and to establish,
carry on, develop and extend the same or sell, dispose of or otherwise iurn 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 Campany.

(ii) To carry on any other trade or business whatever which can jn.the
opinion of the Board of Direclors be advantageously r;aﬁrjeg%‘ﬁ:{mtjaae:;mq
connection with or anciliary to any of the businesses of the Company, {cOMY it

2% R
OBK51 g2
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1BIS Oc privipgas of any kuid Gver pran 1espadt of any propeny

€} Taapply far, registar, purghaso, o by other means auquua and potact, prodong and renps, whether
n e United Kingaom ot pitewhibra any patants, patent nghts, bravels dinvenhon, kEANCEs, SELral Jrotesgis,
trade marks, desigos, protecions and concessions and 1o discloin, alter, modify, uge and tur 10 2CChunt and do

* manufachug under ¢ geant Iicences or prvifeges in respect of the Sama, and 10 expend Money N Crpenmening

upen, testing and IMproving any pateals, vanuitns or ughls which the Company may acquies OF propose 10
acquira. -

) (d} To acquirc or undertake the wholo or any parl of the business, goodwill, and assels of any person,
fivm, 1 Company Carying on of PIOPoSING 10 carty on any of he businessas which the Company 1s authonsed
to carey on and as patt of tha considarat:on jor such acquisiuon to undertake all or any of the babifitjes of such

person, fitm or company, or 1o acquire an interest in, amalgamata with, or enler into parinership or inlo apy”

arcangemenl for sharing prolits, or lor co-operation, or. for mintual assistance wdh any such person, firey or
company, or for subsidising or otherwise assisting any such person, firm or company, and to give or accers, by
way of consideration for any of the acls or things aforesaid or property acquired, any shares, dobeptares,
debenture stock or securnties that may be agreed upon, and to hotd and retain, or sell. morigage and ceal with
any shares, debentures, debenture stock or socurities so yeceived.

{e) To improve, manage, construct, reparr, davelop, exchange, let on lease or c::hzarwnsa,!!l mortgage,
charge, sell, dispose of, turn to account, grani licences, options, rights and privileges in respect of, or otharwise
deal with all or any part of the property and rights of the Company. '

(f}  Toinvesl and deal with the monays of the Company not immedialely raquired in such manr.er as may
trom time to lima be datermined and to hold or otherwise deal wath any investments made. i

(@) Tolend and advance money or give credil on any tern and with or without security 1o atly person,
firm or company (including without prejudice to the generalily of the foregoing any holding campany, subsidiary
or fellow subsidiary of, or any other company associated in any way with, the Company). to entar into.guarantess,
coniracts of indemnity and suretyships of ali kinds, lo receive money on deposil or loan upon any terms, and to
secure of guaraniee in‘any manngr and upon any lerms 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, {ellow subsidizw y of associated company as /arbresai I8

(h) To borow and raise money in any manner and to secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard security, lian or other security upoil the whole or am() part of tha
Comnany's property or assels (whether present or fulure), including its uncaller’capilal, and also by a similar
mortdage, charge, standard security, lien or secunty to secure and guarantee W2 performance by the Company
of any obligation or liabilily it may underiake ar which may beceme binding ot'it. o

() Todraw, make, accept, endorse, discount, negotiate, execute and istiue chequas, bills of exchange,
promissory notes, bills of lading, warrante, debentures, and other negoliable or tr\an;f;;;&b!e instruments.

Wy v

i}  Toapply for, promote, and obtain any Act of Parliament, order, or licenceit the Department of Trade
or other authority for enabling the Company to carry any of its abjecls into effecl, or for effecting any modification
of the Company's conslitulion, or for any other purpose which may seam calculated directly or indirectly 10
promate the Company’s interests, and to opposa any procesdings or applications which may seem calculated
directly or indirectly 10 projudice the Company’s mnteresls.

(k}  To enter into any arrangements with any govarmment or autharity (supreme, municipal, locat, or
otherwise) that may seem conducive 10 the alteinment of the Company’s objects or any ol them, and o obtain
from any such government or authority any charters, decrees, righis, ﬁrivilegas or congesslons, which. thd
Company may think desirable and o cairy out, evarcise, and comply with any such chartars, decrees, rights,

privileges, and concessions. :

) () To subscribe for, take, purchase, or otherwise acquire, hald, sell, deal with and dispose of, place and

underwrite sharas, stocks, debentures, debenture stocks, bonds, obligalions or securiies issued or guaranieed
by any other company conslituled or carrying on business in any part of the world, and debenlures, debenture
stocks, bonds, obligations or securities isstted or guaranteed by any government or authornly, municipal, local or
otherwise, in any part of the world, - .

(m) To control, manage, linanca, subsidise, co-ordinate or otherwise assist any company or companies
in which the Company has a dirstl or indirect financial interesl, to provide secrelarial, adminislrative, technical,
cammercial and othér services ang facilites of all kinds {ar any such company of companies and 10 make
payments.by way of subvention or otharwisa and any other arrangements which may seem desirable with respect
to any busiress or operations of or gqnerally with respect 10 any such company or companias.

in) To promote any other company for the purpose of acqurring the whole or any part of the business
or property or undertaking or any of the abiiles of the Company, or of undertaking any business or operalions
which may appear likely o assist or benelit the Company or 1o enhance the valug of any property or business
of the Campany, and (0 place or guaraniee tha placing of, underwita, subscribe lor, or otherwise acquire all or
any part of the shares o< securities of any such company as aloresaid. ' ~

(0} To sell or otherwise dispose of the whole or anE parl of the busipess or property of the Gompany,
either tagether or in portions, for such consideration as the Company may think tit, and in paricuiar for shares,
debentures, or socurilies of any company purchasing the same. )
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l (0 Todistnbite among the Members of the Company 15 kg ny poeperty of the Campany ol whatlove
nature.

(s} To pay all or any expensas ineurrad 10 connachion wath the promotion, farmaton and incorporation
of the Compang. or to contract with any parson, firm or company to pay th same, and to pay commissions to
brokers and others for undenvring, placing, seling, or guaranteeing the subseription of any shareg or other ,

securities of tha Gompany.

(Y Tosupport and subscnbe lo any charitable or public object and t0 suppor and subscnbe to any
institution, society, or club which may be for the benelit of the Company or s Directors of employges, Or may
be connected with any town or place where the Company carrigs on business, to give or award pensions,
annulties, gratulties, and superannuation or other allowarices or beneiits or chantable aid and generally 1o provide !
advantages, facilities and seqvices for any parsons who ara or have been Directors of, or who are or have been

emplayed by, or who are serving or have served the Company, or any company which is a subsichary of the

Company or the holding compan of the Gompany or a fellow subsidiary of the Gompany or the prodecessors

in business of the Company or of any such subsidiary, holding or fellow subsidiary company and (o the wives,

widows, children and other relatives and dependants of such persons; lo make payments towards surance; and '
to sel up, establish, support and mainlain superannuation and other funds or schemes (whether contributory or l
non-contributory) for the benefit of any of such persons and of their wives, widows, children and other relatives l
and dependants; and to sel-up, establish, support and maintain profit sharing or share purchase schemes for the ‘
bensiit of any of the employees of the Company or of any such subsidiary, holding or fellow subsidiary company !
and {o lend -noney to any Such employees or to {rustees on their behalf to enabla any such purchase schemes

to be established or maintained.

. (u)  Subject to and in accordance with a due comphance with the prowsions 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 ol financial assistance (as defined in Saction 152{1}(a) of the Act) for any such purpose as s specified

in Section 151(1) and/or Section 151(2) of the Act.

{v) To procure the Company 10 be regisiescd or recogmised in any part of the world.

(w) To do all or any of the things or matiers aforesaid in any part of the world and either as principals
agents, contractors or otherwise, and by or through agents, brokers, sub-contractors o othiciwise and either alone
or in conjunction with others, i

%) To do all such other things as may be deemed incidental or conducive to the atlcinment of ine
Company’s objects or any of them.

AND sa that-

(t} None of the objects sst forth 1n any sub-clause of tus Clausw shall be restnchively construed
but the wides! nterpretation shall be given to sach such objsct, and none of such objects shall, except where the
context expressly so requires, be in any way fimited or restricted by reference to or inferance from any other
obiject or objects set forth in such sub-clausé, or by reference to or inference from the terms of any other sub-
clause of this Clause, or by referance to or inference from the name of the Company.

ot

(2) None of the sub-clauses of this Clause and none of the objects theren specified shall be
deemead subsidiary dr ancillary to any of the objects specified in any other such sub-clause, and the Company

shall have as full a power {o.exercise 2ach and avery one of the objects specihed in each sub-clause o this
Clauso as though each such sub-ciause contained the objects of a separate Sompany.

&' o (3),  The word "Company” in this Clauss, except where used m reference 1o the Company, shalt
et o 1o include any parinorship or other body of persons, whether incarporated or unincorporaled and

' _nmmiciled in the United Kingdom or elsewhere.
(4) In this Clause the expression "the Act” means the Companies Act 1985, but so that any

reference in this Clause la any provision of the Act shall be deemed lo include a referance to any statutory
maodification or re-enactment of that provision for the lime being in lorce.
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Tieo tabitity of tho Mewmbers is hntted.

4. The Company's share capital 1s £1006 divided intg 1000 shares 6f £1 each.

CERTIFICATION
WE HEREBY CERTIFY that thls print
Incorporates all alleratlons made to
thls company's Articles of Associntion
by filed rasclutions and is lotged In
compliance with the requirements of
section 18 of tho Companies Act 1985

25/04/N

THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

PRELIMINARY

1. {a) The Regulations contalned in Takle A in the Schedule to the Companies (Tables A to F)
Regulations 1985 as amended by the Companies {Tables A to F) {Amendment) Regulations 1985 (such Table
being hereinafter called “Table A"} shall appily to the Company save In so far as they ale excluded or
varled heraby and such Regulations {save as so excluded or varied) and the Articles hereinafter
containad shall be the regulations of the Company.

{b) In these Articles the exprgssion "the Act” means the Companies Act 1985, but so that any
reference in these Artlcles to any provision of the Act shall ho deemed to include a relerence to any
statutory modificatlon or re-enactment of that provision for the time belng in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprisen. §r1 the authorlsed share capital with which the Company is
incorporated shall be under the control of tha Directors who may (subject to Seciion 80 of the Act and
to parcgraph {d} below) allot, grant options ov\er or otherwise disposa of the same, to such persons, on
suck terms and in such manner as thay think fit. '

{b) All shares which are not compriced in the authorised shara capital with which the Company is
incorporated and which the DR!*ectors prapose {0 issud shall FHrst be offored to the Members in
propartion as nearly as ey be to the number of the =:lxing sharcs held by them respectively uniess
the Company in General Meevng shall by Spscial Resolution otherwise direct. Tho offer shall be macdo
by notice speciiying the number of sharge offerec, and ilmiting & perlod (not ’belng less than {fourtcen
days) within which the offer, If not accepted, will be deemcd to be declined. After the expiration of
that period, those shares so deemed to bs lectned shall bo offered In the proportion aforesald to the
persons who  have, within the said period, accepted all  the shares offered ta them;

370177 {2595309) N
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such forhar abior stal Do made i sk e s ke same manngt and imaed by & ko penod 43 the ongual thier
Any shives nol acoegted pursuant o such affer or lunher gifer as atoresaid o not Lopabla & bemy oflerod as
aforosad ©xcopt by way ol fractions and any shares releasegd from the provisions of Ihis Asitla by any sueh
Specral Raselulion ds pioresaid shall be voder tho contial of the Dirgctors, who miy allol, grant ophons bves O
atharwisa Aspsso of tha sama to suek porsons, on such terms, and in such mannar as thoy think fit, grovided
.hat, in 1he case of sharos not accepted as aloresaid, such shares shall nol ba disposed of onterms winch arg
more favaurable (o the subsgrbers theretor than tha terms an which they wirg plferod 10 the Mambers. Tha
loragaing pravisions of tus paragraph (b) shall have effact subject 10 Secton BO of thyu Mt

{¢) Inaccordance with Sogtion 21(1) of Ihe Act Sections 89(1) and 0(1) ta (6) (inclusive) of tha Acl shali
not apply to tha Company.

{d)  The Diractors are genorally and unconditionally aulhorised tar the purposes of Section 80 of the Acl,
10 exerciso any power of the Company to allot and grant rights 1o subscribe for or converl securnties into shares
of tha Company up to the amount of the authorised share capital with which the Company is incorporated at any
time or ymes dunng the period of five za_ars from the date of incorporation and the Directors may, after that
peried, allot any shares or grani anr such rights under this authority in pursuance of an olfer or agreement 5010
do made by the Company within thal period, The authority hereby given may at any ume (subjact to tha said
Seclion 80) be renewed, revoked or varied by Ordinary Résolution of the Company in General Meeting.

SHARES

3. The lien conlerred by Glause B in Table A shall attach alsa lo fully paid-up shares, and the Company shall
also have a first and paramount lien on all shares, whather fully paid of not, standing registered in the name of
any person indebtad or under liability to the Company, whethar he shall be the sote registered holctar thereof or
shall be one of two or more joint holdars, for all moneys presently payable by him or his estate to the Company.
Clause 8§ in Table A shall be medified accordingly. co

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

GENERAL MEETINGS AND RESOLUTIONS

5, Every nolice convening a General Meeting shall comply with the provisions of Section 372(3) of the Act as
to giving information to Members in regard 1o their right to appaint proxies; and notices ol and other
communications relating to any General Mesting which any Member is entitled to receive shall be sent to lhe
Directors and 1o the Auditors for the time being of the Gompany.

6. (a) It a quorum is not present within half an hour from Ihe time appointed for a General Meeting tho
General Meiting shall stand adjourned to the same day in the next week at the same time and place or to such
other day ad at such other time and place as the Directors may determine; and if at the adjourned General
Meeting a quoruin is not prasent within half an hour from the time appointed therefor such adjourned General
Meeting shall be dissoclved. :

by Clause 41 in Table A shall not apply to the Company,
APPOINTMENT OF DIRECTORS
7. (@ Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respeclively of the Directors may be determined from
time 1o time by Ordinary Resolution In General Mesting of the Company, Subject to and in default of any such
determination there shall be no maximum number of Directors and the minimum number of Direclors shall be one,
Whansoever the minimum number of Direciors shalt be one, a sole Direcior shall have authe, ity 1o exercise all
the powers and discretions by Table A and by lhese Aticles expressed 1o be vested in the Directors generally,
and Clause ‘B8 in Table A shall be modified accordingly, ’

{c} The Directors shall not be r:équired to retire by rotation and Clauses 73 to 80 (inclusive} in Table A
shalf not apply lo the Company.

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

{iy  heis recommendad by the Directors; or
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W Subjectto paragrapa id) abive, the Company may by Grdinary Reselutian i Geaes al Mecting aggrant
any peison who 1s wiling 10 act 10 be a Deeclorn, eithar 1o Il a vacancy o as an additional Laret tor

) The Dwoclors may appoint & porson who s wilhng 10 act 1o be a Duedtor, ethor to bl & vacancy or
as an additiona® Drrector provided that the appoaniment doos not cause the number of Directors t uxcead any
gumber c}eterm.necl in accordance wath paragraph (b) above as e maximum number of Directors and for the time

aing m force

BORROWING POWERS

8.  The Directors may exercise all the powers of tho Company to borrow money without imit as to amount and
“PQ" such tarms and i such manner as they think it, and subject {in the case of any security convartibie into
shares) la Section 80 of tha Act 1o grant any mortgage, charge or standard secuity over its undertaking, properly
and uncalted captal, or any parl thereof, and 10 1ssup debentures, debenture stock, and other securities whather
outright or as secunty for any debt, habiiily or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

9. {@)  An allermnale Diractor shall nol be entitled as such to receive any remunaralion irom the Company,
save that ha may be paid by the Company Such part {if any) of the remuneraton otherwise payable to his
appointor as such aggomlor may by notice in writing 1o the Company from lime to time diwect, and the first
sontence of Clause 66 in Tabla A shall bo modiied accordingly.

(b) A Director, ar any such other persan as s mentioned in Clause €5 10 Table A, may act as an alternate
Director to represent more than one Diector, and an allarnate Diraclor shall be entiiled at any mﬁeeung of the
Directors or of any committae of the Directors to one vote for every Director whom ha represents in addiion to
his own vote (f any) as a Direclor, bul he shall count as only one lor the purpose of determining whether a
quorum is present

GRATUITIES AND PENSIONS

10. (a) The Directors may excreise the powess of the Company conlerred by Clause 3(t) of the Memorandum
of Association of the Company and shali be ent.tied to rotan: any benefils receved by them ar any of them by
roason of tho exercise of any such powers

{b) Clause 87 in Table A shall nol apply to the Company
PROCEEDINGS OF DIRECTORS

11, (a) A Dwector may vote, at any meating of tha Direclors o of any commitice of the Directors, on any
resolution, notwithstancing that it i any way concerns or rslates to 3 matter in whech ke has, dwectiy or indirecily,
any kind of interast whatsoaver, and il he shall vote on any such vesolubicn as aforesaid les vote shall ba counted;
and in refation to any such resolution as aloresad he shall {whether or not he shall volo en the $amo) be laken
inte account in calgutating the quorum present at the mecking

(b)  Clauses 94 v 97 {inclusve) i Table A shall not apply to the Company.

THE SEAL

12. (a) Ifthe Gompany has a seal 1 shalt only be used with the authonty of the Directors or of a cormmittee
of Directors. The Directors may determmine who shall sign any instriament to which the seal ts alfixed and unless
otharwise so determined it shall be signed by a Director and by the Secretary or second Director. The obligation
under Clause 6 of Table A relaling to the sealing of share cortikcates shall apply only i the Company has a seal.
Clause 101 of Table A shall not apply to the Company.

{b} The Company may exarcise the powers conferred by Sechon 39 of the Act with regard to having an
official seal ior use abroad, and such powers shall be vested i the Direclors.
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incur in ar dutios of s nlfice or e G
i whethel oy} T crineal,

about the execution of the
including any liability Incurred by him defending Any procagdin
in which judgment is given in his favour of inwhich e jo acquitied oF 4 cennection Wikl a5y
application under Section 144 or Sesion 7a¢ of the Actin which relief io granted b i DY
the Court, and no Director or othe? oifiper shall bo fiakle for any 10ss. damage of misforiuneg
which may happen to ar be incurrad by the Carnpany in the execulion of the duties of s
oflice of in relation thereto. But (ks Adicla shall only have affact in sg far as s provisions
are not avoided by Saction 319 of the Acl.

or, officer

by The Direclors shall have power 10 purchase and maintain for any Direct
urance against any such liability ag is referred 10 in Section

or Auditor of the Company ins
310(1) of the Act from and after the bringing in to forae of Section 137 of the Companies Act
1989.

{c) Clause 11 ply to the Company.

8 in Table A shall not ap

TRANSFER OF SHARES
4 without assigning any reason

titis a flly paid
{o the Company.

olute discretion an
fer of a share. whether of no

14. The Directors may, in their abs
24 in Table A shall not apply

therefor, decling to register the trans
share, and the first sentence of Clause

{ 26930

370477



COMPANIES FORM No. 123

Motlce of Increase
in nominal capitai
Pleialwcia do not Pursuant to section 123 of the Compenies Act 1985
Wwrite
this m:rgln
To the Registrar of Companies For officlal use  Company number
Please complatg [aanie et M
logibly, proferably | [ | 2595309
in hlack type, or [ SR S R |
bold block lettering  Name of company
- A .. A, e N
'., INCOMEGAIN LIMITED

* insert full name |

of company I_,._______ﬁ EE———
givas notice in accordance with section 123 of the above Act that by resolution of the company
dated _30th April 1891 ____the nominal capital of the company has been
"ncreased by £ 429,000 beyond the registered capita! of £ 1000
A copy of the resolution authorising the increase is attached.§

§ the cogv must ba
g{;,':,f fo',’,'n:::,rf;:,d The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

by the registrar .
y the regiteer ~ ~shares have been or are to be issued are as follow:

The newly created Crdinary Shares of £1 each rank pari passu

in all respects with the existing Orxdinary Shares of £1 in
the capital of the Ccmpany.

Please tick here if
continuad overleaf

t delete 23 Signed ‘ m-dﬁ—-zé [Directorj[Seerstarylt Date > @ ~od —9q {

appropriate

Presentor's name address and For official Use
reference (if any): General Section Post roam

Walker Martineau Stringer Saul
Marcol House, 293 Regent Street
London WIR 7PD

Ref : 283-NRG




9nrg /MISC/HiceIncome

INCOMEGAIN LIMITED Company No. 2595309

PRIVATE COMPANY LIMITED BY SHARES

THE COMPANIES ACT _1985

NOTICE is hereby given that at an Extraordinary General Meeting
of the Company held on 30th april 1991 the following
Resolutions were passed as Special Resolutions:-

SPECTIAT, RESOLUTTIONS

1. THAT the authorised share capital of the Company be
increased by £499,000 to £500,000 by the creation of
499, 000 Ordinary Shares of £1 each ranking pari passu with
the existing Ordinary Shares in the capital of the
Company.

2. THAT the Directors be and they hereby are generally and
unconditionally authorised to exercise all the powers of
the Company to allot relevant securities (within the

| meaning of Section 80 of the Companies Act 1985) up to an

‘ aggregate nominal amount equal to the nominal value of the

1 authorised but unissued shave capital in the capital of

} the Company provided that this authority shall expire 5

|

- years after the date of the passing of this Resolution.

- 3. THAT khe Directors be and they are hereby empowered
pursuant to Section 95 of the Companies Act 1085 to allot
equity securities (within the meaning of Section 94 of the
Companies Act 1985) pursuant to the authority conferred by
nesolution 2 above as if Section 89(1) of the Companies
Act 1985 did not apply to such allotment provided that
this authority shall expire 5 years after the date of the
passing of this kesolution.

DATED 30th April 1991

COMPANIES HOUSE ]

21 mAY 19

M TEJ
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COMPANIES FORM No, 224

Notice of accounting reference date
(to be delivered within 8 months of

incorporation)
Efiigfgndo not Pursuant 1o section 224 of the Companies Act 1985
this margin
To the Registrar of Cormpanies For official use  Company number
:"Iei:ﬁe comfp\e‘t:[ =TT =" T
egibly, preferably
in black type, or :. - .:. - JI. - .: 2595309 (.

bold block lettering  Name of company

*Insert full name »
of company IHNCOMEGATN T IMTTED -

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

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

Important

The accounting
raferance date to
be antered along-

sids should be Day  Month
completed as in the
following examplas: 3

5 April
Day Month

30 June
Day Menth

31 December
Day Month

Diractor,
Secretary,
Adminlstrator,
Administrative .
‘,Rm::;ver or Presentor's name address and For official use
Receiver (Scotland)  reference (if any}: General Section Post room
”
a1s appropriata Stril’lger P oL RGeS UL F WS- ¢
Saul COMPANIES HOUSE
Maxrcol House, . Uit 1994
293 Regent Street, 12 VR 185
Iondon  WIR 7ED M 34
Raf : 283~NRG
@3 The Solicltors’ Law Statlanary Sociaty ple, 24 Gray's Inn Road, Londaon WC1X 8HR 1987 Edition
487 FI01%

Companies G224

|




Company Number 2595309

The Companies Act 1985
Company Limited by Shares
Elective Resolution
of

Incomegain Limited

Passed this 3rd day of November 1993

At the ANNUAL GENERAL MEETING of the Company duly convened and held at James -

House, One Babmaes Street, London SW1Y 6HD on the 3rd day of November 1993 the
ELECTIVE RESOLUTION was duly passed.

(@) THAT in accordance with the provisions of Section 252 of the Companies Act
1985 the Company hereby d:spenses with the Jaying of accounts and reports before
the Comparly in General Meeting in respect of the year ending 30th April 1994 and
subsequent financial years.

(b) THAT in accordance with the provisions of Section 366A of the Companies Act .
1985 the Company hereby dispenses with the holding of Annual General Meetings for
1994 and subsequent years.

(¢).”THAT in accordance with the provisions of Section 386 of the Companies Act
1985 the Company hereby dispenses with the cbligation to appoint auditors annually.

(@) THAT in accordance with the provisions of Section 369(4) of the Companies Act
1985 the majority required for the authority to hold General Meetings upon Short
Natice be reduced to 90 per cent,

;

1




