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CERTIFICATION

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

PRIVATE COMPANY LIMITED BY SHARES WE HEREBY CERTIFY that this print

incorporates all alterations made to

this company's Memorandum of

Assaclation by filed resolutions and

s lodged in compliance with the

MEMORANDUM OF ASSOCIATION OF requirements of section 18 of the
Companies Act 1985.
3/09/

URGENTDEGREE LIMITED

1. The Company’s name is "URGENTEGREE LIMITED".
2. The Company's registered office is 10 %e siluated in England & Wales.

3. The Company's objects are :-

(a) () Toacquire by purchase, lease, exchange or otherwise for development,
investmant or resale and to fraffc in {and and house and other property of any
tenure or any interest therein, #nd to create, reserve, sell and deal in freehold
and jeasehold ground rents, and to make advances upon the security of land or house
or other property or any interest therein, and whether erected or in course of
erection, and whether on first mortgage or subject to a prior mortgage or
mortgages; and generally to deal in, traffic by way of sale, lease, exchange or
otherwise with land and house property and any other property (whether real or
personal) and to turn the same to account as may seem expedient, and in particular
by laying out streets. roads, and squares, construcling, sewers and draining,
planting, paving anc preparing building sites, and by constructing, reconstructing,
altering, repaking, improving, decorating, furnishing, and maintaining houses,
flats, bunga'ows, offices, factories, warehouses, wharves, buildings, works and
conveniences of all kinds, and by consolidating or connecting or subdividing
properties, and by leasing and disposing of the same, and by advancing money to and
entering into contracts with builders, tenants and others; and to manage any land,
buildings or other property as aforesaid, whether belonging to the Company or not,
and to collect rents and income, and to supply to tenants and occupiers catering
and other services and all conveniences and amenities commonly required therewith;
to acquire and take over businesses or undertakings of all kinds, and to carry on,
or dispose of, remove or put an end to the same or otherwise deal with the same as
may seem expedient; and to carry on all or any of the businesses of building and
civil engineering contractors, land, estate and property developers, repairers and
jobbers, estale agents and managers, mortgage and insurance brokers and agents,
surveyors, valuers and auctioneers, general farmers, builders’ merchants, plant
hire specialists and contractors, merchants of, and dealers in plant, machinery,
vehicles and appliances of all kinds, painters, decorators and plumbers, haulage
and transport contractors, electricians and general engineers.

(i To carry on any other trade or business whatever which can. iri 1h
opinion of the Board of Directors be advantageously.- &@(néd .\Q{t’ i
connection with or ancillary to any of the businesses of the Company. Ay

OBK2

374223 { 2623947)




by To purchase er by any cther means acquire and taka oplions over any property whataver, and any
roghds ar prviegas of any lnd aver 0r 0 espect of any propely

{c) Toapply for, register, purchasa, or by ather means acquire and protact, prolong and renew, whether
In the United Kingdom or elsewhere any patents, patent nghts, brevets d'invention, hcences, secrel processes,
rade marks, dasigns, protections and ¢oncessions and to disclaim, aiter, modify, use and turn (o account and to
manufacture under or grant hcences or privileges in raspect of the same. and lo expend money in experimenling

upon, testing and improving any patents, inventions or rights which the Company may acquire or propose {0
acquire.

{d) To acquire or undertake the whole or any part of the business, goodwill, and assets of any person,
firm, or company carrying on or proposing lo carry on any of the businesses which the Company is authonsed
to carry on and as part of the consideration for such acquisition 1o undertake all or any of the liabilitias of such
person, firm or company, or to acquire an interest in, amalgamate with, or enter into partnership or inlo any
arrangement for sharing profits, or for co-operation, or for mutual assislance with any such person, firm or
company, or {or subsidising or otherwise assisling any such person, firm or company, and to give or accept, by
way of consideration for any of the acts or things aforesaid or property acquired, any shares, debentures,
debenture stock or securities that may be agreed upon, and to hold and retain, or sell, morigage and deal with
any shares, debentures, debenture stock or securities so received,

(8) To improve, manage, construcl, repair, davalop, exchange, let on lease or ctherwise, mortgage,
charge, sell, dispose of, lun 10 account, grant licences, oplions, rights and privileges in respect of, or otherwise
deal with all or any parl of the property and rights of the Company,

{l  Toinves!and deal wilh the moneys of the Company not immediately required in such manner as may
from time to time be determined and to hold or otherwise deal with any investments made.

{9) Tolend and advance monay or give credit on any terms and with or without security to any person,
firm or company (including without prejudice Lo the generality of the [oregoing any holding company, subsidiary
or lellow subsidiary of, or any other company associated in any way with, the Company), to enter into guaranlees,
contracts of indemnily and suratyships of all kinds, o receive money on deposit or loan upon any terms, and to
secure or guaranies in any manner and upon any terms the payment of any sum of money or the performance
of any obligation by any person, firm or company (including without prejudice lo the generality of the foregoing
any such holding company, subsidiary, {ellow subsidiary or associaled company as aforesaid).

{h) To borrow and raise money in any manner and to secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard security, lien or other security upon the whole or any part of the
Company's property or assots {whelher present or future), including its uncalled capital, and also by a similar
mortgage, charge, standard security. lien or security to secure and guarantee the perlormance by the Company
of any obligation or liability it may u-idertake or which may become binding on it.

i) Todraw, make, accept, ¢ndorse, discount, negotiate, execute and issus cheques, bills of exchangs,
promissory notes, bills of lading, wzirants, debeniures, and other negotiable or transferable instrumants.

{j) To apply for, promole, and obtain any Act of Parllament, arder, or licence of the Department of Trade
or other autharity [or enabling the Corpany to carry any of its objects into effect, or for effecting any modification
of the Company's constitution, or for any othar purpose which may seem calculated directly or indirectly to
promote the Company's interests, ard (o oppose any progeedings or applications which may seem calculated
diractly or indiractly to prejudice the Company's inlerests.

(k) To enter into any arrangements with any governmenl or authority (supreme, municipal, local, or
otherwise) that may seem conducive 1o the attainment of the Company's objects or any of them, and lo obtain
from any such government or authority any charters, decress, rights, privileges or concessions which the
Company may think desirable and 1o carry out, exercise, and comply with any such chartors, decrees, rights,
privilegas, and concessions.

()  To subscribe for, {ake, purchase, or otherwise acquire, hold, sell, deal with and dispose ol, place and
underwrite shares, stocks, debenlures, debenture stocks, bonds, obligations or secunties issued or guarantesd
by any other company constituted or carrying on business in any part of the world, and debentures, debenture
stocks, bonds, obligations or securilies issued or guaranteed by any government or autherity, municipal, tocal or
otherwise, in any part of the world.
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im)  Ta control, manans, finance, subsidise, co-ordingla o othervwise assist any compeny o COMpPanIss
m which the Compary has 2 direct or indirect inancial inlarest, to provide secretanal, adminstrative, iechmeal,
commarcidl and othor services and facitities of all kinds for any such company or compames and to make
payments by way of subventon or atherwise and any olher arrangements which may seem desirable with regpect
1o any busmess or operations of or generally with respect to any such company or companies.

(n} Topromole any ollier company for the purpasae of acquiring the whole or any part of the business
or property or unclertaking or any of the liabilitios of the Company, or of undertaking any business or operations
which may appear hikely to assist or benefil the Company or to enhance the value of any property or business
of the Company, and to place or guarantce the placing of, underwrile, subscribe for, or otherwise acquire all or
any part of iha shares or securitios of any such company as aforesaid,

{o}) To sell or otherwise dispose of the whole or any part of the business or properly of the Company,
either together or in portions, for such consideration as the Company may think fit, and in particular for shares,
debontures, or securities of any company purchasing the same.

(p)  To act as agents or brokers and as trustees for any person, firm or company, and to undertake and
perform sub-contracts.

{@ To remunerate any person, firm or company rendering services to the Company either by cash
payment or by the allotment to him or them of shares or other securities of the Company credited as paid up in
full or in part or otherwise as may be hought expedient.

{n  Todistribute among the Members of the Company in kind any property of the Company of whatever
nalure,

(s) To pay all or any expenses incurred in connaction with the promotion, formation and incorporation
of the Company, or to contract with any person, firm or company to pay the same, and to pay commissions to

brokers and others for underwriting, placing, selling, or guaranieeing the subscription of any shares or other
securities of the Company.

{t)y To support and subscribe to any charitable or public object and to support and subscribe to any
institution, society, or ¢club which may be for the benefit of e Company or its Direclors or employeas, or may
be connecled with any town or place whero the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or benelits or charitable aid and generally to provide
advantages, facililies and services for any persons who are or hava been Directors of, or who are or have been
employed by, or whu are serving or have served the Company, or any company which is a subsidiary of the
Company or the holding company of the Company or a fellow subsldiary of the Campany or the predecessors
in business of the Company or of any such subsidiary, holding or fellow subsidiary company and to the wives,
widows, chifdren and other relatives and dependants of such persons; to make payments towards insurance
including insurance lor any Director, officer or Audilor against any liability as is referred to in Section 310(1) of
the Act; and to set up, establish, support and maintain superannuation and othor funds or schemes (whether
conlributory or non-conlributory) for the banelit of any of such porsons and of their wives, widows, children and
other relalives and dependants; and 1o set up, eslablish, support and maintain profit sharing or share purchase
schemes for the benefil ol any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to land monsay to any such employeges or te trustees on their behall to enable any such
purchase schemes to be ostablished or maintained.

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

{v} To procure the Company o be registered or recognised in any part of the world.

{w) To do all or any of the things or matters aforesaid in any parl of the world and either as principals,

agents, contractors or otherwise, and by or through agenls, brokers, sub-contraclors or otherwise and etther alone
or 1n conjunction with others.
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{x)  Todo all such olher things as may be deemed incidental or conducive to the
attainment of the Company’s objects or any of them.

AND so that:-

{1)  None of the objects set forth in any sub-clause of this Clause shall be
restrictively construed but the widest interpretation shall be given to each such object, and
none of such abjects shall, except where the context expressly so requires, be in any way
limited or restricted by reference to or inference from any other object or objects set forth
in such sub-clause, or by reference to or inference from the terms of any other sub-
clause of this Clause, or by reference to or inference from the name of the Company.

(2)  None of the sub-clauses of this Clause and none of the objects therein
specified shall be deemed subsidiary or anciilary to any of the objects specified in any
other such sub-clause, and the Company shall have as full a power to exercise each and
every one of the objects specified in each sub-clause of this Clause as though each such
sub-clause contained the objects of a separate Company.

(3)  The word "Company" in this Clause, except where used in reference

to the Company, shall be deemed to include any partnership or other body of persons,

whether incorporated or unincorporaled and whether domiciled in the Uniled Kingdom or
elsewhere,

(4) In this Clause the expression "the Act" means the Companies Act
1985, but so that any reference in this Clause to any provision of the Act shail be deemed
to include a reference to any statutory modification or re-enactment of that provision for
the time being in force.

4, The liability of the Members is limited.

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

WE HEREBY CERTIFY that this
print incorporates all alterations
made lo this company’s Arlicles of
Association by filed resolutions and
is lodged in compliance with the
requirements of section 18 of the
Companies Act 1985,

3/0%/81
THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. (a) The Regulations contained in Table A in the Schedule to the Companies (Tables A to F)

Regulations 1985 (St 1985 No. 805) as amended by the Companies (Tables A 1o F) (Amendment)
Regulations 1985 (S 1985 No. 1052) (such Table boing hereinalter called "Table A") shall apply to the
Company save in so far as they are excluded or varied hereby and such Rogulations {save as so
excluded or varied) and the Arlicies hereinafter contained shall be the regulations of the Company,

{b) In these Articles the oxprossion "the Act” means the Companies Act 1985, but so that any
reference in these Articlos to any provision of the A«t shall be deemed to include a roference to any
statutory modification or re-enactment of that provision for the lime being in force.

ALLOTMENT OF SHARES

2 {a) Sharas which are comprised in the authorised share capital with which the Company is
incorporated shali be undor tho control of the Tireclors who may (subject to Section 80 of the Act and

to paragraph (d) bofow) allot, grant options over or olhorwise dispose of the same, {0 such persons, ¢n
such lerms and in such manner as thoy think fit.

(b) All shares which are not comprised in tha authorised shara capital with which the Company
is incorporated and which the Direclors propose to issue shall first be olfered to the Members in
proportion as noarsly as may be to the number of tho existing shares hold by thom respectively unless
the Company in General Meoting shall by Specia} Resolulion otherwiso direct. The offer shall be made
by notice specilying the number of shares olfered, an- limiling a period (not being less than fourteen
days) within which the offer, if not accepted, will be deemed to be declined. After the expiration of that
period, those shares so deemed to be declined shall be offered in the proportion aforesaid to the persons
who have, within the said period, accepled all the shares offered (o them;

K91

374223 { 2623947)




such further offer shall ba made i ke t6rms in the same manner and mited by a ke penod as the onginal offer
Any sharas not accapled pursuant 10 such olfer or further offor as aforesaid or not capable of being offered as
aloresaid oxcopt by way of fractions and any shares roleascd from the provisions of this Aiicle by any such
Special Resolution ds aforesaid shall be under the control of the Dirpclors, who may allot, grant options over or
otherwise dispose of the same to such parsons, on such tarms, and in such mannar as they think i, provided
thal, in the case ot shares not accepled as aloresard, such shares shall not ba disposed of on terms which are
more favourable lo the subscribers therefor than the terms an which they were offered to the Members, The
foregaing provisions of this paragraph (b} shall have affect subjact 1o Section 80 of the Act.

{c)  Inaccordance with Section 91{1) of the Act Sections 89(1) and 90(1) to (8) {inclusive) of the Act shall
nol apply to the Company.

(d)  The Directors are ganerally and unconditionally authorised for the purposes of Seclion 80 of the Act,
lo exarcise any power of the Company 1o allot and grant rights to subscribe for or convert securities inlo shares
of the Company up to the amount of he authorised share capital with which the Company is incorporaled at any
tima or times during the period of five }qears irom ihe dale of incorporation and the Direclors may, after that
period, allot any shares or grant any such rights under this authorily in pursuance of an olfer or agreement so (o
do made by the Company within that period. The authority hereby given may at any time (subject to the said
Section 80) be renewed, revoked or varied by Ordinary Resolution of the Company in General Mesting.

SHARES

3. The lien conferred by Clause 8in Table A shall attach also lo fully paid-up shares, and the Company shall
also have a first and paramount lien on alt shares, whether fully paid or not, standing registered in the name of
any person indebled or under liabiritdy to Ihe Company, whether he shali be the sole registerad holder thereof or
shall be ene of two or mare joint holdoers, for all moneys presently payable by him or hs estate to the Company.
Ciause 8 in Table A shall be modified accordingly.

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

GENERAL MEETINGS AND RESOLUTIONS

5. Every notice convening a General Meeting shall comply with the provisions of Saction 372(3) of the Act as
to giving information to Mambers in r?\?arq 10 their right to appoint proxies; and notices of and other
communications relaling to any General Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Auditors for the time being of the Company.

B. {(a) if a quorum is nol present within hall an hour from the time appointed for a General Meeting he
General Meeling shall stand adjourned to the same day in the next week at the same time and place or to such
other day and at such other lime and place as the Direclors may determine; and if at the adjourned General
Meeling a quorum is not present wilhin half an hour from the lime appointed therefor such adjourned Generai
Meeting shall be dissolved.

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

APPOINTMENT OF DIRECTQRS
7. {a) Ciause 64 in Table A shall not apply to the Company.

) {b)  The maximum numbor and minimum number respectively of the Directors may be determined from

time to time by OrdinarY Resolution in Ganeral Meeling 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 Directors shall Be ong,
Whensoever the minimum number of Directors shall be one, a sole Director shall have authonly te exercise all
the powers and discrations by Table A and by these Arlicles expressed 1o be vested in the Diraclors Jgenerally,
and Clause 89 in Table A shall be modified accordingly.

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

{d) No person shall be apponted a Director at any General Msesting unless enhier:-

{0 heis recommendad by the Diractors; or
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(1} nol fpss than fourteen nor more than thirty-five clear days bofore the dale appointed for tha
Genoral Meeung, notice signad by @ Membar qualified to vele al the General Meeting has been given to the

GCompany of the intenlion 1d propose that parsen for appaintment, together wilh notice signed by that person of
hus wilingness to be appomnted.

{@ Subjectto paragraph (d?jabove. the Company maY by Ordinary Resolution in General Meeting appoipt
any person who is willing to act to be a Director, sither to fill a vacancy or as an additional Director.

() The Directors may appoint a person who is willing to acl to be a Director, either to fill a vacancy or
as an additional Director. provided that the appoiniment does no! cause the number of Directo’s lo exceed any

gu!nbu_r c}eterminad in accordance with paragraph (b) above as the maximum number of Birectors and for the time
ging in force.

BORROWING POWERS

8. The Directors may exercise all the powsrs of the Company lo borrow money without limit as {0 amount and
upon such terms and in such manner as they think fit, and subject (in the case of any security convertible into
shares) o Section 80 of the Act lo grant any morigage, charge or standard security over its undertaking, property
and uncalled capital, or any part thereof, and lo issue debentures, debenlure stock, and othar securities whether
ouiright or as security for any debt, liability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

g, {a)  An allernate Director shall nol be enlilled as such to receive any remuneration from the Company,
savg that he ma}r‘ be paid by the Company such part (if any} of the remuneration otherwise payable to his
appointor as suc apgo'rnlor maK by notice in wriling to the Company [rom time to time direct, and the first
senlence of Clause 66 in Table A shall be modified accordingly.

_ (b} ADirector, or anz such other person as is mentioned in Clause 65 in Table A, may acl as an alte’nata
Direclor to represent more than one Director, and an alternate Director shall be entitled at any meet:ng o1 the
Dirgclors or of any cormmittes of the Directors 1o one vote for avery Director whom he represents in addition to

his own vole (il any) as a Director, but he shall count as oriy one for the purpose of determining whether a
quorum i3 present.

GRATUITIES AND PENSIONS

10. (a) The Direclors may exercisa the powers of the Company confarrad by Clause 3(t) of the Memorandum
of Association of the Company and shall be enlitled to retain any benelils received by them or any of them by
reason of the exercise of any such powers.

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

PROCEEDINGS OF DIRECTORS

11. (a} A Director may vote, at any meeting of the Directors or of any commitiee of the Directors, on any
resolution, notwithstanding that itin any way concerns or relates to a matter in which he has, directly or indirectly,
any kind of interest whatsoaver, and if he shall vole on any such rasolution as aforesaid his vots shall be counled;
and in rglation to any such resolution as aforssaid he shall (whether or not he shall vote on the same) be taken
into account in calculating the quorum present at the meeting.

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

THE SEAL

12, {a} Ifthe Company has a seal it shall only be used with the authority of the Direclors or of a commillee
of Diractors. 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 Direclor and by the Secretary or second Director. The obligation
under Clause 6 of Table A relating to the sealing of share certilicates shall apply only if the Company has a seal.
Clause 101 of Table A shall not apply to the Company,

{b) The Company may exercise the powers conferred by Section 39 of the Act with regard lo having an
official seal for use abroad, and such powers shall be vested in the Directors.
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INDEMNITY

13. (a) Every Director or other officer or Auditor of the Company shall be indemnifiec!
out of lhe as'wis of the Company against all lasses or liabilities which he may sustain or
incur in or av Hut the execution of the duties of his office or otherwise in relation thereto,
including any tiability incurred by him in defending any proceedings, whether civil ar
criminal, in which judgment is given in his favour or in which he is acquitted or in
connection with any application under Section 144 or Section 727 of the Act in which relief
is granted to him by the Court, and no Director or other officer shall be liable for any loss,
damage or misfortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this Article shall only have
effect in sq far as its provisions are not avoided by Section 310 of the Act.

+

(b)  The Directors shall have power to purchase and maintain for any Director,

ofiicer or Auditor of the Company insurance against any such liability as is referred to in
Section 310(1} of the Act.

{c) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

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