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CERTIFICATION

WE HEREBY CERTIFY that this print
Incorgarates all alterations made to
thia  company's Momorandum of
fusogiation by tiled rasolutions and

PRIVATE COMPANY LIMITED BY SHARES s 'odgod in complianco with the

requiremants of section 14 of the
Companigs Act 1885,
21004592

MEMORANDUM OF ASSOCIATION OF

BRIAN CHRISTOPHER PROPERTY LIMITED

1. The Company's name is "BRIAMN CHRISTOPHER PROPERTY LIMITED".

2. The Company's registered ofiice is to be situated in England and Wales.

3. ({a) (i) The object of lhe Company is lo carry on business as a general
commercial company.

{ii) Without prejudice to the generality of the object and the powers of the

Company derived from  Section 3A of the Act the Company has power to do all or any
of the following things:-
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bt T purebane oo By ary Cthet means acquas and ko aEhens ovin «ny breiody whatover ani any
AGIS ar Preategos ol any Jerd dvor orn egsEoact st any peapoerty
’ f€) Yo anply lor ragster, puschase o by othor means poqeite anid prorodt, fuolong and (onew, whother
i the United Kingdom or elsewhere any patonts. palent nghts, bravots dnvonton ICEnces, Seaiel pouassss.
rado marks, dasigns. eotectons and concosaions ang o disclann, altor, mechfy, use and turn 14 acd ount and lo
manufactura under ar grant leencos or pavilcges i Tespoct 6f the same, and 10 gxpond monoy i oxzarer.antms)
upon, tastng and improving any patonts, mvenlions or nghts which the Company may acquuea wr profmse 1o
acqurg

{d)  To acqure or undcrtake the wholo or any part of the businoss, goadwil, and assols of any pmson,
firm, or company carrying on 2 proposing o carry on any of the businosses which the Company s author sad
to carry on and as part of the consderation for such acquisition 1o undertako all or any of the iabikties of such
person, lirm or company, or to acquire an interost 1n, amalgamate with. or antar nio partnarstwp o into any
arrangement for sharing prohits, or {or co-oporation, or for mutual assistance with any such pargon, frm or
company, or for subsidising or othenwise assising any such persan, lirm or company, and to give or accep!. by
way of consideration for any of the acls or things aforesaid or properly acquired, any shares, debonturas,
detenture stock or secunties that may be agreed upon, and to hold and retain, or sall, morlgage and deal with
any shares, dabanluras, deboniure stock Or securitios so rocewved,

(2}  Tomprove, manage, construct, repar, develop, exchange, lel on lgase or otherwise, mortgage,
charge, Jell, dhspose of, turn to account, gramt kiconces, oplions, fights and prvileges i respect of, or otherwiso
deal wnit alf or any part of the proporty and rights of the Company.

{  Toinvastand deal with the monays of the Company ndLimmediatuly reguirad in such manner as may
from ttme to iime ba datermingd and to hold or othorwise deal with any nvestmonls made

{g) Tolond and advance monay or g cradit on any terms and with or withou! sacurity to any person,
firm or company {Including without prejudice to the generality of the loregoing any holding company, subswdiary
or fellow subsidrary of, or any other company associated in any way with, the Company), to enter into guarantses,
contracls of indemnity and suretyshins at alt kinds, o recswve money on doposit or toan upon any terms, and to
sccure or guarantee In any mannar and upon any torms the paymont of any sum of money or the parformance
of any obligation Ly any person, lirm or company {including without prejudice to the genorahly of the foregong
any such holding company, subsidiary, fellow subsihary or assotiated company as alorasad).

{hy  To borrow and raise monay in any manner and {0 secure the ropayment of any money borrowod,
rairad or owing by mortgage, charga, standard security, ien or other secuniy upon the whole or any par! of the
Company's propertly or asse's {(whelher present or [uturo), including its uncallod capital, and also by a simudar
morlgage, chiarge, standard secunty, en or security to secure end guarantoe the performance by the Company
of any chligation or hataitty 1t may undertake ar which may become binding on it

i  To draw, mako, accept, ondorse, discount, nogoliate, execule and issuc chequaes, bills of axchangs,
promissory notes, bills of lading, warrants, debentures, and other negobiable or transferable instruments

)  Toapply for, promote, and otian any Act ol Parliament, ordar, or icance of the Department of Trade
or othar authonty for enabling the Company lo catcy any of its objects wio offect, or lor etfecting any modilication
of tha Company's constitution, or for any other purpose winch may seem calculated dirgctly or mdwactly to
promole the Company's interests, and 10 oppose any proceodings or apphcations which may seem calculatod
diroctly or mdirectly to prejudico the Gompany's intarests.

{k}  To enter inte any arrangoments with any govarnmenl or authordy (supreme, mumicipal, local, or
olharwisa) that may seem conducive to the altainment of the Company's objosts or any of them, and o oblain
from any such governmaent or authonty any chartors, docroos, rghls, prvilegas or concossions which tha
Gompany may tink dosirable and 10 carry oul, oxeraize, and comply with any such charlars, docrees, nghts,
prvileges, and conLossions

Tosubscnbe for, take, purchase, or othgrwiso acquire, hold, soll, deal with and dispose of, placa and
undarwate shares, stocks, dobonturos, dobenture stocks, bonds, abligations or secuntios 1ssued or guaraniced
by any other company conshituted or carrying on business in any part of the world. and dobontures dehenture
stocke bonds, ohligotims or secunhias 1ssuad or guaranteed by any governmaont or authonly, municipal, Inéal or
othorwzo, N any pat of the world
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imy T contral manago. financo, subisiden, co-orhinalo & Glboreasa aSGELARY COMPANY £t CHMpames
wy wiven e Company has a duect orndiwect hmancial intrast, 10 prowids seceetanal adimimstratve, techmcat,
cammercial angd other sarvecas and faciiias of afl kinds for any such comaany Gr compamos and 10 maka
payments by way of subvention or otharwise and any othar arrangamants which may soem dogwablo vath raspectt
2 any businase o oporabons of or genarally with raspoct 10 any sush company ar CGmpanss

(n)  To promote any othor company e tho puiposy of acquintg tho whole or any part of the busingss
or properdy or undeitaking or any af the Wabilios of tho Company, or of undertaking any businnss ¢r operalions
which may appear ikely to assist or benohi the Company or to anhanco the value of any propeity or busingss
ol the Company. and 1o place nr guaranioe the placing of, undorwnte, subscnboe for, Or therwse azquirs all or
any part of the shares or secunlies of any such company ag aloresad

{0)  To sl or othorwise disposo of the whola or any part of the busmaess or proporty of the Company,
either logethar or in portions, for such consideration as Ihe Company may think Nit, and in particutar lor shares,
debentures, or secunitios of any company purchasing tho same.

(Py  To asl as agents or brokers and as trustees for any parson. lirm or company, and o underiake and
petferm sub-canlracts

(qy To remunerale any person, fum o ceepany renderh.g sorvces 1o the Company etthor by cash
payment or by the allatmont o im or thom ol shares or other secunlios of the Company ¢radited as pad up n
full or in part or otherwign as may bo thought expediont

{r)  To distbute among the Mombers of the Company in kind any property of the Company of whatever
nafure.

{s) To pay all or any expenses ncuried 1n connection with the promotion, lormation and incorpot alion
ol tho Company, or to contract with any person, irm or company o pay the sameg, and 10 pay CuUmMMISSIoNs 10
brokers and others for underwnling, placing, seting, o guaranteeng the subscription of any shares or olher
secunties of the Company.

{ty  To support and subsenbio o any chantabl® Or public object and o support and subscribe 10 eny
nstitution, society, or club which may ba for the bencht of tre Company or its Direclors or amployses. or may
be connectad with any town or place where (he Company carnes on business, o give or award pensions,
annu tes, gratudios, and superannualion or athar affowances or benefits or chaidable aid and gensrally (o provide
advantages, lacilies and sorvices for any parsons vho & or havo baen Directors of, or who are or have been
employed by, or wha are serving or have served thd Company, or any company which 1s a subsigiary of the
Company or 1 0 holding company of the Conrpany or a follow subsidiary of tho Company or the predocessors
in busmess of tho Company or of any such subsidiary olding or fellow subsichary company and to tho wives,
widews, ciuldien ano othor rolatives and depoendants of such persons, (o make payments towards msuranca
incluging insurance for any Diroctor, officer or Audiitor agamst any habiily as s referrod to in Soction 310(1) of
the Act, and to sel up, oslebfich, support and maintan superannuation and olher lunds or sehemos (whelher
conlnbulory ar non-coninbutory) for the benehil of ary of such persons and of their wives, widows, children and
olher relatives and dependanis, and to set up, ostabhish, support and maintain profil sharng or share purchase
schemaos for the bonolit of any of tha employaas of the Company or of any such subsichary, holding or follow
subsichary company and to lond money {o any such armployoes or lo trustees on their behall o enable any suth
purchase schemos 1o bo astabhshod or mantained.

(uy  Subjoct 1o and in acourdance with a due comphanes w b the provisions of Seclions 155 to 158
{inclusivo) of tho Act (f and so far ag such prowsions shali bo applicable), i give, whother dircetly or indiwectly,
any kind of financial assistance {as definod i Spction 152(1)(a) ~f tha Act) for tny such purpose ass specifiod
in Saction 151(1) and'or Soction 151(2) of the Act.

v} To procuro tho Company (o Lo wegstorod or rocoegnised n any parl of tho world

(w) Todoall or any of iho things or matters aforesaid i any pant of the woild and either as prineipals,
aryants, eontractors or otharwso, and by or through agents, brokors, sub-coniractors or alherwso and enther alone
or in comuncticn with others
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(x)  To do all such other things as may be deemed incidental or conduciva to the
attainment of the Company's object or of any of the pewers given o it by the Act or by this
Clause,

AND so that:-

(1}  None of the provisions set forth it any sub-clause of this Clause shall
be restrictively construed but the widest intarpretation shall be given to each such
provision, and none of such provisions shall, except where the context expressly so
requires, be in any way limited or restricled by reference to or inference from any other
provision set (orth 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) The word "Company" in this Clause, except where used in reference

to the Company, shall be deemed lo include any partnership or other body of persons,
whether incorporated or unincorporated and whether domigiled in the United Kingdom or
elsewhere.

(3) In this Clause lhe expression "the Acl" means the Companies Act
1985, but so that any reference in this Clause to any provision of the Act shall he deemed
lo 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 incorporatos all alterations
mado (o lhis company’s Articles of
Associalion by filod resolutions and
is lodged in complisnco wilh tho
roquirgments ol saction 18 of tho
Companioes Act 1985,

210492
THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOGCIATION
PRELIMINARY
1. (a) Theo Regulations contained in Tabloe A in tho Schedule to the Companios (Tablos A to F)

Hegulations 1985 (S 1985 No. 805) as amonded by the Companios (Tables A to F) (Amendmaent)
Regurations 1985 (SI 1985 No. 1052) (such Tabto being hereinatter called "Tablo A™) shall apply 1o tho
Company save in so lar as they aro excluded or varied heraby 2nd such Regulations (save as so
oxcluded o. varied) and tho Arlicles hereinafter contained shall ve the regulations of the Company.

(b) In theso Articlas the oxpression "tho Act™ means tho Companiog Act 1985, but so that any
roferonce in these Arfticlos to any provision of the Act shall bo deomed to include a reforonce to any
statutory modilication or ro-gnactinont of that provision lor the time being in forco.

ALLOTMENT QF SHARES

2. {a) Sharos which are comprisaed in the authorised share capital with which the Company is
incorporated shall tsy under tho contral of the Direttors who may (subject lo Section 80 of the Act and
1o paragraph {d} beiow) allol, grant options over or olherwisg disposo of e same, 10 such persons, on
such {erms and in such mannor as thoy think fit.

b) All shares which aro not comprised in tho authorised sharo capitatl with which the Company
is incorporaled and which tho Diraclors propose fo Issuo shall first bo offered to tho Mombers in
proportion ag nearly as may bo to tho number of the oxisting sharos hold by them respectively unless
{ha Company in Goneral Meoting shall by Special Resolution othorwiso direct.  Tho ollar shiall bo mado
by notico specifying the number of sharos offerad, and limiting a poriod (not being loss than fourleon
days} within which the offor, il not accopted, will bo deemed to be doclined. After tho expiration of that
period, thoso sharos so deernod to bo doclined shall bo offerod in tho proportion aforosaid to tho porsons
who have, within the said poriod, accepted all the sharas offered to thom;
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such Luthat otfor sha!t bo made w hke Worms in e soma maangr and tmaded by a Lke ponsd ag the Gogmal Gller
Any sharas ot accepted pursuant 15 such olfer or furthor olfor as alorosaid or nat ~apabte ol being offored as
alaresad oxcept by way of frachions anid any shares mieasod lrom the prowsionsg Of thes Adicle by any such
Spocial Roseluton as alorosaid shall bo under tho conteol ot the Diroctors, who may allal grant ephiens over o

otherwiso dispase of tho samo (9 such persens, on such torms, ond n such mannar as thoy think il prowdod
that, i the caso of shares not accopied as alorosad, such shares shall not be dhsposed of on tbrms wiich e
more lavourable 19 the subscnbors therefor than tho torms on winch thoy wara offered to tho Members  Tho
laragoing provisions of this paragraph (b) shail have affect subject to Secton 80 of the Act

~f8)  Inaccerdance with Section 91{1) of the Act Sochions 8311} and 80{1) to (G} (inciusiva of the Acl shall
not agoly 1o the Company

(d) The Dwoctors are generally and unconditionally authonsed for the purposes of Section 80 ol the Act,
10 cxergise any power of the Company to allot and grant rights to subsenbe for or convert secunbes into shares
of the Company up to the amount of the atthonised share capital with which the Company 1$ incor.orated at any
tme or tmas dunng tha penod of five years fram the date of ncorparation and the Directors may, altee that
penod, allol any sharas or grant anr such nights under this authorily in pursuance of an olifer or agroemant so 12
do made by tho Company within that pariod Tho authonty hereby given may at any tme (subject to tho sand
Sechion 80) b renowed, rovoked or vaned by Ordinary Resolution of the Company in General Meoling

SHARES

3. Tne lign conferred by Clause B in Table A shall aitach also to lully paid-up shares, and the Company shall
also have a first and paramount lien on all shargs, whether Tully pard or nol, standing registered in the name of
any person indebted or under hatility 1o the Company, whethor he shall be the sole registered holder thereof or
shall be one of two or more joint holders, for all moneys presently payable by him or s estate to the Company.
Clause 8 in Table A shall be modified accordingly

4, The lizbilily ol any Member in defaull 1n respoct of a call shall bo wncreased by the additon at the ond of
the fust sentence of Clause 18 in Table A of the words "and all oxpenses that may have been incurrad by the
Company by roason of such non-payment”

GENERAL MEETINGS AND RESOLUTIONS

5. Every notice convening a Goneral Moating shali comply with tho prowisions of Section 372(3) of tho Act as
1o giving inlormation 1o Moembars n regard to their night o appoint proxies; and aotices of and otner
rommunicalions relating to any General Meoting which any Mombor s entitiod to receive shall b sont to tho
Dwectors and to the Auditors for the ime being of the Company.

6. (8) ¥ a quorum is pot prosent within half an hour from the time appanted for a Genoral Meeling ths
Genaral Meeting shall stand adjourned to lhe same day in the next wook al the same uma and place or {o fuch
other day and at such othor time and ptaco as tha Directors may dolarming, and il at tho adjoeurned Genaral
Meoting a quorum 1$ not present within hall an hour from the time appointed tharelor such adjoutned General
Meeling shall be dissolved

{h)  Clause 41 in Table A shall not apply to the Company
APPOINTMENT QOF DIRECTORS
7. (&) Clauso 64 in Table A shall not apply to the Company.

(v The maximom number and minmum numbaor respoclively of the Dirgetors may be determingd from
uma to tme by Ordinary Rosoluton in Goneral Meating of tho Company Subject to and in default of any such
detormination [hore shall be no maximum number of Dirgctors and the mimmum numbaer of Direclors shall be one
Whensgoavar the mismum number of Diractors shall ho one, a solo Dirgctor ghall have authorly to oxercise all
tha powors and discroliong by Table A and by thoso Articles oxprossed to be vasteg i the Diroctors nenerally.
and Clause 89 Tablu A shall ho modiied accordmngly

{c)y The Direclors shall not bo roquired {o rolire by rofation and Clauses 73 10 80 (imMswve) i Tablo A
shall not apply to 1hi Company.

id)  No porsun shall b appoinled a Direclor at any Gonoral Mooting unless ¢ither
(1) haas recomingnded by the Directors, or
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v} not {ess than lourtann nar morg than thety-lvo cloar days bolsro o aato apponted for tho
Ganural Mpotng, nol<o signed Dy 3 Mambw quatiliod te vota at tho Geaoral Meslni has boen given 15 1o
Company of the ntantan 15 propose thal porsan for appaintment, tagather with notice Sgned by i porson of
s wilhingnoss ta bo appointed

(e}  Subjectio paragraph (dLabovo. Ihe Company may by Grdiaty Rogsotutian m General Moeting appoit
any porson who s willing 10 act to be a Diroclor aithor to it @ vacancy or as an additionat Dirsclor

{)  The Directors may appaint a persen who 1s wiling 1o act 1o boe a Diroctor, mither 1o Bl @ vacansy or
as an addional Dirgctor, provided thal 1ha appointment does not cause tho number of Directors t9 oxceed any
gumber c%elermmed n accondance vath paragraph (©) above as the maximum number of Dirgelors and lor the ime

eng n force,

BORROWING POWERS

8 The Directors may exercise all the powers of the Company Lo borrow monay without kmil as 10 amouni ard
upon such terms and in such manner as they think fii, and subject (in tho case of any secunty convertible tnto
shares) to Sechon 80 of the ACt lo grant any morlgage. charge or standard secunty over Us underlaking property
and uncalled capital, or any part thereof, and 1o 13s5ue deboentures, debenlure slock, and other sscunties whether
outnght or as security for any debl, hability or obhgativn of the Company or of any third party.

ALTERNATE DIRECTORS

9. (a)  An allernate Directar shall not be enlitled as such to receive any remunerabion from the Company,
sava ihat he may be paid by the Company such part f any) of the remunerafion otherwise payable (o s
appointor as suc apé)omlor max by notice in wnting to the Company from time to lime direct, and the first
sontance of Clause 66 1in Table A shall be modified accondmgly

() A ODweclor, or anr such other person as)is mantuned in Clause 65 in Tablo A, may act as an allornale
Director 1o represent more than ane Direclor, and an alternate Director shall ba entidled at any meeting of the
Dwactors or of any committee of tha Direclors (o one vote lor avery Direclor whorn he rapresonts in addition to
his own vole (f any) as a Director, but ha shall count as only one for the purpose of determiming whether a
quorum (s present.

GRATUITIES AND PENSIONS

10.  (a}  The Dwoclors may exercise lhe powers oi the Company conferred by Clause 3{) of the Momorandum
of Association of the Company and snall be entitled to retain any benelits recavod by them or any of them by
reason of the exercise of any such powers.

{b) Clause 87 in Table A shall no! apply to the Company.
PROCEEDINGS OF DIRECTORS

11, {a) A Direclor may vola, al any meating of the Direclors or of any commitiae of tho Diectors, on any
rasolution, notwithstanding that tin an?fl way concerns or relates lo a matterin which he has, dwoectly or indirectly,
any kind of interest whatsoover, and if he shall vole on any such rasolution as aforosaid his voto shall bo countod,
and n relation to any such rasolution as aforesaid he shall {whether or not he shall volg on the same) be 1akan
into account in calewtating the quorum prasent al the mealting,

(by  Clausos 94 to 97 (inclusivo) in Table A shail not apply to the Company
THE SEAL

12 (a} il the Company has a scal It shall on|¥ be used wilh the authorty of the Dractors or of a commdieo
of Dirattors  Tho Dreclors ma‘r daterming who shall sign any instrurnant t7 which the geal s alfed and unless
othorsiso go determinad it shall be signod by a Direclor and by the Secretary or socond Director The obligation
undor Clauso 8 of Table A relating o the sealing of share eorldicatos shall apply only if the Company has a seat
Clauso 101 of Tablo A shall not apply to the Gompany

(by  The Company may oxorcise the pawers contenod by Soclion 39 of tho Act wilh rogard o having an
ofiicial saal for use abmad, and such powers shall be vestod in the Dirgctors
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INDEMNITY

13. (a) Every Director or other officer or Auditor of the Company shall be indemnified

out of the assets of lhe Company against all losses or liabilities which he may sustain or

incur in or aboul the execution of the duties of his office or otharwise in relation thereto,

including any hability incurred by him in defending any proceedings, whether civil or

criminal, in which judgment is given in his favour or in which he is acquitted or in .
connection with any application under Section 144 or Section 727 of the Act in which relief

is granted lo him by the Court, and no Director or other officer shall be liable for any loss,

damage or myisfortune which may happen to or be incurred by the Company in the
execution of the dulies of his office or in relation thereto. But this Article shall only have

effect in so far as ils provisions are not avoided by Section 310 of the Act.

(b) The Directors shall have power to purchase and maintain for any Director,
officer or Auditor of the Company insurance against any such liability as is referred to in
Section 310(1) of the Acl.

(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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