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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3604596

The Registrar of Companies for England and Wales hereby certifies that
AD’ SALES LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is {imited.

Given at Companies House, Cardiff, the 27th July 1998
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3604596

The Registrar of Companies for Engiland and Wales hereby certifies that

AD’SALES LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 27th July 1998

THIS CERTIFICATE/BCCUMENT CONTAINS A MISTAKE IN
HE NAME OF THE COMPANY AND 1S SUPERSKEDED BY THE

CERTIFICATE/DOSHMENT ON FILE.
20 Dwen
MRS. E. P. OWEN
"N03604596K* For the Registrar of Companies
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COMPANIES HOUSE

Please complete in typescript,
or in bold black capitais.

Company Name in full

e

of

1 Please de..te as appropriate.

- Declarant’s signature

Dectared at

4
the
@ Please print name. before me ©

Signed

Piease give the name, address,
telephone number and, it availabte,
a DX number ‘and Exchange of
the person Companies House should
contact if there is any query.

Companies House receipt date barcode

Form revised March 1995

Declaration on application for registration

| |

_
AD’ SALES LIMITED
KEVIN BREWER l
{ SOMERSET HOUSE TEMPLE STREET BIRMINGHAM B2 5DN 7 J

y][pe.aon named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985]T and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

Wi Ereder 1

DIMELOR & €0. SOLICITOR, SOMERSET HOUSE, TEMPLE STREET, BIRMINGHA,

i

I'7th day of July
One thousand nine hundred and ninety raght
ESTELLE DIMELOR _ ' ]

s

L
ORTWE

A CommissLone\r—{or Oaths or Notary Public or Justice of the Peace or Solicitor

oy

17.7.98

e T e

NATIONWIDE COMPANY SERVICES LIMITED
" 'KEMPHOUSE, 152160 CITY ROAD . . .
LONDON, EC1V 2HH
TEL:- 01714900084 =
CRAX:-0171.4900082 . o - - o

When you have completed and signed the form p!ease send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardiff
for companies registered in England and Wales : : ‘
or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh




COMPANIE

HOUSE

Please complete in typescript,
or in bold black capiials.

Notes on completion appear on final page

Company Name in full

AR

CO01HX
Proposed Registered Oifice

(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by an agent
for the subscriber(s) of the memorandum
mark the box opposite and give the agent's

name and address.
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

First directors and secretary and intended situation of
registered office

|

AD’ SALES LIMITED

C/O NATIONWIDE COMPANY SERVICES LIMITED

KEMP HOUSE, 152-160 CITY ROAD

Postcode

LONDON EC1V 2HH

NATIONWIDE COMPANY SERVICES LIMITED

KEMP HOUSE

152-160 CITY ROAD

Postcode

LONDON ECIV 2ZHH

LI

HOUSE, 152-160CITY

KEMP ,
Tel

ECIV 2HH exchange 0171 490 0084

DX number

Form revised March 1995

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ
for companies regisiered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff




COI‘I‘]phﬂ‘j Secretary seenotes 15
| . Company name
NAME *Style / Title
* Voluntary details Forename(s)
Surname

Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County / Region

Country

Consent signature

Directors (see notes 1-5}
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surpame

Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

AD’ SALES LIMITED

MRS *Honours etc

SUZANNE

BREWER

37 TEMPLE STREET

BIRMINGHAM

WEST MIDLANDS | Postcode

B2 5DN

U.K.

| consent to act as

Pt

St ary of t any named on page 1
W Date

17.7.98

MR {*Honours etc

KEVIN

BREWER

37 TEMPLE STREET

BIRMINGHAM

WEST MIDLANDS Postcode

B2 5DN

U.K.

Day

Month  Year

21

04 52

Nationality

"BRITISH

COMPANY FORMATION AGENT

NONE

| consent to act as director of the company named on page 1

Date

Y éa,m/‘_ _

17.7.98




.
»

*

- J.
Dlrect‘ (continued) (see notes 1-5)

NAME *Style / Title *Honours etc

=
* Voluntary details Forename(s) /

Surname | /

Previous forename(s)

Previous surname(s) ;
Address /

IS |

Usual residential address g
For a corporation, give the /
registered or principal office 7
address. Post town /
4
County / Region / Postcode [
Country B /
Day Month Year
Date of birth \ i ; i Nationality | ,
Vi
Business octupation /
Other directorships | /

7

i cons)%t to act as director of the company named on page 1

Consent signature Date

Either

an agent on behalf Signed * Date
of all subscribers

This section must be signed by T

Pan J
Or the subscribers Signed i “!&@{A D&ﬂiﬁf JDate
il
( i.e those who signed - =
as members on the Signed |\ Date
memorandum of

association). Signed : Date

Signed Date

Signed Date

Signed Date
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?COMPAN[ES ACT 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF
AD’ SALES LIMITED

L. THE COMPANY'S NAME IS "

AD’ SALES LIMITED
2. THE COMPANY'S REGISTERED OFFICE IS TO BE SITUATED IN ENGLAND AND WALES.

3. () THE OBJECT OF THE COMPANY IS TO CARRY ON BUSINESS AS A GENERAL COMMERC
COMPANY.

(I) 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:-

(A) TO PURCHASE OR BY ANY OTHER MEANS ACQUIRE AND TAKE OPTIONS OVER ANY PROPERTY
WHATEVER, AND ANY RIGHTS OR PRIVILEGES OF ANY KIND OVER OR IN RESPECT OF ANY PROPERTY.
B) TO APPLY FOR. REGISTER, PURCHASE, OR BY OTHER MEANS ACQUIRE AND PROTECT, PROLONG AND

RENEW., WHETHER IN THE UNITED KINGDOM OR ELSEWHERE ANY PATENTS, PATENT RIGHTS, BREVETS
DTINVENTION. LICENCES, SECRET PROCESSES, TRADE MARKS, DESIGNS, PROTECTIONS AND CONCESSIONS
AND TO DISCLAIM, ALTER, MODIFY, USE AND TURN TO ACCOUNT AND TO MANUFACTURE UNDER GR GRANT
LICENCES OR PRIVILEGES IN RESPECT OF THE SAME, AND TO EXPEND MONEY IN EXPERIMENTING UPON,
TESTING AND IMPROVING ANY PATENTS, INVENTIONS OR RIGHTS WHICH THE COMPANY MAY ACQUIRE OR
PROPOSE TO ACQUIRE.

(< TO ACQUIRE OR UNDERTAKE THE WHOLE OR ANY PART OF THE BUSINESS, GOODWILL, AND ASSETS
OF ANY PERSON, FIRM, OR COMPANY CARRYING ON OR PROPOSING TO CARRY ON ANY OF THE BUSINESSES
WHICH THE COMPANY IS AUTHORISED TO CARRY ON AND AS PART OF THE CONSIDERATION FOR SUCH
ACQUISITION TO UNDERTAKE ALL OR ANY OF THE LIABILITIES OF SUCH PERSON, FIRM OR COMPANY, OR TO
ACQUIRE AN INTEREST IN, AMALGAMATE WITH, OR ENTER INTO PARTNERSHIP OR INTO ANY ARRANGEMENT
FOR SHARING PROFITS, OR FOR CO- OPERATION, OR FOR MUTUAL ASSISTANCE WITH ANY SUCH PERSON, FIRM
OR COMPANY. OR FOR SUBSIDISING OR OTHERWISE ASSISTING ANY SUCH PERSON, FIRM OR COMPANY AND
TO GIVE OR ACCEPT, BY WAY OF CONSIDERATION FOR ANY OF THE ACTS OR THINGS AFORESAID OR
PROPERTY ACQUIRED, ANY SHARES, DEBENTURES, DEBENTURE STOCK OR SECURITIES THAT MAY BE
AGREED UPCON, AND TO HOLD AND RETAIN, OR SELL, MORTGAGE AND DEAIL WITH ANY SHARES,
DEBENTURES. DEBENTURE STOCK OR SECURITIES SO RECEIVED.

) TO IMPROVE, MANAGE, CONSTRUCT, REPAIR, DEVELOP, EXCHANGE, LET ON LEASE OR OTHERWISE,
MORTGAGE, CHARGE, SELL, DISPOSE OF, TURN TO ACCOUNT, GRANT LICENCES, OPTIONS, RIGHTS AND
PRIVILEGES IN RESPECT OF, OR OTHERWISE DEAL WITH ALL OR ANY PART OF THE PROPERTY AND RIGHTS
OF THE COMPANY.

(E) TO INVEST AND DEAL WITH THE MONEYS OF THE COMPANY NOT IMMEDIATELY REQUIRED IN SUCH
MANNER AS MAY FROM TIME TO TIME BE DETERMINED AN TO HOLD OR OTHERWISE DEAL WITH ANY
INVESTMENTS MADE.

4] TO LEND AND ADVANCE MONEY CR GIVE CREDIT ON ANY TERMS AND WITH OR WITHOUT SECURITY
TO ANY PERSON, FIRM CR COMPANY (INCLUDING WITHOUT PREJUDICE TC THE GENERALITY OF THE
FOREGOING ANY HOLDING COMPANY, SUBSIDIARY OR FELLOW SUBSIDIARY OF, OR ANY OTHER COMPANY
ASSOCIATED IN ANY WAY WITH, THE COMPANY), TO ENTER INTO GUARANTEES, CONTRACTS OF INDEMNITY
AND SURETYSHIPS OF ALL KINDS, TO RECEIVE MONEY ON DEPOSIT OR LOAN UPON ANY TERMS, AND TO
SECURE OR GUARANTEE IN ANY MANNER AND UPON ANY TERMS THE PAYMENT OF ANY SUM OR MONEY OR
THE PERFORMANCE OF ANY OBLIGATION BY ANY PERSON, FIRM OR COMPANY (INCLUDING WITHOUT
PREJUDICE TO THE GENERALITY OF THE FOREGOING ANY SUCH HOLDING COMPANY, SUBSIDIARY, FELLOW
SUBSIDIARY OR ASSOCIATED COMPANY AS AFORESAID).

(G) TO BORROW AND RAISE MONEY IN ANY MANNER AND TO SECURE THE REPAYMENT OF ANY MONEY
BORROWED, RAISED OR OWING BY MORTGAGE, CHARGE, STANDARD SECURITY, LIEN OR OTHER SECURITY
UPON THE WHOLE OR ANY PART OF THE COMPANY'S PROPERTY OR ASSETS (WHETHER PRESENT OF FUTURE),
INCLUDING ITS UNCALLED CAPITAL, AND ALSO BY A SIMILAR MORTGAGE, CHARGE, STANDARD SECURITY,
LIEN OR SECURITY TO SECURE AND GUARANTEE THE PERFORMANCE BY THE COMPANY OF ANY OBLIGATION
OR LIABILITY IT MAY UNDERTAKE OR WHICH MAY BECOME BINDING ON IT.

(H) TO DRAW, MAKE, ACCEPT, ENDORSE, DISCOUNT, NEGOTIATE, EXECUTE AND ISSUE CHEQUES, BILLS
OF EXCHANGE. PROMISSORY NOTES, BILLS OF LADING, WARRANTS, DEBENTURES, AND OTHER NEGOTIABLE
OR TRANSFERABLE INSTRUMENTS.

4] TO APPLY FOR, PROMOTE AND OBTAIN ANY ACT OF PARLIAMENT, ORDER, OR LICENCE OF THE
DEPARTMENT QF TRADE OR OTHER AUTHORITY FOR ENABLING THE COMPANY TO CARRY ANY OF ITS
OBJECTS INTO EFFECT, OR FOR EFFECTING ANY MODIFICATION OF THE COMPANY'S CONSTITUTION, OR FOR
ANY OTHER PURPOSE WHICH MAY SEEM CALCULATED DIRECTLY OR INDIRECTLY TO PROMOTE THE
COMPANY'S INTERESTS, AND TO OPPOSE ANY PROCEEDINGS OR APPLICATIONS WHICH MAY SEEM
CALCULATED DIRECTLY OR INDIRECTLY TO PREJUDICE THE COMPANY'S INTERESTS.

)] TO ENTER INTO ANY ARRANGEMENTS WITH ANY GOVERNMENT OR AUTHORITY (SUPREME,
MUNICIPAL, LOCAL OR OTHERWISE) THAT MAY SEEM CONDUCIVE TO THE ATTAINMENT OF THE COMPANY'S




OBJECTS OR ANY OF THEM, AND TC OBTAIN FROM ANY SUCH GOVERNMENT OR AUTHORITY ANY CHARTERS,
DECREES, RIGHTS, PRIVILEGES OR CONCESSIONS WHICH THE COMPANY MAY THINK DESIRABLE AND TO
CARRY QUT, EXERCISE, AND COMPLY WITH ANY SUCH CHARTERS, DECREES, RIGHTS, PRIVILEGES,
CONCESSIONS.
(K) TO SURBSCRIBE FOR, TAKE, PURCHASE, OR OTHERWISE ACQUIRE, HOLD, SELL, DEAL WITH AND
DISPOSE OF, PLACE AND UNDERWRITE SHARES, STOCKS, DEBENTURES, DEBENTURE STOCKS, BONDS,
OBLIGATION OR SECURITIES ISSUED OR GUARANTEED BY ANY OTHER COMPANY CONSTITUTED OR
CARRYING ON BUSINESS IN ANY PART OF THE WORLD, AND DEBENTURES, DEBENTURE STOCKS, BONDS,
OBLIGATIONS OR SECURITIES ISSUED OR GUARANTEED BY ANY GOVERNMENT OR AUTHORITY, MUNICIPAL.
LOCAL OR OTHERWISE, IN ANY PART OF THE WORLD.
(L) TO CONTROL, MANAGE, FINANCE, SUBSIDISE, CO-ORDINATE OR OTHERWISE ASSIST ANY COMPANY
OR COMPANIES IN WHICH THE COMPANY HAS A DIRECT OR INDIRECT FINANCIAL INTEREST, TO PROVIDE
SECRETARIAL, ADMINISTRATIVE, TECHNICAL, COMMERCIAL AND OTHER SERVICES AND FACILITIES OF ALL
KINDS FOR ANY SUCH COMPANY OR COMPANIES AND TO MAKE PAYMENTS BY WAY OF SUBVENTION OR
OTHERWISE AND ANY OTHER ARRANGEMENTS WHICH MAY SEEM DESIRABLE WITH RESPECT TO ANY
BUSINESS OR OPERATIONS OF OR GENERALLY WITH RESPECT TO ANY SUCH COMPANY OR COMPANIES.
(M) TO PROMOTE ANY OQTHER COMPANY FOR THE PURPOSE OF ACQUIRING THE WHOLE OR ANY PART
OF THE BUSINESS OR PROPERTY OR UNDERTAKING OR ANY OF THE LIABILITIES OF THE COMPANY, OR OF
UNDERTAKING ANY BUSINESS OR OPERATIONS WHICH MAY APPEAR LIKELY TO ASSIST OR BENEFIT THE
COMPANY OR TO ENHANCE THE VALUE OF ANY PROPERTY OR BUSINESS OF THE COMPANY, AND TO PLACE
OR GUARANTEE THE PLACING OR, UNDERWRITE, SUBSCRIBE FOR CR OTHERWISE ACQUIRE ALL OR ANY PART
OF THE SHARES OR SECURITIES OF ANY SUCH COMPANY AS AFORESAID.
(M) TO SELL OR OTHERWISE DISPOSE OF THE WHOLE OR ANY PART OF THE BUSINESS OR FROPERTY COF
THE COMPANY, EITHER TOGETHER OR IN PORTIONS, FOR SUCH CONSIDERATION AS THE COMPANY MAY
THINK FIT, AND IN PARTICULAR FOR SHARES, DEBENTURES, OR SECURITIES OF ANY COMPANY PURCHASING
THE SAME.
(@) TO ACT AS AGENTS OR BROKERS AND AS TRUSTEES FOR ANY PERSON, FIRM OR COMPANY, AND TO
UNDERTAKE AND PERFORM SUB-CONTRACTS.
P 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 THOUGHT EXPEDIENT.
(Q) TO PAY ALL OR ANY EXPENSES INCURRED IN CONNECTION WITH THE PROMOTION, FORMATION AND
INCORPORATION OF THE COMPANY, OR TO CONTRACT WITH ANY PERSON, FIRM OR COMPANY TO PAY THE
SAME, AND TO PAY COMMISSIONS TO BROKERS AND OTHERS FOR UNDERWRITING, PLACING, SELLING OR
GUARANTEEING THE SUBSCRIPTION OF ANY SHARES OR OTHER SECURITIES OF THE COMPANY.
R) 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 THE COMPANY
OR ITS DIRECTORS OR ITS EMPLOYEES, OR MAY BE CONNECTED WITH ANY TOWN OR PLACE WHERE THE
COMPANY CARRIES ON BUSINESS, TO GIVE OR AWARD PENSIONS, ANNUITIES, GRATUITIES, AND
SUPERANNUATION OR OTHER ALLOWANCES OR BENEFITS OR CHARITABLE AID AND GENERALLY TO PROVIDE
ADVANTAGES, FACILITIES AND SERVICES FOR ANY PERSONS WHO ARE OR HAVE BEEN DIRECTORS OF, OR
WHO ARE OR HAVE BEEN EMPLOYED BY, OR WHO ARE SERVING OR HAVE SERVED THE COMPANY, OR ANY
COMPANY WHICH IS A SUBSIDIARY OF THE COMPANY OR THE HOLDING COMPANY OF THE COMPANY OR A
FELLOW SUBSIDIARY OF THE COMPANY OR THE PREDECESSORS IN BUSINESS OF THE COMPANY OR OF ANY
SUCH SUBSIDIARY, HOLDING OR FELLOW SUBSIDIARY COMPANY AND TO THE WIVES, WIDOWS, CHILDREN
AND OTHER RELATIVES AND DEPENDANTS OF SUCH PERSONS; TO MAKE PAYMENTS TOWARDS INSURANCE,;
AND TO SET UP, ESTABLISH, SUPPORT AND MAINTAIN SUPERANNUATION AND OTHER FUNDS OR SCHEMES
(WHETHER CONTRIBUTORY OR NON-CONTRIBUTORY) FOR THE BENEFIT OF ANY OF SUCH PERSONS AND OF
THEIR WIVES, WIDOWS, CHILDREN AND OTHER RELATIVES AND DEPENDANTS; AND TO SET UP, ESTABLISH,
SUPPORT AND MAINTAIN PROFIT SHARING OR SHARTE, PURCHASE SCHEMES FOR THE BENEFIT OF ANY OF THE
EMPLOYEES OF THE COMPANY OR OF ANY SUCH SUBSIDIARY, HOLDING OR FELLOW SUBSIDIARY COMPANY
AND TO LEND MONEY TO ANY SUCHEMPLOYEES OR TO TRUSTEES ON THEIR BEHALF TO ENABLE ANY SUCH
PURCHASE SCHEMES TO BE ESTABLISHED OR MAINTAINED.
(8 SUBJECT TO AND IN ACCORDANCE WITH A DUE COMPLIANCE WITH THE PROVISIONS OF SECTIONS
155 TO 158 (INCLUSIVE) OF THE ACT (IF AND SO FAR AS SUCH PROVISIONS SHALL BE APPLICABLE), TO GIVE,
WHETHER DIRECTLY OR INDIRECTLY, ANY KIND OF FINANCIAL ASSISTANCE (AS DEFINED IN SECTION 152(1)
(A) OF THE ACT) FOR ANY SUCH PURPOSE AS IS SPECIFIED IN SECTION 151(1) ANDYOR SECTION 151 (2) OF THE
ACT.

(D TO DISTRIBUTE AMONG THE MEMBERS OF THE COMPANY IN KIND ANY PROPERTY OF THE COMPANY
OF WHATEVER NATURE.

m TO PROCURE THE COMPANY TO BE REGISTERED OR RECOGNISED IN ANY PART OF THE WORLD.
V) TO DO ALL OR ANY OF THE THINGS OR MATTERS AFORESAID IN ANY PART OF THE WORLD AND

EITHER, AS PRINCIPALS, AGENTS, CONTRACTORS OR OTHERWISE, AND BY OR THROUGH AGENTS, BROKERS,
SUB-CONTRACTORS OR OTHERWISE AND EITHER ALONE OR IN CONJUNCTION WITH OTHERS.
(W) TO DO ALL SUCH OTHER THINGS AS MAY BE DEEMED INCIDENTAL OR CONDUCIVE TO THE
ATTAINMENT OF THE COMPANY'S OBJECTS OR ANY OF THEM.
AND SO THAT:-

(1) NONE OF THE PROVISIONS SET FORTHIN ANY SUB-CLAUSE OF THIS CLAUSE SHALL BE
RESTRICTIVELY CONSTRUED BUT THE WIDEST INTERPRETATION SHALL BE GIVEN TO EACH SUCH PROVISION,
AND NONE OF SUCH OBJECTS SHALL, EXCEPT WHERE THE CONTEXT EXPRESSLY SO REQUIRES, BE IN ANY
WAY LIMITED OR RESTRICTED BY REFERENCE TO OR INFERENCE FROM ANY OTHER PROVISION 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) 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
N ORATED OR UNINCORPORATED AND WHETHER DOMICILED IN THE UNITED KINGDOM OR ELSEWHERE.

(3) IN THIS CLAUSE THE EXPRESSION "THE ACT" MEANS THE COMPANIES ACT 1985, BUT 8O
THAT ANY REFERENCE IN THIS CLAUSE TO ANY PROVISION OF THE ACT SHALL BE DEEMED TO INCLUDE A
REFERENCE TO ANY STATUTORY MODIFICATION OR RE-ENACTMENT OF THAT PROVISION FOR THE TIME
BEING IN FORCE. ‘

4. THE LIABILITY OF THE MEMRBERS IS LIMITED.

- —
5. THE COMPANY'S SHARE CAPITALIS £ D C(_ . DIVIDEDINTO <5 ¢ ¢
SHARES OF £1 EACH. -

I THE SUBSCRIBER TO THIS MEMORANDUM OF ASSOCIATION, WISH TO BE FORMED INTO A COMPANY
PURSUANT TO THIS MEMORANDUM AND I AGREE TO TAKE THE NUMBER OF SHARES SHOWN
OPPOSITE MY NAME.

NAME AND ADDRESS OF SUBSCRIBER NUMRBER OF
SHARES TAKEN
BY EACH
SUBSCRIBER

1. KEVIN BREWER -ONE

SOMERSET HOUSE .

TEMPLE STREET ‘;‘ W
BIRMINGHAM

R2 SDN /

TOTAL SHARES TAKEN

pateED | T+ <&

WITNESS TO THE ABOVE SIGNATURE,

LONDON
EC1V2HH
BRANCH MANAGER




THE COMPANIES ACT 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES .

ARTICLES OF ASSOCIATION OF

AD’ SALES LIMITED
PRELIMINARY .
L (A) THE REGULATIONS CONTAINED IN TABLE A IN THE SCHEDULE TO THE COMPANIES (TABLES A
TO F) REGULATIONS 1985 AS AMENDED BY THE COMPANIES (TABLES A TO F) (AMENDMENT) REGULATIONS
1985 (SUCH TABLE BEING HEREINAFTER CALLED "TABLE A") SHALL APPLY TCO THE COMPANY SAVE IN 8O FAR
AS THEY ARE EXCLUDED OR VARIED HEREBY AND SUCH REGULATIONS (SAVE AS SO EXCLUDED OR VARIED)
AND THE ARTICLES HEREINAFTER CONTAINED SHALL BE THE REGULATIONS OF THE COMPANY.

{B) IN THESE ARTICLES THE EXPRESSION "THE ACT" MEANS THE COMPANIES ACT 1985, BUT SO THAT
ANY REFERENCE IN THESE ARTICLES TG ANY PROVISION OF THE ACT SHALL BE DEEMED TO INCLUDE A
REFERENCE TO ANY STATUTORY MODIFICATION OR RE-ENACTMENT OF THAT PROVISION FOR THE TIME
BEING IN FORCE.

ALLOTMENT OF SHARES
2. (A} SHARES WHICH ARE COMPRISED IN THE AUTHORISED SHARE CAPITAL WITH WHICH THE

COMPANY IS INCORPORATED SHALL BE UNDER THE CONTROL OF THE DIRECTORS WHO MAY (SUBJECT TO
SECTION 80 OF THE ACT AND TO PARAGRAPH (D) BELOW)} ALLOT, GRANT OPTIONS OVER OR OTHERWISE
DISPOSE OF THE SAME, TO SUCH PERSONS, ON SUCH TERMS AND IN SUCH MANNER AS THEY THINK FIT.

{By ALL SHARES WHICH ARE NOT COMPRISED IN THE AUTHORISED SHARE CAPITAL WITH WHICH THE
COMPANY IS INCORPORATED AND WHICH THE DIRECTORS PROPOSE TO ISSUE SHALL FIRST BE OFFERED TO
THE MEMBERS [N PROPORTION AS NEARLY. AS MAY BE TO THE NUMBER OF THE EXISTING SHARES HELD BY
THEM RESPECTIVELY UNLESS THE COMPANY IN GENERAL MEETING SHALL BY SPECIAL RESOLUTION
OTHERWISE DIRECT. THE OFFER SHALL BE MADE BY NOTICE SPECIFYING THE NUMBER OF SHARES OFFERED,
AND LIMITING A PERIOD (NOT BEING LESS THAN FOURTEEN DAYS) WITHIN WHICH THE OFFER, IF NOT
ACCEPTED, WILL BE DEEMED TC BE DECLINED. AFTER THE EXPIRATION OF THAT PERIOD, THOSE SHARES
50 DEEMED TO BE DECLINED SHALL BE OFFERED IN THE PROPORTION AFORESAID TO THE PERSONS WHO
HAVE, WITHIN THE SAID PERIOD, ACCEPTED ALL THE SHARES OFFERED TO THEM; SUCH FURTHER OFFER
SHALL BE MADE IN LIKE TERMS IN THE SAME MANNER AND LIMITED BY A LIKE PERIOD AS THE ORIGINAL
OFFER. ANY SHARES NOT ACCEPTED PURSUANT TO SUCH OFFER OR FURTHER OFFER AS AFORESAID OR NOT
CAPABLE OF BEING OFFERED AS AFORESAID EXCEPT BY WAY QF FRACTIONS AND ANY SHARES RELEASED
FROM THE PROVISIONS OF THIS ARTICLE BY ANY SUCH SPECIAL RESOLUTION AS AFORESAID SHALL BE
UNDER THE CONTROL OF THE DIRECTORS, WHO MAY ALLOT, GRANT OPTIONS OVER OR OTHERWISE DISPOSE
OF THE SAME TO SUCH PERSONS, ON SUCH TERMS, AND IN SUCH MANNER AS THEY THINK FIT, PROVIDED
THAT, IN THE CASE OF SHARES NOT ACCEPTED AS AFORESAID, SUCH SHARES SHALL NOT BE DISPOSED OF ON
TERMS WHICH ARE MORE FAVOURAELE TO THE SUBSCRIBERS THEREFOR THAN THE TERMS ON WHICH THEY
WERE OFFERED TO THE MEMBERS. THE FOREGOING PROVISIONS OF THIS PARAGRAPH (B) SHALL HAVE
EFFECT SUBJECT TO SECTION 80 OF THE ACT.

(Cy IN ACCORDANCE WITH SECTION 91 (1) OF THE ACT SECTIONS 89(1) AND 90(1) TO (6) (INCLUSIVE)
OF THE ACT SHALL NOT APPLY TO THE COMPANY.

(D) THE DIRECTORS ARE GENERALLY AND UNCONDITIONALLY AUTHORISED FOR THE PURPOSES OF
SECTION 80 OF THE ACT, TO EXERCISE ANY POWER OF THE COMPANY TO ALLOT AND GRANT RIGHTS TO
SUBSCRIBE FOR OR CONVERT SECURITIES INTO SHARES OF THE COMPANY UP TO THE AMOUNT OF THE
AUTHORISED SHARE CAPITAL WITH WHICH THE COMPANY IS INCORPORATED AT ANY TIME OR TIMES DURING
THE PERIOD OF FIVE YEARS FROM THE DATE OF INCORPORATION AND THE DIRECTORS MAY, AFTER THAT
PERIOD, ALLOT ANY SHARES OR GRANT ANY SUCH RIGHTS UNDER THIS AUTHORITY IN PURSUANCE OF AN
OFFER OR AGREEMENT SO TO DO MADE BY THE COMPANY WITHIN THAT PERIOD. THE AUTHORITY HEREBY
GIVEN MAY AT ANY TIME (SUBJECT TO THE SAID SECTICN 80) BE RENEWED, REVOKED OR VARIED BY
ORDINARY RESOLUTION OF THE COMPANY IN GENERAL MEETING.

SHARES :

3. THE LIEN CONFERRED BY CLAUSE 8 IN TABLE A SHALL ATTACH ALSO TO FULLY PAID-UP SHARES,
AND THE COMPANY SHALL ALSO HAVE A FIRST AND PARAMOUNT LIEN ON ALL SHARES, WHETHER FULLY
PAID OR NOT, STANDING REGISTERED IN THE NAME OF ANY PERSON INDEBTED OR UNDER LIABILITY TO THE
COMPANY, WHETHER HE SHALL BE THE SOLE REGISTERED HOLDER THEREOF OR SHALL BE ONE OF TWQ OR
MORE JOINT HOLDERS, FOR ALL MONEYS PRESENTLY PAYABLE BY HIM OR HIS ESTATE TO THE COMPANY.
CLAUSE 8 IN TABLE A SHALL BE MODIFIED ACCORDINGLY.

4. THE LIABILITY QF ANY MEMBER IN DEFAULT IN RESPECT OF A CALL SHALL BE INCREASED BY THE
ADDITION AT THE END OF THE FIRST SENTENCE OF CLAUSE 18 IN TABLE A OF THE WORDS " AND ALL
EXPENSES THAT MAY HAVE BEEN INCURRED BY THE COMPANY BY REASON OF SUCH NON-PAYMENT".

GENERAL MEETINGS AND RESOLUTIONS
5. (A} EVERY NOTICE CONVENING A GENERAL MEETING SHALL COMPLY WITH THE PROVISIONS OF
SECTION 372(3) OF THE ACT AS TO GIVING INFORMATION TO MEMBERS IN REGARD TO THEIR RIGHT TO
APPOINT PROXIES; AND NOTICES OF AND OTHER COMMUNICATIONS RELATING 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 NO BUSINESS SHALL BE TRANSACTED AT ANY GENERAIL MEETING UNLESS A QUORUM IS
PRESENT. SUBJECT TO PARAGRAPH (C) BELOW, TWO PERSONS ENTITLED TO VOTE UPON THE BUSINESS TG
BE TRANSACTED, EACH BEING A MEMBER OR A PROXY FOR A MEMBER OR A DULY AUTHORISED
REPRESENTATIVE OF A CORPORATION, SHALL BE A QUORUM.




I Nn—m——SSS

. °  (C) IF AND FOR SO LONG AS THE COMPANY HAS ONLY ONE MEMBER, THAT MEMBER PRESENT IN
. SON OR BY PROXY OR IF THAT MEMBER IS A CORPORATION BY A DULY AUTHORISED REPRESENTATIVE
iL BE A QUORUM.
(D) I¥ A QUORUM IS NOT PRESENT WITHIN HALF AN HOUR FROM THE TIME APPOINTED FOR A
GENERAL MEETING THE GENERAL MEETING SHALL STAND ADJOURNED TO THE SAME DAY IN THE NEXT
WEEK AT THE SAME TIME AND PLACE OR TO SUCH OTHER DAY AND AT SUCH OTHER TIME AND PLACE AS THE
DIRECTORS MAY DETERMINE; AND IF AT THE ADJOURNED GENERAL MEETING A QUORUM IS NOT PRESENT
WITHIN HALF AN HOUR FROM THE TIME APPOINTED THEREFORE SUCH ADJOURNED GENERAL MEETING

SHALIL BE DISSOLVED.
(E) CLAUSES 40 AND 41 IN TABLE A SHALL NOT APPLY TO THE COMPANY.
6. (A} IF AND FOR SO LONG AS THE COMPANY HAS ONLY ONE MEMBER AND THAT MEMBER TAKES ANY

DECISION WHICH IS REQUIRED TO BE TAKEN IN GENERAL MEETING OR BY MEANS OF A WRITTEN
RESOLUTION, THAT DECISION SHALL BE AS VALID AND EFFECTUAL AS IF AGREED BY THE COMPANY IN
GENERAL MEETING SAVE THAT THIS PARAGRAPH SHALL NOT APPLY TO RESOLUTIONS PASSED PURSUANT
TO SECTIONS 303 AND 391 OF THE ACT.

(B) ANY DECISION TAKEN BY A SOLE MEMBER PURSUANT TO PARAGRAPH (A) ABOVE SHALL BE
RECORDED IN WRITING AND DELIVERED BY THAT MEMBER TO THE COMPANY FOR ENTRY IN THE
COMPANY'S MINUTE BOOK.

APPOINTMENT OF DIRECTORS
7. (A) CLAUSE 64 IN TABLE A SHALL NOT APPLY TO THE COMPANY.

(B) THE MAXIMUM NUMBER AND MINIMUM NUMBER RESPECTIVELY OF THE DIRECTORS MAY BE
DETERMINED FROM TIME TO TIME BY ORDINARY RESOLUTION IN GENERAL MEETING 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 ONE. WHENSOEVER THE MINIMUM
NUMBER OF THE DIREC TORS SHALL BE ONE, A SOLE DIRECTOR SHALL HAVE AUTHORITY TO EXERCISE ALL
THE POWERS AND DISCRETIONS BY TABLE A AND BY THESE ARTICLES EXPRESSED TO BE VESTED IN THE
DIRECTORS GENERALLY. AND CLAUSE 89 IN TABLE A SHALL BE MODIFIED ACCORDINGLY.

(C) THE DIRECTORS SHALL NOT BE REQUIRED TO RETIRE BY ROTATION AND CLAUSES 73 TO 80
(INCLUSIVE) IN TABLE A SHALL NOT APPLY TO THE COMPANY.

(D) NO PERSON SHALL BE APPOINTED A DIRECTCR AT ANY GENERAL MEETING UNLESS EITHER:-

(I) HE 1S RECOMMENDED BY THE DIRECTORS; OR

(f) NOT LESS THAN FOURTEEN NOR MORE THAN THIRTY-FIVE CLEAR DAYS BEFORE THE DATE
APPOINTED FOR THE GENERAL MEETING, NOTICE EXECUTED BY A MEMBER QUALIFIED TO VOTE AT THE
GENERAL MEETING HAS BEEN GIVEN TO THE COMPANY OF THE INTENTION TO PROPOSE THAT PERSON FOR
APPOINTMENT, TOGETHER WITH NOTICE EXECUTED BY THAT PERSON OF HIS WILLINGNESS TO BE
APPOINTED.

(F) SUBJECT TO PARAGRAPH (D) ABOVE, THE COMPANY MAY BY ORDINARY RESOLUTION IN
GENERAL MEETING APPOINT ANY PERSON WHO IS WILLING TO ACT TO BE A DIRECTOR, EITHER TO FILL A
VACANCY OR AS AN ADDITIONAL DIRECTOR.

(F) THE DIRECTORS MAY APPOINT A PERSON WHO IS WILLING TO ACT TO BE A DIRECTOR, EITHER
TO FILL A VACANCY OR AS AN ADDITIONAL DIRECTOR, PROVIDED THAT THE APPORNTMENT DOES NOT CAUSE
THE NUMBER OF DIRECTORS TO EXCEED ANY NUMBER DETERMINED IN ACCORDANCE WITH PARAGRAPH
(B) ABOVE AS THE MAXIMUM NUMBER OF DIRECTORS AND FOR THE TIME BEING IN FORCE.

(G)y IN ANY CASE WHERE AS THE RESULT OF THE DEATH OF A SOLE MEMBER OF THE COMPANY THE
COMPANY HAS NO MEMBERS AND NO DIRECTORS THE PERSONAL REPRESENTATIVES OF SUCH DECEASED
MEMBER SHALL HAVE RIGHT BY NOTICE IN WRITING TO APPOINT A PERSON TO BE A DIRECTOR OF THE
COMPANY AND SUCH APPOINTMENT SHALL BE AS EFFECTIVE AS IF MADE BY THE COMPANY IN GENERAL
MEETING PURSUANT TO PARAGRAPH (E) OF THIS ARTICLE.

BORROWING POWERS

8. THE DIRECTORS MAY FXERCISE ALL THE POWERS OF THE COMPANY TO BORROW MONEY WITHOUT
LIMIT AS TO AMOUNT AND UPON SUCH TERMS AND IN SUCH MANNER AS THEY THINK FIT, AND SUBJECT (IN
THE CASE OF ANY SECURITY CONVERTIBLE INTO SHARES) TO SECTION 80 OF THE ACT TO GRANT ANY
MORTGAGE, CHARGE OR STANDARD SECURITY OVER ITS UNDERTAKING, PROPERTY AND UNCALLED
CAPITAL. OR ANY PART THEREQF, AND TO ISSUE DEBENTURES, DEBENTURE S$TOCK, AND OTHER SECURITIES
WHETHER OUTRIGHT OR AS SECURITY FOR ANY DEBT. LIABILITY OR OBLIGATION OF THE COMPANY OF ANY
THIRD PARTY.

ALTERNATE DIRECTORS
9. (A) AN ALTERNATE DIRECTOR SHALL NOT BE ENTITLED AS SUCH TO RECEIVE ANY REMUNERATION
FROM THE COMPANY, SAVE THAT HE MAY BE PAID BY THE COMPANY SUCH PART (IF ANY) OF THE
REMUNERATION OTHERWISE PAYABLE TO HIS APPOINTOR AS SUCH APPOINTOR MAY BY NOTICE IN WRITING
TO THE COMPANY FROM TIME TO TIME DIRECT. AND THE FIRST SENTENCE OF CLAUSE 66 IN TABLE A SHALL
BE MODIFIED ACCORDINGLY.

(B)Y ADIRECTOR. OR ANY SUCH OTHER PERSON AS IS MENTIONED IN CLAUSE 65 IN TABLE A, MAY
ACT AS AN ALTERNATE DIRECTOR TO REPRESENT MORE THAN ONE DIRECTOR, AN ALTERNATE DIRECTOR
SHALIL BE ENTITLED AT ANY OE ING OF THE DIRECTORS OR OF ANY COMMITTEE OF THE DIRECTORS TO ONE
VOTE FOR EVERY DIRECTOR WHOM HE REPRESENTS IN ADDITION TO HIS OWN VOTE (IF ANY) AS A DIRECTCR,
BUT HE SHALL COUNT AS ONLY ONE FOR THE PURPOSE OF DETERMINING WHETHER A QUORUM IS PRESENT.
GRATUITIES AND PENSIONS
10, (A} THE DIRECTORS MAY EXERCISE THE POWERS OF THE COMPANY CONFERRED BY CLAUSE 3(IDR GF
THE MEMORANDUM OF ASSOCIATION OF THE COMPANY AND SHALL BE ENTITLED TO RETAIN ANY BENEFITS
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

D —————




1. (A) A D]RECTOR MAY VOTE, AT ANY MEETING OF THE DIRECTORS OR OF ANY COMMITTEE OF T¢E
DIRECTORS, ON ANY RESOLUTION, NOTWITHSTANDING THAT IT IN ANY WAY CONCERNS OR RELATES TOA
MATTER IN WHICH HE HAS, DIRECTLY OR INDIRECTLY, ANY KIND OF INTEREST WHATSOEVER, AND TF
SHALL VOTE ON ANY SUCH RESOLUTION AS AFORESAID HIS VOTE SHALL BE COUNTED, AND IN RELATI
'TO ANY SUCH RESOLUTION AS AFORESAID HE SHALL (WHETHER OR NOT HE SHALL VOTE ON THE SAME) BE
TAKEN INTQ ACCOUNT IN CALCULATING THE QUORUM PRESENT AT THE MEETING.
(B) CLAUSES 94 TO 97 (INCLUSIVE) IN TABLE A SHALL NOT APPLY TO THE COMPANY.
THE SEAL
12.  (A) [F THE COMPANY HAS A SEAL IT SHALL ONLY BE USED WITH THE AUTHORITY OF THE DIRECTORS
OR OF ANY COMMITTEE OF DIRECTCRS. THE DIRECTORS MAY DETERMINE WHO SHALL SIGN ANY
INSTRUMENT TO WHICH THE SEAL IS AFFIXED AND UNLESS OTHERWISE 50 DETERMINED IT SHALL BE SIGNED
BY A DIRECTOR AND BY THE SECRETARY OR SECOND DIRECTOR. THE OBLIGATION UNDER CLAUSE 6 OF
TABLE A RELATING TO THE SEALING OF SHARE CERTIFICATES 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 TO HAVING AN OFFICIAL SEAL FOR USE ABROAD, AND SUCH POWERS SHALL BE VESTED IN THE
DIRECTORS.

INDEMNITY
13.  (A) EVERY DIRECTOR OR OTHER OFFICER OF THE COMPANY SHALL BE INDEMNIFIED OUT OF THE

ASSETS OF THE COMPANY AGAINST ALL LOSSES OR LIABILITIES WHICH HE MAY SUSTAIN OR INCUR IN OR
ABOUT THE EXECUTION OF THE DUTIES OF HIS OFFICE OR OTHERWISE IN RELATION THERETO, INCLUDING
ANY LIABILITY INCURRED BY M IN DEFENDING ANY PROCEEDINGS, WHETHER CIVIL OR CRIMINAL, IN
WHICH JUDGEMENT 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 TOHIM 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 SO 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,
OFFICER OR AUDITOR OF THE COMPANY INSURANCE AGAINST ANY SUCH LIABILITY AS IS REFERRED TO IN
SECTION 310(1) OF THE ACT.

(C)y CLAUSE 118 IN TABLE A SHALL NOT APPLY TO THE COMPANY.

TRANSFER OF SHARES

4.  THE DIRECTORS MAY, IN THEIR ABSOLUTE DISCRETION AND WITHOUT ASSIGNING ANY REASON
THEREFOR, DECLINE TO REGISTER THE TRANSFER OF A SHARE, WHETHER ORNOT IT IS A FULLY PAID SHARE,
AND THE FIRST SENTENCE OF CLAUSE 24 IN TABLE A SHALL NOT APPLY TO THE COMPANY.

NAME AND ADDRESS OF SUBSCRIBER

1. KEVIN BREWER
SOMERSET HOUSE
TEMPLE STREET
BIRMINGHAM
B2 5DN

DATED ] ':f -9 g

WITNESS TO THE ABOVE SIGNATURE,

152-160 CITY ROAD
LONDON

ECiV 2HH

BRANCH MANAGER

Fl




