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THE COMPANIES ACTS 1948 TO 1980
Deciaration of compliance with the

requirements on application for
registration of a company

Please do not

2’,",{3‘;,:; ,‘:a'fgh Pursuant to section 3{5) of the Companies Act 1980
\4 v
t' For official use ~ Company number
reT=T =0 r'"—"""';"-"' 1"'1
] ] 1 ] ]
Please complety Cmdml cd Lo _1 ﬁ d_?,,%j_ -
legibly, preferably Name of Company
in black type, or
B o HIGH WEALD INVESTMENT PROPERTIES
("3 [

?Insert full name
cf Company

i, _HARRY BECKMAN

of _CHAPEL HOUSE
12A UPPER BERKELEY STREET

LONDON W1H 7PE

tPl:as: indicate do solemnly and sincerely declare that | amt WMMMM_M
whether you are - -

a Solicitor of
the Supreme
gou(l;t lt;r‘in of " HIGH WEALD XNVESTMENT PROPERTIES
cotlan
Solicitor) v

engaged in the

formotion cf the . .
company, or and that all the requirements of the Companies Acts 1948 to 1980

:s"j{fe‘::’:o':,agad in respect of the registration of the said company
secretary of the and of matters precedent and incidental thereto have been complied with.
anaay in the And | make this solemn Declaration conscientiously believing

delivered under the same 1o be true and by virtue of the provisions of the

saction 21 of the H
Companies Act Statutory Declarations Act 1835
1976

Declared at - Signature of Declarant

-~

the (/MP/H day af thz“.@z ?

One thousand nine hundred and — = = A
before me. ; ZJ ﬁ Z )
mmwmm
Peasa-ar Solicitor having the powers conferred on a e
Commissionar for Oaths o
Presentor’s name, acdress and —

, For official uge
reference (if any}):

f.aw campanies section Post room

i7 Upper Serketey Sireet, London, WiH 7DH
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EXTEL STATISTICAL SERVICES LTD,
37/45 PAUL STREET
LONDOM FC2A 4PB
TEL., 01-2561 0344

vy 2

Cat. No,CF. 41A
1 ,ewis, Coates & Lucas, Limited British Company Registration Agents Limitad
37-4% Paul Street, London EC2A 4PB - Tel: 01.251 0344
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THE COMPANIES ACTS 1948 t0 1981

UNLIMITED COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

of

HIGH WEALD INVESTMENT PROPERTIES. -
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(a})

EATEL S1ovit

The name of the Company is "HIGH WEALD INVESTMENT PROPERTIES".

The Registered 0ffice of the Company will be situate in England.

The cbjects for which the Company {s established are:~

*{1} To purchase, sell, hold, take on lease or in exchange, or otherwise acquire and

hold for investment purposes or otherwise, any lands or bufldings vherever situates, or
rights or interests therein or connected therewith and to manage, farm or let the same
or any part thereof for any period and at such rent and on suck conditions as the
Company shall think fit, or to develop the same or any part thereof as a buiiding

. estate and to construct and erect houses, flats, factories, warshouses and buildings

of any kind thereon, to lay out roads and pleasure gardens and recreation grounds, to
pull down, alter or irprove buildings, to plant, drain or otherwise improve the land
or any part thersof.

{2} To carry on business as estate and land agents and managers, rent collectors,
assessors, appraisers, surveyors, brokers and valuers fn respect of property of all
kinds real and personal, to take stock and prepare f{nventories, and to act as
insurance agents and brokers and to undertake any secretarial, accouptancy, clerical
or simflar vork and to undertake agencies of all kinds and generally to do any work or
business which s usually or which might be advantageously dene by auctioneers,
surveyors, valuers and estate agents.

{3} To finance and assist persons purchasing or tpﬁfﬁesff

2}

having dealings with the Company. i" e e wante \
" S 0T e )
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{b}

{c)

{d)

{e)

{f

{m

{1)

{3}

ik}

{1}

{m)

{n}

N fch in the opinion of the
y other busipess of any deseriptfon wh

I?reccat;?s L:x?ayaﬂbje capable of Jbeiug conveniently or advantagecusly carried on in
connection with or as ancillary to any of the above businesses or the general business

of the Company.

i

t, let on lease, hire

ase, sell, exchange, improve, mortgage, charge, rent, . ,

Izrw?:nrggr. Hcense,. accept ;urrenders of, and otherwise acquir- , t A3l with any

freehold, leasehold or other praperty, chattels and effects, erect, pil &wm, repatr,

alter, d:zvelop or otherwise deal with any buiiding or buildings and adapt the same
for the purposes of the Company's business.

. or otherwise acquire a1} or any part of the business or assets of any
;:r.f:;fh:ﬁm or company, ca;lrying on or formed to carry on any business, which this
Company §s avthorised to carry on or possessed of property suftabie to the purposes
of this Company and to pay cash or to jssue any shares, stocks, debenture; ar
debenture stock of this Company as the consideratfon for such purchase or acquisitien
and to undertake any l{abilities or obligations relating to the business or property
so purchased or acquired.

To acquire in such manner and upon such terms as the Company shall think fit, secret

processes, inventions, patents, copyrights, designs or trade marks or any interest -

therein, the acquisition of which shall seem beneficiel to the Company, and to grant
rights thereout.

To enter into partnership or amalgamate with any person or body for the purpose of

carrying on any busfnrcs or transaction within the objects of the Company, and to
enter inte such arrangements for co-operation, sharing profits, losses, mutual
assistance, or other working arrangements as may seem desirable.

Te manage develop, sell, lease, mortgage, grant licences or rights of, in, or over or ;

otherwise turn to account or in any other manner deal with or dispose of the
undertaking and 2l or any of the property or assets of the Company with power to
accept shares, debentures or securities of, or interests in, any other company.

To lend money to such persons, upon such terms ane with or without security and.

subject to such conditions as may seem desiruble.

To invest, lend, or otherwise deal with unemployed moneys, in such manner, and upon
such terms, as may be thought fit, and to vary investments.

To guarantee, support or secure, whether by personal covenant or by mortgaging or
¢harging all or any part of the undertaking, property and assets {present and future)
and uncalied capital of the Company or by both such means, the performance of, the
obligations of and the repayment or payment of the principal amounts and of any
premiums, finterest and dividends on any securities of any person, firm or company,
including {without prejudice to the generality of the foregoing) any company which is
for the time befng the Company's holding company as defined by section 154 of the
Companies Act 1948 or another subsidiary as definad by the said section of the
Company's hoTding company or otherwise associated with the Company in business.

To borrow or rafse mopey in such manner as the Company shall think fit, and in
particular, by the fssue of debentures or debenture stock, charged upon all or any of

the Company’s property, both present and future, including its uncalled capital, and
to re~{ssue any debentures at any time paid off.

Ta draw, accept, endorse, issue, or execute promissory notes, bills of exchange, bills
of lading, warrants, and other negotiable, transferable, or mercantile instruments.

To purchase, subscribe for, o

otherwis .
{nteraste e acquire and hold shares, stocks or other

In or obiigations of any other company or corporation,

To remunerate any person or company for service
S d
ar assisting to place any of / rendered or to be rendered in placing

the shares in the !
debenture sSock or other secy Company's capital or any debentures,

ritfes of the Company or in or about the formation or
promotion of the Company or the conduct of {ts business.

A
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{0)

{p)

{q)

(r

(s)

(t)

{u)

W)

To remunerate employees of the Compapy out of or in proportion to the profits of the
Company or otherwise as the Company shall think fit; and to promote and give effect to
any scheme or arrangement for sharing profits with employees, whether invelving the
issue of shares or not.

To pay the costs and expenses of or fncidental to the promotion and establishment of
the Company, or to contract for the payment of the same in whole or in part by others.

To promote any company to acquire the whole or any part of the assets ar liabilities
of this Cumpany, or for any other purpose which may seem desirable in the interests of
this Company, and to subseribe, acquire, underwriie, or place, or assist in so doing,
the whole or part of the shares or securities of such company.

To remunerate the directors of the Company in any manner the Company may think fit
and to pay gratuities or pensions or allowances on retirament to any directors who
have feld any other salaried office or place of profit with the Company or to thefr
widows or dapendants and to make contributions to any fund and to pay premiums for
the purchase or provision of any such gratuity, pension or allowance and to promote
or assist financially, whether by way of contributions, donations, the payment of
premiums or otherwise, any fund or scheme for the benefit, wholiy or in part, of
directors, ex-directors, or eomployees, or ex-employees, of the Company, or their
dependants or relatives, or for charitable purposes generally.

PROVIDED ALWAYS that any power which the Company enjoys under section 74 of the
Companies Act 1980 or these presents to .make provision fn connection with the
cessation aor transfer to any person of the whole or any part of the undertaking of the
Company or apy of its subsidiaries for the benefit of persons employed or formerly
empleyed by the Company or any of its subsidiaries shall oply be exercised by the
Company with the sanction of a Spacial Resolution.

To aid, firancially or otherwise, any assoctation or body having for an object the
promoticn of trade or industry.

To act as or through trustees, agents, secretaries, managers, brokers or sub-
contractors, and to perform the duties of any office undertaken by the Company. )

To procure the Compsay to be registered or recognised 1in any overseas cnunfr} or
place, and to exercise any of the objects or powers aforesaid 1in any part of the
world,

To distribute any property of the Company in specie among the members.

To do all such other things as arez incidental or conducive to the attainment of the
above objects or any of them.

It {s declared that the foregoing sub-clauses shall be construed independently of each other
and the objects therein mentioned shall be neither 1imited nor restricted by reference to or
inference from any other sub-clause or the name of the Company and neither shall they or any
of them be deemed to be merely subsidiary to the objects contained in any other sub-clause.

-1



WE, the saveral persons whose names, addresses and descriptions are subscribed, are
desirous of being formed fnto a Company fn pursuance of this Hemorandum of Association, and
we respectively agree to take the number of Shares fn the Capftal of the Company set opposite

our respective npames.

Names, Addresses and Descriptions
of Subscribers.

Number of Shares
taken by
e&ch Subscriber,

Kb e

FAsmomns heempen Feri

Chafal. Youmsc.
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PATED the TRadR Qoo o “ofember 1123

WITNESS to the above §i gnatures:;-
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THE COMPANIES ACTS 1948 t0 1981
UNLIMITED COMPANY HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

of

HIGH WEALD INVESTMENT PROPERTIES.

1765236 [

==

PRELIMINARY

1. The number of members with which the company proposes to be registered is 10 but the
directors may from time to time register an increase of members.

2. The share capital of the company is £1,000,000 divided into 1,006,000 shares of £l
gach. .

3. The company may be special resolution-

(a) increase the share capital by such sum to be divided into shares of such
amount as the resolution may prescribe;

{(b). consolidate its shares into shares of a larger amount than i{ts existing

 shares;

{2) sub-divide its shares into shares of a smalier amount than its existing
shares; ‘

{d) cancel any shares which at the date of the passing of the resolution have not
been taken or agreed to be taken by any person;

(e) reduce its shape capital in any way. &

4. Subject as hereinafter provided the regulations set out in Table A in tﬁe First Sche=-
dula to the Companies Act 1948 as amendad by the Companies Acts 1967 to 1981 (herein-
after referrad to as "Tabla A") shail apply to the Company.

5. The following regulations of Table A shall not apply to the Company‘videlicet:- 22,

24, 40 to 46 fnclusive, §8, 75, 79. 84(2), 84(4), and 83,

PRIVATE COMPANY

6.

The Company is a private company and accordingly:

{A) any offer to the public (whether for cash or otherwise} of any shares in or
debantures of the Company; and

(8) any allotment of or agreement to allot any shares in or debenturas of the’

Company {whather for cash or otherwise) with a view to all or any of those
sharss or debentures being offered for sale to the publie,

is prochibited.

romeope



SHARES

L1EN

g.

(A) Subject to authorfsation in accordance with the provisions of section’ 14 of
the Companies Act 1980 the directors may allot or otherwise dispose of the shares of
the Company whether forming part of the criginal or any increased capital to such
persons and for such consideratfon and upon such terms and conditions as they may
determine but so that ne shares shall be Issued at 2 discount.

(8) For the purposes of section 14 of the Companjes Act 1980:

(1) the directors shall, unless and until such authority shall have been
praviously revokad or varfed by the Company in general meeting, for a
period of five years from the date of the f{ncorporation of the Company,
have a general and unconditional authority to allot any unissued shares
of the Company forming part of its original capital;

(i1) before the expiry of the authority given in sub-paragiraph {i) above the
Company by its directors or otherwise may make any offer cr agreement which
would or might require unissued sharss of the Company to be allotted after
such expfry and the directors may notwithstanding such expiry aliot unissued
shares of the Company pursuant to such offer or agreement.

{c) Section 17(1) of the Companies Act 1980 shall be excluded in respect of any
allotment of shares whether by the directors or otherwise.

Subject to the provisions of the Companies Act 1981 the Company may purchase'its own
shares,

The lien conferred by regulatfon 11 of Table A shkall attach to all shares, whether
fully paid or not, and to all shares ragistered in the name of any person indebted or
under 1iability to the Company whether ha be the sole holder thereof or one of two or
more joint holders.

TRANSFER AND TRANSMISSION OF SHARES

10.

11.

The instrument of transfer of any share shall be executed by or on behalif of the
transferor and (except in the case of the transfer of a fully paid share) by or on
behalf of the transferee. The transferor shall be deemed to remain a holder of the
share uatil the name of the transferee is entered fin the register of members in
respect thereof.

(1) Subject as 1in these Articles provided, any share may be transferred to any
member of the Company and any share may be transferred by a member to his or her
wife or husband, descendant, parent, brother or sister, nephew or niece oar to the
trustees of a settlement created {nter vivos by such member whereunder no person is or
may be a beneficiary who is not his or her wife or hushand ar any such relative as
aforesaid and any share of a deceased member may be transferred to his or her widow or
widower or any such relative as aforesaid or transferred to or placed in the names of
his or her personal representatives or trustees if (but only if) it will be held by
them upon trusts created by such member's will or arising on his or her intestacy
whareunder no person is or may be a beneficiary who is not his or her widow or widower
or any such relative as aforesaid and where any share s held upon such trusts as
aforesaid it may upon the appointment of a new trustee or new trustgees thereof ba
transferred to him or them or to the continuing and new trustees theremof. In any such
cirecumstances (but subject as aforesaid) the provisions of paragraoh {5) of this
article shall nut apply save to prevent a transfaer of shares on which the Company has
a I1ien. For the purpose of this paragraph ‘“descendant" shall include an adopted
child.

(2) java as aforesaid, a share shall not be transferrad unless it first be offered
Lo the other members at a fair value to be fixed at the cost of the Company by the
Conpany's auditors. A member (hereinafter referred to as a "retiring member") wishing

PROCE!

12.



to transfer a share or shares otherwise than as aforesaid shall give notice thereof in
writing to the Company and such notice {(hereinafter referred to as & *gransfer
notice") shall constitute the Company his agent for the sale in aceordance with the
provisions of this article of the share or shares comprised therein at the fair value
fixed as aforesaid. A transfer notice may not be withdrawn except with the consent of
the directors. After the fixing as aforesaid of the fair value of the share or shares
comprised fn 2 transfer notice, the directors shail proceed to seek a purchaser or
purchasers therefor amongst the other members {including any of thefr own bady who are
members). In the case of competition amongst the other members therefor, the same
shall be apportioned amongst those wishing to purchase the same as nearly as may be in
propertion to thelr respective holdings of shares, but so that no member shali be
required to purchase more shares than he has expressed his willingness to purchase.
Any questicn of difficulty shall be resolved by the directors in such manner as they
think most beneficial to the Company.

{3) ypon the finding of 2 purchasing member or members the Company shall give
notice thereof to the retiring member and the sale or sales shiall be completed within
saven days thereafter. If the retiring member fails so to complete any such sale, the
directors shall nomipate some person to transfer the share or shares comprised in such
sata tc the purchasing member and shali receive the purchase money and register the
purchasing member as the holder of such share or shares and issue to him a certificate
therefor. The retiring member chall deliver to the Comdany nis certificate or
certificates comprising or fncluding such shares or share and shall thereupon be pald
the purchase-meoney and any necessary balance captificate shall be jssued to him.

{4) 1f within twenty-eight days after the fixing of the f2ir value as aforesald no
purchasing member has been found for the share or shares or Ssome of the shares
camprised in the transfer notice, the directors shall give notice thareof to the
retiring member and in such case, and aiso if a purchasing member has failed duly to
complete his purchase, the retiring member may at any time within six months after
such notice was given to him, but subject to the provisions of paragraph (5) of this
article, transfer tie share ar shares in question to any person and for any
consideration. '

(5} Subject as in this Article otherwise provided, the directors may, in their
absolute discretion and without assigning any reason therefor, deciine to register any
transfer of any share, whether or not it is a fully paid share.

(6) (1) Anv directicn, whether by way of repunciation, nomination or
otherwise, by a member entitied to an allotment of shares, to the effect that such
shares or any of them be allotted or issued to some person other than himself,

(11} Any transfer of any interest in a share or shares,

shall for the purpose of this Article be deemed to constitute a transfer of the share
or shares comprised in such direction or transfer and, except in the case of a
transfer permitted by paragraph {1) of this article, shall be deemed to constitute a
transfer notice camprising such share or shares and the foregoing provisions of this
article shall apply accordingly.

PROCEEDINGS AT GENERAL MEETINGS

12.

At any general meeting 2 resalution put to the vote of tha meeting shall be decided on
a show of hands unless a poll fis {bafore or on the declaration of the result of the
show of hands) demanded by the chairman or by any membar present in person of by
proxy. Unless a poll be so demanded a declaration by the chairman that a resolution
has on a show of hands been carried or carried unanimousiy, or by a particular
majority, ar lost or not carried by a particular majority and an entry to that effect
{n the book containing the minutes of the proceedings of the Company shall be
conclusive evidence of the fact without proof of the number or proportion of the voteas
racorded in favour of or agatnst such resoiution, The demand for 2 poll may be
withdrawn.

P e



iz e remcar of cwe directors shill not be more than five but the Company in genera
mesting may fvzrease o reduce this limit.

i ject ding that he shail have
pEN A Ry 2 ointed or eiected a director notwithstan: 2
atfae{::: t.‘sg e egit:‘ 70 years and no director shall be Hable o wvacate offfce by
rzason of his ai:e.ining oc havipyg attained that or any other 2ge.

IARCNING PONERS OF DIRECTORS .

3. d 3 + their own discretion 2nd upon such terms in 21} respects as they
” z;?ngﬁ?%c:'o‘;sfs?y; torrow money for the purposes of the Company's business and may
morsgage oc <harge the whole or any part of the assets and property of the Ccmpany
‘sresent o Future) including fts uncalled or unissued capital, ana may subfect to o
section X4 of the Companies Act 1980, fssue debentures, dehenturs stock, soitgages or R
ather securities whether cutright or as security for any debt, ifabiiizy or obligation

af the Company o af any third parcy. Yo
PUERS AN UUZES OF CIRECTORS ’

i§. Subiect to section 199 of the Act and section 60 of the Companies Act 1980 2 director
say par=icipate in any contract, transaction or arrangement with the Company as if he
ware not @ directer. A dirsctor shall 3lso be entitled to vote im respect of {i) any
cxrtracs, transaction or arrangesent io which he s interestad where he has previously "~
gisclased nis interest to the Coapaay; {if) his appointment to any office or plica of -
grovit J¢adar the Coapany or of the arrangement of the terss thereof; 2and zay ber ;
cxaied in the quorua at any oeeting attended by hia at which he is so estitlad to L

2.

ALTTRAATE DIRECTOR 9

27. &y <dirsctor deing or baing about 0 g0 cutside the United Xingdom may Sy aocice in i
writing th the Coapany ppoint some other persen approved by 2all the other dirscters W
3 be Afs aitarmate or substitute director during his absence, such altecnate director P
haripg In 210 respects the <ame richts (other than any right 0 resunerpation) and .
sowars a3 w 2cpoiator. Ay person wao has been 50 2ppointed way be, in 1fke manner, I
rengeed Tw e parson who ppointed him and may 2so B cemoved by sotice fa writing
ta the Compeny given by a sajority of the ather difeciors. .

DISQEALIFICATION OF DIRSCIDRS

8. the offica of dirsctor shall be vacated i 92 director:-

¢A) Fails to obtain his share @alification {if any) within owe zoath froe the
date of his appoiatsent or thereafter ceases at any time o Mold his share :
qualification. o

£3) Secomes benkeupt or suspends payment o compounds with his creditars.

O Secemes prohibited from leing a dirsczor by reasoq of Iy order mede under
secticn 188 of the Act.

2 fecowes of ¢nsound mind.

3 Is dsent from directors' oeetings for six calensar moeshs withoch reasonsbie

oxcrse and without ihe coasent of the other airectars and they resoiwe that e
warate offica.

VBT Rasigns Mis office by notice 4n xriting 3 the Jompany.
DETNLTY
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Names, Addresses and Descriptions of Subscribers.

CHeWCEL. ROonE .,
7y uwiPe. CeRKELEM STREET
LOoNond Lo TIPE

KA Mmoo BEUNerRD Fear ﬁ)

CHARTERED ALLOUNTATNST

Grevens Nowars BEROER. g‘ R(
CHAPEL. Fouse

IZA Pfer. Ceexetey OTRET

Lowtony Loy TIF:

CHAaLTeRED Ao TR T

DATED the ~TRndR Sy of [Peesiter WED

WITNESS to the above Signatures:-

CQ&%G?&.. Munadhe

CANDmTingE P eI ONET.
12 Lecan RSE,

STEVGIAGE
Hevrroressrn e

SerpETad




THE COMPANIES ACTS 1948 TO 1975

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

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Please donot
writa in this
binding margin

Y
- et Compan qnumber
aase complele [ipunddad 3 F TR U ik ity
leglbly, preferably 1 1 ( -{;—5 (3 3 éél
In black type, or | PRy a4y —L_La
bold block letterlng Name of Company .

* delets it
inappropriate HIGH WEALD INVESTMENT PROPERTIES e |

The intended situation of the registered office ¢f the company
on incorporation is as staled below

CHAPEL HOUSE o H

12A UPPER BERKELEY STREET
LONDON WiH 7PE

If the memorandum is delivered by an agent for the subscribers of I
the memorandum please mark ‘X' in the box opposite and inseit the /(
agernt's name and address below _
EXTEL STATISTICAL SERVICES LTD. |
37/45 PAUL STREE!
rONDEN-EC2A-4RB— I

If the spaces provided on page 2 are insufficient and use has been made
of continuation sheeis (see note 1), please anter in the box opposite
the number of continuation sheets which form part of this statement

Presentor's name, address and

referance (it any): For oflicial use

Generul section Post room

:RVICES LTD.
L STATISTICAL SE
LONDON EC2A 4PB
TEL, 01251 0344

Cy095Y

Cat, No.CF 1
Lewis, Ccates & Lucas, Limited ] British Company Registiation Agents Limited
37-45 Paul Street, London EC2A 4PB - Tel: 01- 251 0344
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The name(s) and pariiculars of the person who is, or the persons who are,
to be the first director or directors of the company are as follows:

Narhe'{note 2}

RAYMOND BERNARD FEAR

Business occupation

CHARTERED ACCOUNTANI]

-Formear name(s) (note 3)

Address (note4)  CHAPEL HOUSE

* Naltionailty

BRITISH

12A UPPER BERKELEY STREET

LONDON W1H 7PE

Date of birth (where applicabla)
{nota 6)

Particulars of other directorships (note 5)

MGT CONSULTANTS LIMITED

~

| hereby consent to act.as directpr of the compa flamed on page 1 //
Signature r(‘?ﬁ ‘7 % Date 30. 9.83

Name (noie 2)

STEPHEN HOWARD BERGER

Business occupation

CHARTERED ACCOUNTANT]

Former name(s) (noie 3)

Address {noted) CHAPEL HOUSE

Nationality
BRITISH

12A _TPPER_RERKELEY. STRLET

LONDON W1H 7PE

Date of birth (where applicable)
(note 6)

Particulars of other directorships (note 5)

MGT CONSULTANTS LIMITED

. fo~

Signature

I hereby consent to act as director of the company named on page 1 P

&

4
Date 30, 9.83

Name (note 2) ]

Business occupation

Former name(s) (note 3)

Address {nole4}

Nationality

Daie of birth (whore applicable)
(note 6)

Particulars of other directorships {note )

Signature

t hereby cansent to act as director of the company named on page 1

Date

page 2

Pleage do not
write in this
binding margin

M
Important
The particufars
to be given are
those referred to
in section
21(2)(a) of the
Companies Act
1976 and section
200(2) of the
Companies Act
1948. Please
read the notes .
on page 4 before

completing this
partof the form;



Please donot
write in this
binding margin

\

Important

The particulars
to be givan are
those referred to
insection
21{2){b) of the
Companias Act
1976 and section
200{3) of the
Companies Act
1948. Please
read the notas
on page 4 before
compteting this
partol the form,

* as required by
section 21(3) of
the Companies.
Act 1976

t delete as
appropriate

The name(s) and particulars of the person who is, or the persons who are,
to be the first secretary, or joint secretaries, of the company are as foliows:

Name (notes 2&7)

HARRY BECEMAN

Formet narne(s)(note 3}

Address (notes4 &7)

CHAPEL HOUSE, 124 UPPER BERKELEY STREET, LONDON W1H 7PE

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

Signature M—\

Date

30.

Nl

9.83

[74

Namelnoles2&7)

Former name(s) (note 3}

Address{notes4 &7)

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

bl

Signature Date

Signed by or on behalf of the subscribers of the memorandum*

7o, §3

" /,, K' s
Signature W‘ Q; [Subscriber] [Agent]} Date
LY}

0-5-%3

Signature & . k {\L [Subscriber] [Agent]t Date
‘\‘

page 3



CERTIFICATE OF INCORPORATION
OF A PRIVATE UNLIMITED COMPANY

No. 1765236

! hereby certify that

HIGH WEALD INVESTMENT PROPERTIES

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is unlimited.

Given under my hand at Cardiff the 27TH OCTORER 1983

Loonse —

Registrar of Companies

C177R

|
i
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binding margin

Form No. 3
THE COMPANIES ACTS 1948 TO 1981

Notice of new accounting reference
date given during the course of an
accounting reference period

Pursuant to section 3(1) of the Gompanies Act 1976

07

X/
4 < For official use Cormpany number
-, To the Reglstrar of Companies — e

Pleazo complate ) ‘=TT — 6

loglbly, arafarably ; QQ RN IVASSS YIS

In black type, or L e Lt
; bold block Name of company ‘ :
© lelterlng - i — -

*delete If H'cﬁl’\ \A/C'lq,’c] La Uf—SLMG;ﬁC
: Inappropriate o/ p Topeaerr l;f e ettt
" Note hereby gives you notice In accordance with section 3(1) of the,ﬁCompanies Act 1976 that the
', Pleaseread . company’s new accounting referance date on which the currerit accounting reference period and
| motesitod " each subsequent accounting reference period of the company is to be treated as coming, of as

complating * having come, to an end is as shown below: B

this form

Day Month

S jdelete as 5 : ‘ : O I .
‘. appropriate The current accounting reference period of the company is to be treated.as [shortened]

Sea note 4{c)
and complete
it appropriate

-

Fdelete as
appropriate

§delsie as
appropriate

Presentor's n

reference [if any):

[extended]t and [is to be treated as having come to an end] [wili-eeme-te-an-ofd]t on
Day Montn Year "

) ! T T | Ty |
201119816
If this notice states that the current accounting reference period of the company is to be

extended, and reliance Is being placed on section 3(6)(c) of the Companies Act 1976, the following
statement should be completed:

The company is a [subsidiary] fhoiding companyli: of
FoRSTES AND AL ES L (M TED

_, company number _£771 76
3o . NovEMAER

the accounting referer:ce date of which is

Signed [Director][Secretand]§ Date 3o . ). g1

ame, address and For officlal use

Gaeneral section Post room
MILNE ROSS
CHARTERED ACCOUNTANTS
$2A UPPER BERKELEY ST, . .
LONDON WiH 7PE S %‘
T 13854 Jen|sna  ABEIT % )

¥

~

.
e

[t1Y ]

£,

Uat. No. CF 3
EXTEL STATISTICAL SERVICESUIMITED  37-45PAUL STREET, (ONDON EC2A 4PB,



. . ) LT\T]JE R@SS AL, Vause
‘ R, Alexands
T Ml L. I.\, | Kanasy

»

5.H, derger
CHARTERED ACCOUNTANTS R Coing
ik maeT
LChapel House, G.J. Cushion
124 Upper Berkeley Street, ‘;"[',’ c“,n .
London W1H 7PE RB, Fear.
Telephone: 01-262 7768 W.S, Gregs
Telax: 299272 MILNE G R.J.G, Holman
Telegrams: CHARACCS, London, W.1, M.B, Rodgers
AWV, Stroud
] IvM- Wilson
Inland Revenue,
Ofxrice of the Controller of Stamps,
Special Section
Y S 2l ). Ourket T2355A/CDM/SHB
South West Wing, Your Ret: DM13/MISC
STRAND, .
London, WC2B 4QN- Dates 21st FEbruarY[ 1986

Dear Sirs,

FORM PUCS ~ HIGH WEALD INVESTMENT PROPERTY LIMITED

Further to your letter of 30th January, we enclose a cheque in
the sum of £1 being the capital duty referred to in your letter.

Yours faithfully,

e

tfices im: Swindon, Kingston-on-Thames, Jersey C.1., Hong Komg
Reprosented iny Awstralfa, Belgium, France, Germany, Gibraltar, Lebanon, New Zealand, United States

gt

e

e AR B e
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B & ) A.C. Vause

A7 MILNE ROSS e
' - 5,H. Berger

CHARTERED ACCOUNTANTS RC. Casing
Chapel House, S-lbfi::?slon
12A Upper Berkeley Street, e 3. Dunton
London W1H 7PE R,B. Fear
Telephcie: §1-262 7768 W.S. Gregg
Telex: 299272 MILNE G R.J.G. Holman
Telegrams: CHARACCS, London, W.1. M.7. Rodgers

AW, Stroud
LM. Wilsan
. .
. Controller of Stamps,
‘ Inland Revenue,
South West Wing, Ourret: T2355A/CDM/SHB
Bush House,
STRAND, Your Ref:
London ‘
WO2B 4éN- Date: 24th January, 1986
/

Dear Sir,

HIGH WEALD INVESTMENT PROPERTIES

We enclose Form PUC6 relating te the conversion of the above-
named company to a limited company.

At the date of the chargeable transaction the company had. ne
agsets; it was a dormant company +hat had not carried out any
activities since incorpqration.

Yours faithfully, e

L




COMPANIES FORM No. 51

\ Application by an unlimited company to be
% re~-registered as limited

quitasq do not Pursuant to section 51{4) of the Cornpanies Act 1985,
write in
this margin
To the Registrar of Companies For official use  Company number
Pleasa complete i i el
legibiy, preferabi ] | ’_)
lnblagk%ypeor.y ,__Q_!_l_;j ’765-‘"'3§
bold black lettering  Name of company
r HIGH WERALD TINVESTMENT |
* insert full na b —_
o PROPERTIES i
\0TE applies to ve re-registered as limited.
It tthehcompanv A Special Resolution authorising the re-registration of the company as limited was
15t0 have a
shaze capital the passed on .@'H— IANUVARY (9% .The
application
zzggigpm fed by following documents are attached in support of this appiication for the company to be re-registered as
the appropriate Frn .
infand l?Re\?enua limited
form PUCG on
which the capital
gg;g";af;’,:g';, 1 A copy of the Special Resolution (unless previously presented for registration)

of dispensation 2 A printed copy of the memorandum as altered in pursuance of the Special Resolution

3 A printed copy of the articles as altered in pursuance of the Special Resolution

Nominal share capital (if any) provided for
in the memorandum as altered

e oo, 000

i
£
[}
.

- /
t delete as Signed @ ’ ﬂ) [Directorl{Secretary]tDate G-l %%
appropriate

Presentor’s name address and For official Use !
referegce (if any): General Saction Post room |
RULNE ROSS ;T |
LRI § 2 st ¥ """fs f[‘ 5. s
124 Gl L L et OUREDT BT TN

TNl Vel TPE R L. ]

T ‘:

T2355(/cDAYsSHR i, g |
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COMPANY NUMBER 1765236 / L[’

THE COMPANIES ACTS 1948 TO 1981

i

UNLIMITED COMPANY HAVING A SHARE CAPITAL

SPECIAL RESOLUTION

(Pursuant to 5378 of the Companies Act 1985)
OF
HIGH WEALD INVESTMENT PROPERTIES
Passed
At an EXTRAORDINARY GENERAL MEETING of the Company, duly convened,

and held at Chapel House, l2a Upper Berkeley Street, London, W1H 7PE
on GTa TantuARy 1986 the following resolution was passed:—

THAT the Company be re-registered as a LIMITED Company with a Share
Capital of £1,000,000 divided into 1,000,000 Shares of £1 each and
that the memorandum of association of the company be altered as
follows:~

a) by deleting the existing clause 1 and’subétituting therefor
the following clause:=-

1. The name of the company is "HIGH WEALD INVESTMENT PROPERTIES
LIMITED"

b} by deleting sub-clause (a) from n~lause 1 and substituting
therefor the following sub-clause:

“(a) (1) Po carry on business 23 general engineers,
precision engineers, constructional engineers,
mechanical enginzers, motor engineers, electrical
engineers, general electrical installation
contractors, sheet metal works, metal stampers,
die casters, die sinkers, panel beaters, ironmasters,
ironfounders, ironworkers, steelmakers, brassfounders,
metal makers, refiners and workers, turners,
coppersmiths, tinsmiths, machinists, galvanizers,
japanners, annealers, welders, enamellers, electro
and chromium platers, polishers, joiners, woodworkers
wood and timber merchants, warehousemen, storage
contractors, haulage contractors, oil merchants,
builders, land developers, and contractors
generally.

(2) To carry on business as manufacturers and
repairers of, agents for the gzle iFfs, and dealers
in machines and machinery gg& k7, hine and

F Y ' >
FER g 1:%5%
FHsR L




other tools, springs, forgings, castings, plates,
tanks, boilers, engines, stoves, screws, nails,
presses, implements, gears, scientific and other
instruments, artificial lighting apparatus,
electrical plant, machinery, appliances and
supplies, bicycles, motor cars and other vehicles,
metal goods of every description, ironmongery,
hardware, domestic appliances, fittings and
utensils, and wireless goods including exploitation
of fabricated pencils, crayons, cosmetics and
allied processes of every description."

c) by the addition of clauses as follows:-
4, The liakility of the members is limited.

5. The Share Capital of the Company is £1,000,000 divided
into 1,000,000 Shares of £1 each.

Subject and without prejudice to any special rights or
privileges for the time being attached to any special
class of issued shares any of the shares in the original
capital of the Company for the time being unissued, and
any new shares from time to time created, may be issued
with any preferences, whether in respect of dividend or
of any repayment of capital, or both, shares previously
issued, or then about to be issued, and with any special
or restricted rights or without any right of voting or
otherwise, and generally on such terms and subject to
such conditions and provisions as may from time to time
be determined by the Company.

AND THAT the Articles of Association uf the Company be thereupon
altered as follows:-

-3

a) by deletion of existing clauses 1, 2 and 3.

b) by renumbering the existing clauses 4 to 19 as Clauses 1 to
16 respectively.

c) by excluding regulation 89 of Table A.

(A

LI ) »e 2 e e pre

Director, -Seeretary Br Chairman
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b
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| ARTICLES of ASSOCIATION .« -

EXTEL STATléTICAL SERVICES LIMITED : ‘ .
37.45 PAUL STREET, LONDON EC2A 4PB. '
Telephone: 01-253 3400  Telex: 262687 (Lewco G). E -
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THE COMPANIES ACTS 1948101981

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

HIGH WEALD INVESTMENT PROPERTIES LIMITED

*
b

{
//
1. The name of the Company is “lr HIGH WEALD INV'ESWII PKDPEKI'IE‘S LINIITED
<

2. The Registered Office of the Company will be situate in England.
§
! .
: 3. The objects for which the Company is established are:-

(a) {1) To carry on business as general engingers,
precision engineers, constructional engineers,
mechanical engineers, motor engineers, electrical
engineers, general electrical installation
contractors, sheet metal works, metal stampers,
die casters, die sinkers, panel beaters, ironmasters,
ironfounders, ironworkers, steelmakers, brassfounders,
metal makers, refiners and workers, turners,
coppersmiths, tinsmithks, machinists, galvanizers,
japanners, annealers, welders, enamellers, electro
and chromium platers, polishers, joiners, woodworkers
wood and timber merchants, warehousemen, storage
contractors, haulage contractoxrs, 0il merchants,
puilders, land developers, and contractors
generally.

(2) To carxry on business as mapufacturers and
repairers of, agents for the sale of, and dealers
in machines and machinery generally, machine and

other tools, springs, forgoings, castings, plates
tanks, boilers, engines, stoves, 3Crews, nails, !
presses, implements, gears, scientific and other
instruments, artificial lighting apparatus,
electrical plant, machinery, applicances and
supplies, bicycles, motor cars and other vehicles
metal goods of every description, ironmongery !
hardware, domestic applicances, fittings and !
utensils, and wireless goods including exploitation
of fabricated pencils, crayons, cosmetics and
allied processes of every description.




L%

g iugr e Vb

T

d

(b)

{c)

{d)

(e}

()

(g}

8]

(i)

(3)

(k)

m

{m)

{n)

To carry on any other business of any description which in the opinfon of the
directors may be capable of being conveniently or advantageously carried on fn
connection with or as ancillary to any of the above businesses or the general business
of the Company.

To purchase, sell, exchange, fmprove, mortgage, charge, rent, let on lease, hire,
surrender, license, accept surrenders of, and otherwise acquire and deal with any
freehold, leasehold or other property, chattels and effects, erect, pull down, repair,
alter, develop or otherwise deal with any building or buildings and adapt the same
for the .urposes of the Company's business.

To purchase or otherwise acquire all or any part of the business or assets of any
person, firm or company, carrying on or formed to carry on any business, which this
Company is authorised to carry on or possessed of property suitable to the purposes
of this Company and to pay cash or to f{ssue any shares, stocks, debentures or
debenture stock of this Company as the consideration for such purchase or acquisition
and to undertake any iiabilities or obligations relating to the business or property
50 purchased or acquired.

To acquire in such manner and upon such terms as the Company shall think fit, secret
processes, inventions, patents, copyrights, designs or trade marks or any interest
therein, the acquisition of which shall seem beneficial to the Company, and to grant
rights thereout.

To enter into partnership or amalgamate with any person or body for the purpose of
carrying on any business or transaction within the cbjects of ths Company, and to
enter into such arrangements for co-operation, sharing proffts, 1losses, mutual
assistance, or other'working arrangements as may seem desirable.

To manage develop, sell, lease, mortgage, grant licences or rights of, in, or ovar or
otherwise turn to account or in any other manner deal with or dispose of the
undertaking and a1l or any of the property or assets of the Company with power to
accept shares, debentures or securities of, or interests in, any other company.

To lend money to such persons, upon such terms and with or without security and
subject to such conditions as may seem desirable.

To invest, lend, or otherwise deal with unemployed moneys, in such manner, and upon
such terms, as may be thought fit, and to vary investments.

To guarantee, support or secure, whether by personal covenant or by mortgaging or
charging alt or any part of the undertaking, property and assets {present and future)
and uncalted capital of the Company or by both such means, the performance of, the
obligations of and the repayment or payment of the principal amounts and of any
previums, interest and dividends on any securities of any person, firm or company,
inciuding (without prejudice to the generality of the foregoing) any company which is
for the time being the Company's holding company as defined by section 154 of the
Companies Act 1948 or another subsidiary as defined by the said section of the
Company's holding company or otherwise associated with the Company in business.

To borrow or raise money in such manner as the Company shall think fit, and in
particular, by the issue of debentures or debenture stock, charged upon all or any of
the Company's property, both present and future, inciuding its uncalled capital, and
to re-issue any debentures at any time paid off.

To draw, accept, endorse, issue, or execute promissory notes, bills of exchange, bills
of lading, warrants, and other negotiable, transferable, or mercantile fnstruments.

To purchase, subscribe for, or otherwise acquire and hold shares, stocks or other
interests in or obligations of any other company or corporation.

To remunerate any person or company for services rendered or to be rendered in placing
or assisting to place any of the shares in the Company's capital o~ any debentures,
debenture stock or other securities of thc Company or in or about the farmation or
promotion of the Company or the conduct of [ts business,




{o) To remunerate employees of the Company out of or in proportion to the profits of the
Company or otherwise as the Company shall think fit; and to promote and give effect to

any scheme or arrangement for sharing profits with employees, whethep jnvolving the
issue of shares or not,

{r) To pay the costs and expenses of or incidental to the promotion and estabiishme-. of
the Company, or to contract for the payment of the same in whole or in part by others.

{q) To promote any company to acquire the whole or any part of the assets or }1abilities
of this Company, or for any other purpose which may seem desirable in the interests of
this Company, and to subscribe, acquire, underwrite, or place, or assist in so doing,
the whole or part of the shares or securities of such company.

(r} To remunerate the directors of the Company in any manner the Company may think fit
and to pay gratuities or pensions or allowances on retirement to any directors who
have held any other salaried office or place of profit with the Company or to their
widows or dependants and to make contributions to any fund and to pay premiums for
the purchase or provision of any such gratuity, pension or allowance and to promote
or assist financially, whether by way of contributions, donattons, the payment of
premiums or otherwise, any fund or scheme for the benefit, wholly or 1in part, of
directors, ex-directors, or employees, or ex-employeas, »f the Company, or their
dependants or refatives, or for charitable purposes ganerally.

PROVIDED ALWAYS that any power which the Company enjoys under section 74 of the
Companies Act 1980 or these presents to .make provision 1n connection with the
cessation or transfer to any parson of the whole or any part of the undertaking of the
Company or any of its subsidiaries far the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries shall only be exercised by the
Company with che sanction of a Special Resoluticn. .

(s) To aid, financially or otherwise, any association or body having for an cbject the
promotion of trade or industry.

{t) To act as or through trustees, agents, secretaries, managers, brokers or sub-
contractors, and to perform the duties of any office undertaken by the Company.

(u} Te procure the Company to be registered or recognised in any overseas c<ountry or
place, and to exercise any of the objects or powers aforesaid in any part of the
worid.

(v) To distribute any property of the Company in specia among the members.

(w) To do all such other things as are incidantal or conducive to the attainment of the
above objects or any of them.

It is daclared that the foreqoing sub-clauses shail be construed independently of each other
and the objects therain mentionad shall be nefther 1imited nor restrictad by reference to or
inference from any other sub-clause or the name of the Company and neither shall they or any
of them be deemed to be merely subsidiary to the objects contained in any other sub-clause.

*4. The liability of the members is limited. b//’

*5. The Share Capital of the Company is £1,000,000 divided B
into 1,000,000 Shares of £l each. ad

subject and without prejudice to any special rights or privileges
for the time being attached to any special class of issued shares
any of the shares in the original capital of the Company for the
time being unissued, and any new shares from time to time created,
may be issued with any preferences, whether in respect of dividend
or of any repayment of capital, or both, shares previously issued,
or then about to be issued, and with any special or restricted
rights or without any right of voting or otherwise, and generally
on such terms and subject to such conditions and provisions as may
from time to time be determined by the Company.

* Amended by Special Resolution dated 6th January 1986.
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WE, the.several persons whose names, addresses and descriptions are subscribed, are
desirous of being formed into a Company in pursuance of this Memorandum of Associatfon, and
we respectively agree to take the number of Shares in the Capital of the Company set opposite
our respective names.

Humber of Shares
taken by
each Subscriber.

Names, Addresses and Descriptions
of Subscribers.

) RAYMOND BERNARD FEAR ONE
Chapel RHouse
12A Upper Berkeley Street

London
W1H 7PE

Chartered Accountant

STEPHEN HOWARD BERGER ONE
Chapa1 House

12A Upper Berkeley Street
London

WIH 7PE

Chartered Accountant

GATED the Thirtieth day of September 1983

WITNESS to the above Signatures:- CHRISTINE MINCHER

18 Webb Rise
Stevenage
Hertfordshire

Secretary

e e
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THE COMPANIES ACTS 1948 to 1981
. | +OOMPANY LIMITED BY SHARES -

ARTICLES OF ASSOCIATION

of

HIGH WEALD INVESTMENT PROPERTIES LIMITEDR

As amended by Special Resolution dated 6th January 1986.

PRELTMINARY

1. Subject as hereinafter provided the reguiaticns set out in Table A in the First Sche-
dule to the Companies Act 1948 as amended by the Companies Acts 1967 to 1981 (herein-
after referred to as “Table A") shall apply to the Company.

2, The following regulations of Table A shall not apply to the Company videlfcet:- 22,
24, 40 to 46 inclusive, 58, 75, 79, 84(2), 84(4), and 88 and €9,

PRIVATE COMPANY

3.

The Company ¥s a private company and accord®ngly:

{A) any offer to the public (whether for cash or otherwise) of any shares fn or
debentures of the Company; and

(B) any d4llotmant of or agreement to allot any shares in or debentures of the
Company (whether for cash or otherwise) with a view ta all or any of those
shares or debentures being offered for sale to the public,

is pronibitad.
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SHARES
4.

LIEN
G.

(A) Subject to authorisation in accordance with the peovisions of section 14 cf
the Companies Act 1980 the airecters may allot or otherwise dispose of the shares of
the Company whether forming part of the original or any increased capitil to such
persons and for such consideration and upon such terms and conditions as they may
determine but so that no shares shall be issued at a discount.

(B) For the purposes of section 14 of the Companies Act 1980:

(1) the directors shall, unless and unti]l such authority shall have been
previously revoked or varied by the Company in ageneral meeting, for a
period of five years from the date of the incorporatic. of the Company,
have a general and unconditional authority to allot any unissued shares
af the Company forming part of its original capital;

(ii) before the expiry of the authority given in sub-paragraph (§) above the
Company by its directors or otherwise may make any otfer or agreement which
would or might require unissued shares cf the Company to be allotted after
such expiry and the directors may notwithctanding such expiry aliot unissued
shares of the Company pursuant to such offer or agreement.

(C) Se<tion 17{(1) of the Companies Act 1980 shall be excluded in respect of any
allotmers o; shares whether by the directors or otherwise.

Subject to the provisions of the Companies Act 1981 the Company may purchaselits own
shares.

-

The Yien conferred by regulation 11 of Table A shall attach to al1 shares, whether
11y paid or not, and to all shares registered in the name of any person indebted or
under 1izhility to the Company whether he he the sole holder thereof or one of two or
more joint holders.

TRANSFER AND TRANSMISSION OF SHARES

7

-

The instrument of transfer of any share shall be executed by or on behalf of the
transferor and (except In the case ¢f the transfer of ¢ fully paid share) by or on
behalf of the transferee. The transferor shall be deemed to remain a holder of the
share until the name of the transferee is enterad in the register of menbers in
respect thereof.

(1) Subject as in these Articles provided, any share m y be transferred to any
member of the Company and any share may be transferred by a member to his or her
wife or husband, descendant, parent, brother or sister, nephew or niece or to the
trustees of 3 settlement created inter vivos by such member whereunder no person is or
may be a beneficiary who is not his or har wife or husband or any such relative as
aforesaid and any share of a deceased member may be transferred to his or her widow or
widowar or any such relative as aforesaid or :transferred to or placed in the names of
his or her personal representatives or trustees if (but enly if) it will be held by
them upon trusts created by such member's will or arising on his or her intestacy
whereunder no person is or may be a beneficiary who is not his or her widow or widower
or any such relative as aforesaid and where any share ys held upon such trusts as
aforesaid it may upon the appeintment of a rew trustee or new trustees therecf b2
transferrad to him or them or to the continuing and aew trustess thereof. In any such
circumstances (but subject as aforesaid) the provisions of garagraph (3) of this
article shall not apply save to prevent a transfer of sharec on which the Company has
a lien. For tha purpose of this paragraph ‘descendant” shall include an adopted
child.

(2) Save as aforesaid, a share shall not be transferred unless it first be offered
to the other members at a fair value to be fixed at the cost of the Company by the
Company's auditors. A member (bareinafter referred to as a “retiring member®) wishing



to transfer & share or shares otherwise than as aforesaid shall give notfce thereof in
writing to the Company and such notice (hereinafter rufarred to as a “transfer

<«ce”) shall constitute the Company his agent for the sale in accordance with the
provisions of this article of the share or shares comprised therein at the fafr valua
fixed as aforesaid. A transfer notice may aot be withdrawn sxcept with the consent of
the directors. After the fixing as aforesaid of the falr value of the share or shares
comprised {n a transfer notice, the diractors shall proceed to seek & purchaser or
purchasers therefor amongst the other membe 's (inciuding any of their own body who are
members). In the case of conpetition amongst the other members therefor, the same
shall be apporticned amongst those wishing to purchase the same as nearly as may be {n
proportion to their respective holdings of shares, Dut so that no member shall be
required to purchase more shares than he has expressad his willingness %o purchase.
Any question of difficulty shall be resolved by the directors in such manner as they
think most baneficial to the Company.

(3) Upon the finding of a purchasing memizer or members the Coumpany shall give
notice thereo’ to the retiring member and the sale or sales shall be conpleted within
seéven days thereafter. If the retiring member fails so to complete any such sale, the
directors shall nominate some person to transfer the share or shares comprised in such
sale to the purcnasing member and shall recefve the purchase money and register the
purchasing member as the halder of such share or sidres and issue to him & certificate
therefor. The retiring member shall deliver to the Company his certificste or
certificates comprising or including such shares or share ana shall thereupon be paid
the purchase-money and any necessary balance certificate shall be issued to lilm,

(4) if within twenty-eight days after the fixing of the fair value as aforesaid 1o
purchasing member has been found for tha share or shares or some of the shares
comprised fn the transfer notice, the directors shall give notic: thereof to the
retiring member and in such case, and also if a purchasing menber has failed duly to
complete his purchase, the retiring member may at any time within si’ months after
such notice was given to him, but subject to the provisions of paragraph (5} of this
article, transfer the share or shares 1in question to any persan and far any
consideration.

(S) Subject a3 in s Ar‘r.fc!e otherwise provided, the directors may, in their
absolute discretren asu without assigning any reason therefor, decline to regis any
transfer of any sharv, ~hether or not it is a fully paid share.

(6) (1) Any direction, whether by way of renunsi ation, nomination or
otharwise, by a member entitlad to zn allctment of sharas, te the effect that such
shares or any of them be allotted or issred to some parsan other than himsalf,

{11) Any transfer of any finterest in a share or shares,

shall for the purpose of this Article be deemed to constitute a transfer of the share
or shares comprised 1n such direction or transfer and, except in the case of a
transfer permitted by paragraph (1) of this article, shall be deemed to constitute a
transfer notice comprising such share or shares and the foregoing provisions of this‘
article shall apply accordingiy.

PROCEEDINGS AT GENERAL MEETINGS

9.

At ony general meeting a resolution put to the vaote of the meeting shall be decided on
a show of hands unless a poll is {before or on the declaration of the result of the
show of hands) demanded by the chairman or by any member present in person or by
proxy. Uniess a poll be so demanded a declaration oy the chafrman that a resolution
has on a show of hands been carried or carried unanimously, or by a perticular
majority, or last or not carried by a particular majority and an enriry tc that effect
fa the book containing the minutes of the proceedings of the Company shall be
conclusive evidence of the fact withqut proof of the numbar or proportion of the votes
recorded In faveur of or agiainst such resolution. The demand o, a poll may ba
withdrawn. .

-




DIRECTORS

10,

11.

The number of the directors shall not be more than five but the Compcny 1n general
meeting may increase or reduce this limit.,

A person may be appointed or elected a director notwithstanding that he shall have
attained the age of 70 years and no director shall be liable to vacate office by
reason of his attafning or having attained that or any other age.

BORROWING POWERS OF DIRECTORS

12..

The directors may at their own discretion and upon such terms in all respects as they
think fit raise or borrow money for the purposes of the Company's business and may

‘ mortgage or chargs the whole or any part of the assets and property of the Company

POWERS
13.

(present or future} including its uncalled or unissued capital, and may subject to
section 14 of the Companies Act 1980, $gsue debentures, debenture stock, mortgages rr
other securities whether outright or as security for any debt, liabiiity or obligation
of the Company or of any third party.

AND DUTIES OF DIRECTORS

Subject to section 199 of the Act and section 60 of the Companies Act 1980 a director
may participate in any contract, transaction or arrangement with the Company as if he
were not a director. A director shall also be entitled to vote in respect of (i) any
contract, transaction o arringement in which he 1s interested where he has previously
disclosed his interest to the Company; (11) his appeintment to any office or place of
profit. under the Company or of the arrangement of the terms thersof; and may be
coupced in the quorum at any me ting attended by him at which he is so entitled to
vute.

ALTERNATE DIRECTOR

14.

Any director being or being about to go outside the United Kingdom may by notice in
writing to the Conpany appeint sume other person approved by all tie other directors
to be his alternate or substitute director durtng his absence, such alternate director
having in all respects the same rights (other than any right to remuneration} and
aowers as the appointor. Any person who has been so appointed may be, in like mannar,
removed by the persen who appointed him and may also be removed by notice in writing
to the Company given by a majority of the other directors..

DISQUALIFICATION OF DIRECTORS

15, The office of director shall be vacated if the director:-

{A) Fafls to obtatn his share gqualification (if any) within one month from the
date of his appointment or thereafter ceases at any time to hold iris share
qualification.

(B} Becomes bankrupt or suspends payment or compounds with his creditors.

(c) Becomes prohibited from being a director by reason of any order made under
section 188 of the Act.

(D) Becomes of unsound mind.

(E) Is absent from directors' meetings for six calendar months without reasonable
excuse and without the consent of the cther directors and they resalve that he
vacate otfice.

{F) Resigns his office by notice in writing to the Company.

INDEMHITY
16, Subject to sectisn 205 of the Act and in addition to such irdemnity as is contained in

cegulation 135 of Table A, avery director, officer, or oificial of the Company shail
be indamnified cut of the funds of the fompany against all zosts, losses, expeﬁées and
1iabilities incurred by him in the execution and discharge of his auties or 1n
relation thereto. N




Names, Addresses and Descriptions of Subscribers.

RAYMOND BERNARD FEAR
Chapel House

12A Upper Berkeley Street
London

WiH 7PE

Chartered Accountant

STEPHEN HOWARD BERGER
Chapel House

12A Upper Berkeley Street
London

WlH 7PE

Chartered Accountant

DATED the Thirtieth day of September 1983

WITNESS to the above Signatures:- CHRISTINE MINCHER

18 Webb Rise
Stevenage
Hertfordshire

Secretary




I hereby certify that this is a true copy
of the Memcrandum and Articles of Association
as amended by the Special Resolution passed

on the 6th day of January 1986.

Signed ...;%ZJ%:.....; S.H. BERGER (Director)

,

1 4t -Tﬂnuﬁry 19586,

e S I

Dated
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WERIIPICALES ¥ INJORPORATION
ON Re-REGISTRALION OF UNLIMI SD COMPANY

AS LIMITED

No 176523i//,/
1 b

I hereby certify that
HIGH WRALD INVESTMEND PROPERTIES

formerly registered aa unlimited, has this Jay bean re-
registered under the <ompanies Act L9855 as limited

under the name oOf

HIGH WEALD INVDSTMENT PROPERTIES LIMYTIED

Given under my hand at Cardiff the 28TH JULY 1386

aAn Authorised Qfficer

C461(8)



P. Forster, Esq.,
93, Petersham Road,
RICHMOND,

Surrey.

Dear Mr. Forster,

I am @uthorised on behalf

-~ (.
7G5S 25 17

High Weald Investment Properties Ltd.
Chapel House

12A Upper Berkeley Street

London W1H 7PE

14th January 1986

of the Board hereby formally to offer

to acquire from you your entire holding of shares in Forster and
Hales Limited, namely 2,000 oxrdinary shares of €1 each registered

in your name.

The consideration for your shares will be the allotment to you cf
shares in uigh Weald Investment Properties Limited ("the Ccmpany™)

credited as fully paid up
for each share in Forster

on the basis of 10 shares in the Company
and Hales Limited.

If you would like to accept this offer on the above terms please
sign and date the acceptance pelow and return it to the Company at
the above address within 7 days. Please keep the enclosed copy of
t+his letter for your own information.

(&}

N — .
Yours sincerely,

{// o

For and on behalf of

HTGH WEALD INVESTMENT PROPERTIES LIMITED

ACCRPTANCE

I Lereby accept the above

offer for my entire holding in Forster

and Hales Limited on the above-mentioned terms.

=, - ™

7

‘Mq—mow" v -

CLASSE Yo
. 18 AUG1986
CRO

'l

p P .

Signed .\f‘.‘“.'*.":: e e

T e patsd A& Shvenrlié,,




Number of Company :

: 1765236
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The Ccmpanies Ahct 1985
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COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OoF

HIGH WEALD INVESTMENT PROPERTIES LIMITED

Passed l6th August 1986

At an EYTRAORDINARY GENERAL MEFTING of the 1nove named Company,

duly
passed, viz:-

convened and heid at Chapel House, l2a Upper Berkeley Street, London on
the 16th day of August 1986 the subjoined SPECIAL RESOLUTION was duly

That the name of the Company be ch-nged to:

\11
o 1.
s af
FORSTER & HALES LIMITED \\

Signatureg;¥7711$2¢¢,TEST“

=

T L T T . ... P. FORSTER
Di: ector
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1765236
\5\

| hereby certify that

HIGH WEALD INVESTMENT PROPERTIES LIMITED

having by special resolution changed its name, is now
incorporated under the name of

FCRSTER & HALES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 14TH OCTOBER 1986

GARY CHILVLRS

4n authorised officer




