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The Companies Act 1085
Private Comipany Limited By Shares

MEMORANDLUM OF ASSOCIATION
LW OFF

PARIES REGISTRATION
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RAPID gg

1. The Company’s name is 3 L TED
2, The Company’s registered office is to be sitvated in England and Wales,/'%
3. The Company’s objects are:-
(A) (i) To carry on within and without the United Kingdom the businesses

of exporters, importers, manufacturers, agents, brokers, general merchants

and dealers, both wholesale and retail in commodities of every description
and all commercial goods, manufactured goods and all goods for personal
and household use and consumption, ornament, recreation and amusement,
and generally in all raw materials, manufactured goods, materials,
provisions and general produce, and also the business of storage
contractors, wharfingers, carriers, shipping and forwarding agents,
warchousemen and store-keepers; and to carry on any other business
which is calculated directly or indirectly to enhance the value of any of
the Company’s business, property, rights or assets; and to carry on the
aforesaid businesses, either together as a single business or as separate

and distinct businesses in any part of the world.

(i) To carry on the business of financial consultants, financiers and
industrial  bankers, capitalists, financial agents and advisors for
commodities, goods, wares, vehicles, apparatus, machinery and articles of
every description and in connection therewith or otherwise to loan and
advance money to and to purchase accounts on behalf of such persons,
firms or companies, concerned in any way whatever in the sale or
purchase in manner aforesaid of the beforementioned articles or goods; to
carry on the business of financing transactions and guaranteeing or giving
security for the payment of money or the performance of any obligation
or undertaking; to carry on the business of financiers, financial agents,
bill discounters; company promoters, underwriters, and dealers in stocks,
shares, Joans, annuities and other securities, mortgage brokers and
insurance agents.

Stanley Davis (Company Services) Ltd
124-128 City Road, London ECIV 2NJ
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(B)

<)

(B}

(E)

(F)

(G)

(H)

(1)

To carry on any other trade or business which can, in the opinion of the
Board of Directors, be advantageously carried on by the Company.

To acquire by purchase, lease, exchange, hire or otherwise, or to hold for
any estate or interest, any land, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret processes, machinery,
plant, stock-in~trade and any real or personal property of =z2ny Kkind
pecessary or convenient for the purposes of or in ronnection with the
Company's business.

To erect, alter or maintain any buildings, plant and machinery necessary
or convenient for the Company's business and to contribute o or subsidisz
the erection, construction snd maintenance of any of the above.

To acquire by subscription or otherwise and hold, sell, deal with or
dispose of any shares, stock, debentures, debenture stocks, or other

securities of any kind whatsoever, guaranteed by any company constituted

or carrying on business in any part of the sworld and debentures,
debenture  stock and other securities of any kind guaranteed by any
Government or Authority, Municipal, Local or otherwise, whether at home
or abroad, and to subscribe for the same either conditionally or otherwise

and to guarantee the subscription thereof and to exercise and enforce

all rights and powers conferred by the ownership thereof.

To receive money on deposit either without security or secured by
debentures, debenture stock (perpetual or terminable), mortgage or other
security charged on the undertaking or on all or any of the assets of the
Company including uncalled capital, and generally to act as bankers.

To borrow and raise money in any manner and to secure with or without
consideration the repayment of any money borrowed, raised, or owing by
mortgage, charge, debenture, debenture stock, bond, standard security, lien
or any other security of whatsoever nature upon the whole or any part of
the Company's property or assets (whether present or future) including its
uncalled capital, and also by u similar mortgage, charge, debenture,
debenture stock, bond, standard security, indemnity, fien or security of
whatscever nature to secure and guarantee the performance by the
Company or any other company or person (including, but without prejudice
to the generality of the foregoing) the holding company of the Company
or any company which is a subsidiary of such holding company within
each case the meaning of section 736 of the Act, of any obligation or
liability it or such person or company may undertake or which may
become binding upon it or such person or company, and to secure any
securities of the Company by a Trust Deed or other assurance and to
enter into partnership or any joint purse arrangement with any person,
persons, firm or company.

To lend money with or without security, and to invest money of the
Company upon such terms as the Company may approve, and to guarantee
the dividends, interest and capital of the shares, stocks or securities of

any company of or in which the Company is a member or is otherwise
interested, and generally as the Directors think fit.

To apply for, purchase or otherwise acquire and hold or use any patents,
licences, concessions, copyrights and the like, conferring any right to use
or publish any secret or other information and to use, exercise, develop
or grant licences in respect of the property, rights or information so
acquired.

.
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(K)

(L)

M)

(N)

(0)

(P)

Q)

(R)

(8)

To take part in the formation, management, supervision or contro! of the
business or operation of any company or undertaking and for that purpose
to  appoint and remunerate any Directors, Accountants, Coxsultants,
experts or agents.

To employ experts, consultants and valuers to investigate and examine the
condition, prospects, value, character and circumstances of any business
concerns and undertakings and generally of any assets, property or rights,

To establish or proemote or concur in establishing or promoting any other
company whose objects shall include ihe acquisition or taking over of aj _
or any of the assets or labilities of the Company or the promotion of
which shall be in any manner calculated to advance directly or indirectly
the objects or the interests of the Company and to acquire, hold or
dispose of shares, stocks or securities issued by or any other obligations
of any such other company.

To draw, accept and negotiate promissory notes, bills of exchange and
other negotiable instruments.

To invest and deal with the monijes of the Company not immediately
required for the purposes of the business of the Company in or upon such
investments and in such manner as the Company may approve.

To pay for any property or rights acquired by the Company either in cash
or by the issuve of fully or partly paid up shares, with or without
preferred or deferred or special rights or restrictions in respect of
dividend, repayment of capital, voting or otherwise, or by any securitjes
which the Company has bower to issue, or partly in one mode and partly
in another, and generally on such terms as the Company may determine.

To accept payment for any property or rights cold or otherwise disposed
of or dealt with by the Company, either in cash, by instalments or
otherwise, or in fully or partly paid-up shares or stock of any company or
corporation, with or without preferred or delerred or special rights or
restrictions in respect of dividend, repayment of &apital, wvoting or
otherwise, or in debentures or mortgages or other securities of any
company or corporation or partly in one mode and partly in another, and
generally on such terms as the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stock or securities so
acquired.

To enter into arrangements for joint working in business or amalgamate
with or enter into any partnership or arrangement for sharing profits,
union of interests, reciprocal concession or co-operation with any
company, firm or person carrying on or proposing to carry on any business
within the objects of the Company or which is capable of being carried
on so as directly or indirectly to benefit the Company.

To purchase or otherwise acquire, take over and undertake all or any part
of the business, property, liabilities and transactions of any person, or
company carrying on any business the carrying on of which is calculated
to  benefit the Company or o0 sdvance its interests, or possessed of
property suitable for the purposes of the Company,

To sell, improve, manage, develop, turn to account, exchange, let on rent,
royalty, share of profits or otherwise, grant licences, easements and
other rights in or vver, and in any other mannsr deal with or dispose of

85MR 3



the undertaking and all or any of the property and assets for the time

being of the Company for such consideration as the Company may think
fit.

(T) To provide for the welfare of persons employed or formerly emploved by
the Company and to grant pensions, allowances, gratuities and bgnuses 1o
officers or ex-officers, employees or ex-employees of the Company or its
predecessors in business or of any associated company of the Company or
its predecessors in business or the dependants of such persons and 1o
establish and maintain or concur jn establishing and maintaining trusts,
funds or schemes {whether contributory or nen-contributory), with a view

to providing pensions or other funds for any such persons as aforesaid or
their dependants,

() To subscribe to or otherwise aid the establishment and sspport of, any
schools and any educational, scientific, literary, religious or charitable
institutions or trade societies, whether such institutions or societies be
solely connected with the business carried on by the Company or it
predecessors in business or not, and to institute and maintain any club or
other establishment.

V) To distribute in specie assets of the Company properly distributable
amongst the members, but so that no distribution amounting to a
reduction of capital be made except with the sanction (if any} for the
time being required by law,

(W)  To do all or any of the things hereinbefore authorised, either alone or in
conjunction with others, or as factors, trustees or agents for others, or by
or through factors, trustees or agents,

(X)  To do all such other things 2s are incidental to or which the Company
may think conducive with the above objects or any of them.

The objects set forth in any sub-clause of this clause shall not be restrictively
construed but the widest interpretation shall be given thereto, and they shall

not, except when the context expressly so requires, be in any way limited to or
restricted by veference to or inference from any other object or objects ser

forth in such sub-clause or from the terms of any other sub-clause or by the
name of the Company. None of such sub-clauses or the object or obhjects
therein specified or the powers thereby conferred shall be deemed subsidiary or
ancillary to the objects or powers mentioned in any other sub-clause, but the
Company shall have full power to exercise all or any of the powers and 1o
achieve or to endeavour to achieve all or any of the objects conferred by and
provided in any one or more of the said sub-clauses,

4. The liability of the Members is limited. /

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

R



WE, the several persons whose names,

addresses and descriptions are sub-

scribed, are desirous of being formed into a Company in pursuance of this
Memcrandum of Association, and we respectively agree to take the number of
shares in the capital of the Company set opposite our respective names.

Names, Addresses and Descriptions
’ ~of Subscribers

STANLEY HAROL
124-128, City Road’.

LONDON \
ECIV 2NIJ

Company Director

RACHEL FUTERMAN
{24~128, City Road
LONDON

EC1V 2N}

Company Director

Dated the 3rd day of February 1986

WITNESS to the above Signatures:-

RONALD LESLIE HALL
124-128, City Road
LONDON e
ECIV 2NJ ey

- -

General Manageé 4

SUBMRH

Number of Shares taken
by each Subscriber

ONE

ONE

/.,z"




The Companies Act 1985
Private Company Limited by Shares

ARTICLES OF ASSOCIATION

of
RARID g \
69 LIMITep /gﬂggﬁgﬁ
PRELIMINARY
I. Subject as hereinafter provided the Regulations incorporated in Table A

set out in the Schedule to The Companies (Tables A to F) Regulations 1985
shall apply to the Company.

2, Regulations 3, 8, 24, 35, 64, 73 to 77 (inclusive), 94 to 97 (inclusive), the
second and third sentences of Regulation 79 and the last sentence of
Regulation 84 of Table A shall not apply to the Company but the Regulations
hereinafter contained together with the remaining Regulations of Table A shall,
subject to the modifications hereinafter expressed, constitute the Regulations of
the Company.

3. Any reference in these Regulations to an enactment shall be construed as
a reference to that enactment as amended or extended by or under any other
enactment,

PRIVATE COMPANY
4. The Company is a private company, and accordingly:-

(a) no shares in or debentures of the Company shail be offered to the
public (whether for cash or otherwise); and

(b) no shares in or debentures of the Company shall be allotted, nor
shall any agreement to allot such shares or debentures be made, (whether
for cash or otherwise), with a view to all or any of such shares or
debentures being offered for sale to the public, and sections 58(3),59 and
60 of the Act shall apply for the purposes of this Regulation as they
apply for the purposes of the Act,

INTERPRETATION

5. In Regulation ! of Table A there shall be inserted before the words
“office" and "secretary" the word "the" and between the words "regulations" and
“the Act" the words "and in any regulations adopting in whole or in part the
same".

SHARES

6. Subject to the provisions of the next foilowing Regulation the Directors
are authorised for the purposes of section 80 of the Act to exercise the power
of the Company to allot shares to the amount of the authorised but unissued
share capital of the Company at the date hereof and the Directors may aliot,
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Brant options over or gtherwise dispose of such shares to such persons, on such
terms and in such manner as  they think fit provided always that:-

(1) save as provided in sub-paragraph (ii) of this Regulation the
authority given in this Regulation to the Directors to exercise the power
of the Company to allot shares shall expire five years after the date of
incorporation of the Company;

(i1) the Members in General Meeting may by Ordinary Resolution:-

(a) renew the said authority (whether . .a% it hag been
previously renewed) for a period not eXCeluty. five years, but
such Resolution must state for restate) the amount of shares
which may be allotted under such renewed authority or, as the
case may be, the amount remaining to be allotted thereunder, and
must specify the date on which the renewed authority will expire;

(b) revoke or vary any such authority (or renewed authority);
(iii) notwithstanding the provisions of sub-paragraphs (i) and (ii) of this

might require shares to be allotted after such authority has expired and
in pursuance of such an offer or agreement the Directors may allot
shares notwithstanding that such authority or renewed authority has
expired. .

In this Regulation any referance to the allotment of shares shall include a
reference to the grant of any right to subscribe for, or to convert any security
into shares, but shall not include any reference to the allotment of shares
pursuant to such a right,

7. In accordance with section 91 of the Act Sections 85(1), and 90(1) to (6)
of the Act are excluded from applying to the Company. Any shares for the
time being unissued shall be offered to the Members in proportion as nearly as
may be to the number of existing shares held by them respectively unless the

Company shall by Special Resolution otherwise direct. Such offer shall be made

by written notice specifying the number of shares offered ang specifying g
period (not being less than fourteen days) within which the offer, if not
accepted, will lapse and determine. After the expiration of that periad, or on

the receipt of an intimation in writing from the offeree that he declines to

accept the shares so offered, the Directors may in accordance with the

provisions of these Regulations allot, grant options over or otherwise dispose of

the same to such persens, on such terms and in such manner as they think most

beneficial to the Company. The Directors may in like manner and subject as
aforesaid, allot any such new or original shares which by reason of the
proportion borne by them to the number of persons entitled to any such offer as
aforesaid or by reason of any other difficulty in apportioning the same cannot in
the view of the Directors effectually be offered in the manner aforesaid,

8. Subject to Chapter VII of the Act, and to Regulation 12, the Company
may purchase its own shares (including redecmable shares) whether out of
distritutable profits or the proceeds of a fresh issue of shares or otherwise,

9. Subject to Chapter VIl of the Act, any shareg may, with the sanction of
an Ordinary Resolution, be issued on the terms that they are, at the option of
the Company or the shareholder, liable to be redeemed on such terms and in
such manner as the Company before the issue of the shares may by Special
Resolution determine, and whether out of distributabie profits nr the proceeds of
a fresh issue of shares or otherwise,
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10. Subject to Chapter VI of the Act, ihe Company may give financial
assistance for the purpose of or in connection with any acquisition of shares
made or to be made in the Company or its holding company.

11, The lien conferred by Regulation B of Table A shall attach to all shares
whether fully paid or not and to all shares registered in the name of any person
indebted or under liability to the Company whether he be the sole holder
thereof ,or one.of two or more joint holders. The Company shall have a first

.and paramount lien on every share (not being .fully paid) for all moneys (whether

presently payable or not).called or payable at a fixed time in respect of that
share and the Company shall also have a first and paramount lien on all shares
(including fully paid shares) registered in the name of any person indebted or
under liability to the Comrany whether he be the sole holder thereof or ~ne of
two or more joint holders for all moneys presently payable by him or his estate
to the Company: but the Directors may at any time declare any shares to be
wholly or in part exempt from the provisions of this Regulation. The
Company’s len, if any, on a share shall extend to all dividends payable thereon.

TRANSFER OF SHARES

12, (a) No share or beneficial ownership of a share shall be transferred
nor shall the Company purchase any of its own shares pursuant to
Regulation 8 unless and until the rights of pre-emption hereinafter
conferred shall have been exhausted.

(b) Any member proposing to transfer any share or beneficial
ownership of a share (hereinafter called "the vendor") shall give notice
in writing (hereinafter called "the transfer <otice") to the Company of
such proposal. The transfer notice shall .pecify the sum which in the
vendor’s opinion constitutes the fair price of each share specified therein,
and shall constitute the Company the vendor’s agent for the sale of such
share or shares (hereinalter called "the said shares™) in one or more lots
at the discretion of the Directors to the Members (other than the
vendor), at that price save that if the Directors do not accept that the
sum specified by the vendor constitutes the fair price of the said shares
they shall instruct the Auditors of the Company (who shall act as experts
and not as arbitrators so that any provision of law or statute relating to
arbitration shall not apply) to certify by certificate in writing (hereinafter
called "the certificate of value") the value in their opinion of the said
shares as between a willing seller and a willing buyer, and in such a case
the transfer potice shall nevertheless constitute the Company the vendor's
agent for the sale of the said shares but at the price certified in the
certificate of value,

{c) If the Awuditors are instructed to certify the fair value as
aforesaid the Company shall, as soon as it receives the certificate of
value, furnish a copy thereof to the vendor. The cost of obtaining the
certificate of value shall be borne by the Company.

(d) Upon the price being fixed as aforesaid (whether by reference to
the vendor's opinion of the fair price or by reference to the certificate
of value) the Company shall forthwith by notice in writing (hereinafter
called "the offer notice") inform each Member (other than the wvendor) of
the number and price of the said shares and shall invite each such
Member to apply in writing to the Company within 21 days of the date
of despatch of the offer notice (which date shall be specified therein) for
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13.

such maximum nwmnber of the said shares (being all or any thereof) as he
shall specify in such application.

(e) If such Members shall within the said period of 21 days apply for
all or (save as otherwise provided in the transfer notice) any of the said
shares, the Directors shall allocate the said shares {or so many of them
as shall be applied for) to or amongst the applicant Members i
proportion as nearly as may be to the aumber of shares in the Company
of which they are registered or unconditionally entitled to be registered
as holders provided that no applicant Member shall be obliged to take
more than the maximum number of shares specified by him as aforesaid.
If any shares shall not be capable without sub-division of being allocated
to the Members in proportion to their existing holdings, the same shall be
allocated to the applicant Members, or some of them, in such proportions
or in such manner as may be deterinined by lots drawn in regard thereto
and the lots shall be drawn in such manner as the Directors think fit.

) The Company shall forthwith give notice of such allocations
(hereinafter called “"the allocation notice") to the vendor and to the

Members to whom the said shares have been allocated and shall specify in
the allocation notice the place and time (being not earlier than 14 and

not later than 28 days after the date of the despatch of the allocation

notice, which shall be specified therein) at which the sale of the said
shares so allocated shall be completed.

(g) The vendor shall be bound (upon payment of the purchase price
due in respect thereof) to transfer the shares comprised in the allocation
notice to the purchasing Members named therein at the place and time
therein specified; and if in any case the vendor after having become
bound as aforesaid makes default in transferring any shares the Company
may receive the purchase price on his behalf, and may authorise some
person to execute a transfer of such shares in favour of the purchasing
Member. The receipt of the Company for the purchase price shall be a
good discharge to the purchasing Member. The Company shall forthwith
pay the purchase price into a separate bank account in the Company’s
name and shail hoid the purchase price and any interest earned thereo:. in
trust for the vendor.

(h) During the 6 months following the expiry of the period of 21 days
referred to in paragraph (e) of this Regulation the vendor shall be at
liberty subject mevertheless to the provisions of paragraph (i) of this
Regulation to transfer to any person (inclnding, but subject to Regulation
8, the Company) and at any price (not being less than the price fixed
under paragraph (b) of this Regulation) any of the said shares not
allocated by the Directors as aforesaid.

(i) The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of any
share, whether or not it is a fully paid share.

The instrument of transfer of a fully paid share shall be executed by or

on behalf of the transferor and in the case of a share which is not fully paid,
the instrument of transfer shall in addition be executed 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 entered in the register of Members in
respect thereof.
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PROCEEDINGS AT GENERAL MEETINGS

14, In every notice convening a General Meeting of the Company there shall
appear with reasonable prominence a statement that a Member entitled to
attend and vote is entitled to appoint a proxy to attend and, on a poll, vote
instead of him and that such proxy need not also be a Member. Regulation 3§
of Table A shall be modified accordingly.

15, Proxies may be deposited at the Registered Office of the Company at
any time before the time of the Meeting for which they are to be used uniess
otherwise upecified in the notice convening  such Meeting. Regulation 62
of Table A shnll be modified zccordingly.

DIRECTORS

16. The first Director or Directors of the Company shall be the person or
persons named in the statement delivered under Section 10 of the Act.

17. Unless and until otherwise determined by the Company in General Meeting
there shall be no maximum numbesr of Directors and the minimum number of
Directors shall be one. Whenever there shall be only one Director of the
Company such Director may act alone in exercising all the powers, discretions

and authorities vested in the Directors, and Regulation 89 of Table A shall be
modified accordingly,

18, A Director who is in any way either directly or indirectly interested
(whether through persons connected with him as defined in section 346 of the
Act or otherwise) in any contract, transaction or arrangement (whether or not
constituting a contract and whether actual or proposed) with the Company or in
which the Company is otherwise interested, shall declare the nature of his
interest at a Meeting of the Directors in accordance with section 317 of the
Act, Subject to such disclosure a Director shall be entitled to vote in respect
of any such contract, transaction or arrangement (whether actual or proposed) in
wwhich he is interested and he shall be counted in reckoning whether a guorum is
present.

15, The Directors may exercise all the powers of the Company to borrow
money, whether in excess of the nominal amount of the share capital of the
Company for the time being issued or not, and to mortgage or charge its
undertaking, property and uncalled capital or any part thereof, and to issue
debentures, debenture stock or any other securities whether outright or as
security for any debt, liability or obligation of the Company or of any third
party.

20. In Regulation 87 of Table A there shall be inserted between the words
"the directors” and "may" the words "on behalf of the Company",

DIVIDENDS
25, No dividend or interim dividend shall be paid otherwise than in

accordance with the provisions of Part VIII of the Act which apply to the
Coempany.
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Names, Addresses and Descriptions
of Subscribers

A

STANLEY HAROLD DAV]
124-128 City Road % ;|
London v

ECIV 2NJ

Company Director

RACHEL FUTERMAN
124-128 City Road -

London /

ECIV 2N)

Company Director

Dated the 3rd day of February 1986

WITNESS to the above Signatures:-

RONALD LESLIE HALL
124-128 City Road

London J
ECIV 2NJ [ o

s

e

General Manager zﬁff'

SUBARH



THE COMPANIES ACTS 1948 TO 1881

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

Pursuant to sections 21 and 23{2) of the Companies Act 1876

Plzase do not
weite inthrs
binding margin

Y

Form No 1

@
3

Plassecomplote 10 the Registrar of Companies For official use ____
legibly, praterabily 4 @ i;g 5 ﬁ ﬁ
In black typa. or et s 4
bold block letering Name of Company /
/ RAPID 869 LIMITED

The intended situation of the registered office of the company
on incorporation 1S as slated below

124-128 City Road L.ondon, EC1V 2NJ

if the memorandum is delivered by an agent for the subscribers of
the memorandum piease mark ‘X' in the box opposite and insert the
agent’'s name and address below

Staniey Davis (Company Services) Limited

124-128 City Road

London EC1V 2NJ

Presentor's name, address and

' For official use
reference (if any):

Genaral section Postroom

Stanley Davis(Company Services) Limited

*‘-"\ 124-128 City Road, London ECIV 2N]
& Telephone 01-250 3350 Telex 21957-CAVIS G
LBE Box No 57

Page 1

TPS 1021



The names and particulars of the person who is to be the first divector of the company s

as follows:
Name Stanley Harold Davis Business occupation
) 1 Company Director
Previous names None Nationality
Address 124-128 City Road ' British
London EC1V 2NJ Date of birth
Not Applicable

Other directorships

Stanley Davis (Company Services) Limited

6\‘/\

L\ )

| heraby consent to act as dfg }(\r\\ the company named on page 1

Signature

Date, & FEE 1085

\

i
b

nv/

The names and particulars of the 7 sori who is to be the first secretary of the company

is as follows:
Name Rachel Futerman
 Previous names None
Address 124-128 City Road
London EC1V 2NJ
7iv
| hereby consent to secretary of the company named on page 1 N
Signature Date
Sigred by or on behall of the s pseribers of the memorandum
il
Signature [Subscriber] Date
Signature [Subscrib;ar] Date -

Page 2




File COPY

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1993564
| hereby certify that

RAPID B6S LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 289TH FESRUARY 1986

ELh B e
- Y
MES b WO IR

an authorised officer
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° Company No: 1993564 L
3 1£140 1
S eﬁﬂ.&f /\? ufmnﬁ a3 \!‘wlg..zmﬁj

’ T _4,// : The Companies Act 1985
Resglutl\@n e Private Company Limited by Shares

of RAPID 869 LIMITED

At an Extraordinary General Mesting of the above-named Company

duly convened and held at 124-128 City Road, London ECIV 2Nj

on A 29th April 1986

the following SPECIAL RESOLUTION was duly passed, viz- ‘ ‘

Resolution

L T s et i e

A ma e e e an e

That the name of the Company he changed fo:

- : CARLTON MANSIONS (W1h) ?T‘Eb/

Stanley Dayj
[+
any Servlctﬁsl Limitod “\)8

geanley Davis (Company Services) Limited
,7.‘:'-‘-:‘ Intatnatidnal Company Registrahens and Searched

ey, 124-128 City Road, London ECLV 2N]
::;‘ TeIep‘xone%l 250 3350 Talex 2198T-DAVIS G

LDE Box NO 214 TPS 1164A/85
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CERTIFICATE OF INCORPORATION
“ON CHANGE OF NAME

No. 1993564  .°_ o s
| S ]
| hereby certify that

RAPID 869 LIMITED

having by special resolution changed its name, is now

incorporated under the name of
CARLTON MANSICNS (Wl4) LIMITED
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Given under my hand at the Companies Registration O;:i"ﬁ(:e,

Cardiff the 13TH MAY 1986
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| NIRS. C. R VALLIAMS
an authorised officer
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The Companies Act 1985 VA
Private Company Limited by Shares

SPECIAL
RESOLUTIONS

of

RAPID 869 LIMITED

e

o

AT an EXTRAORDINARY GENERAL MEETING of the above named Company

duly convened and held at 124128 City Road, London ECLV 2NJ

on 25th April 1986

the subjoined SPECIAL RESOLUTIONS were duly passed, viz

RESOLUTIONS

THAT the Memorandum of Association be amended by the deletion of the
existing Clause 3 and the adoption of a new Clause 3, as set out in the
printed document attached. ’

THAT the Memorandum of Association be further amended by the
renumbering of the existing Clause 5 as Clause 6 and the adoption of a
new Clause 5, as set out in the printed document attached.

THAT the Articles of Association, as set out in the printed document
attached, be adopted in substitution for, and to the exclusion, of all the
existing Articles of Association.:

THAT the share capital of the Ctp\mpany consisting of 1,000 shares of £1
be sub-divided into 100,000 Shares of lp each.

S. H. ‘?sz‘sf CHAIRMAN
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The Companies Act 1985
Private Company Limited by Shares M%%H

MEMORANDUM OF ASSOCIATION lo

of

=
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RAPID 869 LIMITED

1. The Company’s name is Rapid 869 Limited

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

3. The Company's objects are:-

(A) To acquire, hold, manage, maintain, administer and deal with certain land
and buildings and the common roads, pathways and gardens adjacent and
belonging thereto (hereinafter called “"the Property") situate at Carlton
Mansions, Holland Park Gardens, London, W14 and to layout, provide for
and maintain in good order the Property and to provide such renewals and
additions as may from time to time become necessary to maintain and
improve the amenities of the Property, including making contributions to
communal garden areas, placing and maintaining of ‘policies of insurance
in respect of all parts of the Property against loss or damage by fire,
storm or tempest or special perils normally included in the Property
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Owners Liability Policies and the placing -and maintaining of policies of

insurance against all Third Party Claims and 2ll such other policies of
insurance as shall be considered necessary or desirable or fit.

) To do all or any of the works or things following, that is to say, all
works and things requisite, necessary, convenient or desirable for providing
lighting and heating facilities for and supplying electricity, gas, water and
all other services and amenities to the Property and for paying the rates
and taxes including water rates (if any) and all other outgoings of
whatsoever nature charged, assessed or payable thereon or on any iz
thereof and for engaging gardeners and other employees to provide
amenities and services for the Property and the Residents thereof,

(C}y To enter into leases, deeds, covenants and other instruments whereby
the Company may or shall assume liabilittes and responsibilities for
carrying out obligations of all kinds of or in connection with the
Property and the Residents thereof,
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To manage, administer and deal with land and buildings whether belenging
to the Company or not and to collect rents and income and provide and

supply to or for owners and sccupiers of land or buildings, services and
goods of all kinds.

(E) To purchase, take on lease or in exchange, hire or otherwise acquire any
real or personal property which may be deemed necessary, convenient or
desirable for any of the purposes of the Company.

v To construct, alter and maintain any buildings or works necessary or
convenient or desirable for any of the purposes of the Company or for
the use of or as an amenity for the Property or the Residents thierzof.

{G) To take any gift or any real or personal property for any one or more of

the objects of the Company whether or not subject to any special trust
or condition.

(H) To borrow and secure the payment of money in such manner as the
Company may think fit.

(I} To wundertake and execute any trust or agency business (whether
gratuitously or otherwise) the undertaking whereof may seem desirable
whether as being convenient for or conducive to any of the objects of the

Company or as being a convenience or amenity for the Property or for
the Residents thereof.

)] To draw, make, accept, endorse, discount, execute and issue promissory

notes, bills of exchange, bills of lading, warrants, debentures and other
negotiable or transferable instruments.

(K) To carry on all or any of the foliowing businesses namely, builders and
contractors, carpenters, decorators, gardeners, engineers, merchants of and
dealers in stone, sand, lime, bricks, timbers, iron, steel, hardware, paint
and other building. or decorating requisites, electrical, heating,
refrigecating and sanitary equipment, house and estate agents and
insurancs. ngents.

(L) To sell, 1=t or dispose of all or any of the praperty of the Company,

(M) To enter into and make and be party to and accept such covenants and
agreements in relation to or in connection with the Property or any other
land or personal property as the Company may think fit,

(N) To carry on any other trade or business or undertake any obligations,
duties and responsibilities whatsoever which can in the opinion of the
Company be advantageously carried on or undertaken by the Company in
connection with or ancillary to any of the above objects.

0) To do all such other things as are incidental to or conducive to the
attainment of the above objects or any of them,

(P) To do all or any of the things hereinbefore authorised either alone or in
conjunction with or as trustee or agent for others or by or through
trustees or managing agents and either with or without the intention or
object of profit and whether gratuitously or otherwise.

PROVIDED ALWAYS that the objects set forth in any sub-clause of thic Clause
shali not, except when the context expressly so requires, be in anywise limited
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or restricted by reference to or inference from the terms of zny sub-clause or
by the name of the Company. None of such sub-clauses or the objects therein
specified or the powers thereby conferred shall be deeme? subsidiary or auxiliary
to the objects mentioned in the first sub-clause but the Company shall kave full
power to exercise azll or any of the powers conferred by any parts of this

Clause notwithstanding that the business, undertaking, property or acts proposed
to be transacted, acquired, dealt with or performed do not fall within the
objects of the first sub-clause of this Clause.

4, The liability of the Members is limited.

5. The income and profits of the Company whencesoever derived sholl be
applied solely towards the promotion of the objects of the Company as set forth

in the Memorandum of Association and no portion thereof shall be paid or
transferred directly or indirectly by way of dividend, bonus or other- wise
howsoever (other than as aforesaid) by way of profit to Members of the
Company;, provided that nothing herein shall prevent the payment:in good faith
of reasonable remuneration to any Director or servant of the Company, or to

any Member of the Company, in return for any services actually rendered to the
Company.

6. The Share Capital of the Company is £1,000 divided into 100,000 Shares
of 1p each.

(i
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The Companies Act 1985
Private Company Limited by Shares

ARTICLES OF ASSOCIATION

of

RAPID 869 LIMITED

PRELIMINARY

1. Subject as hereinaftér provided the Regulations incorporated in Table A
set out in the Schedule to The Companies (Tables A to F) Regulations 1985
shall apply to the Company.

2.. Regulations 2 to 24 (inclusive) 30, 32, 33, 35, 37, 38, 44, 46, 47, 49, 57,
64 to 69 (inclusive), 73 to 80 (inclusive), 84, 87, 94 to $7 (inclusive), 102 to
110 (inclusive), shall not apply to the Company but the regulations hereinafter
contained together with the remaining regulations of Table A shall, subject to

the modifications hereinafter expressed, constitute the regulations of the
Company.

3. The Company is a private Company within the meaning oi the Act.
INTERPRETATION .

. ‘\n\ ..
4. In these regulations:~ S

Carlton Mansions, Holland Park Gardens
London, Wi4

"The Property" means;

"Owner" means: any person who is for the time being

registered or entitled to be registered
at Her Majesty’s Land Registry as the
Lessee of any flat forming part of the
property.

Expressions referring to writing shall, unless a contrary intention appears, be
construed as including references to print, lithography, photography and other
modes of representing or reproducing words in a visible form,

h In Reguiation 1 of Table A there shall be inserted before the words
"office” and "secretary’ the word "the" and between the words "regulations"

and "the Act' the words "and in any regulations adopting in whole or in part
the same”.

SHARE CAPITAL AND VARIATION OF RIGHTS

6. The Share Capital of the Company at the date of adoption of these
Articles is £1,000 divided into 100,000 shares of Ip each.
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7. Each issued share in the capital of the Company shall relate to a
different fiat forming part of the property and the Directors shali by resolution
determine on the date of adoption of these Articles or on the issue of any new
share the flat to which each issued share in the capital of the Company relates.

8. No share shall be allotted or issued to any person unless and wantil

payment in full for such share so allotted or issued has been received by the
Company.

9. For the purposes of Section 80 of the Act the Directors shall have
authority to allot any unissued shares in the Share Capital of the Company
specified in Regulation 6 at such times as they think proper within a period of
five years from the date of adoption of these Articles subject to these
Regulations, The Company may by Ordinary Resolution at any time renew this
authority subject to the provisions of the Act. No share, shall be issued to any

person who is not the owner of the flat to which the share relates in
accordance with Regulation 7.

10.  In accordance with Section 91 of the Act Sections 89(1) and 90(1) to (6)
of the Act shall not apply to the Company.

11, Except as required by law, no person shall be recognised by the Company
“as holding any share upon any trust, and the Company shall not be bound by or
be compelled in any way to recognise (even when having notice thereof) any
equitable, contingent, future or partial interest in any share or any interest in
any fractional part of a share or (except only as by these Regulations or by law
otherwise provided) any other rights in respeci of any shares except an absolute
right to the entirety thereof in the registered holder,

12, Every person whose name is entered as a member in the register of
members shall be entitled without payment to receive within two months after

allotment or lodgment of transfer (or within such other period as the conditions
of issue shall provide) one certificate for each of onme of his shares. Every
certificate shall be under the seal and shall specify the share to which it
relates and the amount paid up thereon. Provided that in respeit of a share
held jointly by several persons the Company shall not be bound to issue more
than one certificate, and delivery of a certificate for a share to one of several

joint holders shall be sufficient delivery to all such holders,

13. If a share certificate be defaced, lost or desiroyed, it may be renewed on
such terms (if any) as to evidence and indemnity and the payment of a fee of
10 or such other fee as may be determined by Special Resolution.

14, The Company shall not give, whether directly or indirectly, and whather
by means of a loan, guarantee, the provision of security or otherwise, any
financial assistance for the purpose of or in connection with a purchase or

subscription made or to be made by any person of or for any shares in the
Company or in its holding company.

LIEN

15. The Company shall have a first and paramount liem on all shares
registered in the name of any person indebted or under liability to the
Company whether he be the sole holder thereof or one of two or more joint
holders for all moneys presently payable by him or his estate to the

Company: but the Directors may at any time declare any shares to be wholly
or in part exempt from the provisions of this Regulation,
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“ TRANSFER_QF SHARES

16.  The instrument of transfer of a share shall be signed by or on behalf of
the transferor who shall be deemed to remain the heolder of the share until the

name of the transferee is entered in the register of members in respect
thereof,

17. Subject to such of the restrictions of these Regulations as may be
applicable, any member may transfer all or any of his shares by instrument in

writing in any usual or common form or any other form which the Directors
may approve.

18.  The Directors shall refuse to register a transfer of any share if the
transferee is not the owner of the flat to which the share relates in accordance
with Regulation 6 but shall otherwise register such transfer provided:-

{a) the instrument of transfer is accompanied by the certificate of
the share to which it relates, and such other evidence as the Directors may
reasonably require to show the right of the transferor to make the transfer; and

(b) the consideration for the transfer does not exceed the amount
paid up on the share.

TRANSMISSION OF SHARES

19, Any person becoming entitled to a share in consequence of the death or
bankruptcy of 2 member may, upon such evidence being produced as may from
time to time properly be required by the Directors and subject as hereinafter
provided, elect either to be registered himself as holder of the share or to have

some person nominated by him registered as the transferee thereof, but the

Directors shall, in either case, have the same right to decline or suspend
registration as they would have had in the case of a transfer of the share by
that member before his death or bankruptcy, as the case may be. The
provisions of this regulation shall apply to any person becoming entitled to a
share in consequence of the merger or consolidation of any member being 2
corporation as they apnly to any person becoming entitled to a share in
consequence of the death or bankruptcy of a member,

20, If the person so becoming entitled shall elect to be registered himself, he
shall deliver or send to the Company a notice in writing signed by him stating
that he so elects. If he shall elect to have another person registered he shall

testify his eleciion by executing to that person a traasfer of the shore. All the

limitations, restrictions and provisions of these regulations relating to the right

to transfer and the registration of transfers of shares shall be applicable to any

such notice or transfer as aforesaid as if the death or bankruptcy of the
member had not occurred and the notice or transfer were a transfer signed by
that member.

21, The Directors may at any time give notice requiring any person becoming
eniitled to a share in consequence of the death or bankruptcy of a member to
elect either to be registered himself or to transfer the share, and if the notice
is not complied with within 30 days the Directors may thereafter withhold
pavment of all monies payable in respect of the share until the

requirements of the notice have been complied with. Regulation 31 of Table A
shall be modified accordingly.

22, The Directors may at any time by notice in writing require any member
within such reasonable time as is specified in the notice to indicate in writing
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the capacity in which he hoids any share in the capital of the Compang and if
he holds such share otherwise than as beneficial owner, to indicate in writing so
far as it lies within his knowledge the persons who have an interest in such
share (either by mame and address or by other particulars sufficient to enable
those persons to be identifred) and the nature of their interest.

ALTERATION OF CAPITAL

23. The Company may from time to time by Special Resolution increase the

share capital by such sum, to be divided into shares of such amount, as the
resolution shall prescribe.

24. The Company may by Special Resolution:-

(a) consolidate and divide all or any of its share capital into shares
of larger amount than its existing shares;

(b) sub-divide its existing shares, or any of them, into shares of
smaller amount than is fixed by the Memorandum of Association subject,
nevertheless to the provisions of Section 61(1)(d) of the Act;

(c) 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.

GENERAL MEETINGS

25. The Company shall in each year hold a general meeting as its annual
general meeting in addition to any other meetings in that year, and shall
specify the meeting as such in the notices calling it; and not more than fifteen
months shall elapse between the date of one annual general meeting of the
Company and that of the next, Provided that so long as the Company holds its
first annual general meeting within eighteen months of its incorporation, ir need
not hold it in the year of its incorporation or in the following year. The annual

general meeting shall be held at such time and place as the Directors shall
appoint.

26, The Directors may, whenever they think fit, convene an extraordinary
general meeting, and extraordinary general meetings shall also be convened on
such requisition, or, in default, may be convened by such requisitionists, as
provided by Section 368 of the Act. If at any time there are not within the
United Kingdom sufficient Directors capable of acting to form a quorum, any
Director or any two members of the Company may convene an extraordinary
general meeting in the same manner as nearly as possible as that in which
meetings may be convened by the Directors.

NOTICE _OF GENERAL MEETINGS

27. An annual general meeting and a meeting called for the passing a Special

Resolution shall be called by twenty-one days’ notice in writing at the least, and

a meeting of the Company other than an annual general meeting or a weeting

for the passing of a Special Resoluiion shall be called by fourteen days’ notice

in writing at the least. The notice shail be exclusive

of the day on which it is served or deemed to be served and of the day for
which it is given, and shall specify the place, the day and the hour of meeting
and, in case of special business, the general nature of that business, and shall

be given, in manner hereinafter mentioned or in such other manmer, if any, as
may be prescribed by the Company in general meeting, to such persons as are,

RP869A/B5AFMZ 4



under the regulations of the Company, entitled to receive such notices from the
Company:

Provided that & meeting of the Company shall, notwithstanding that it is
called by shorfer notice than that specified in this Regulation, be deemed to
have been duly called if it is so agreed -

(a) in the case of a meeting called as the annual general meeting, by
all the members entitled to attend and vote thereat; and

(b) in the case of any other meeting, by a majority in number of the
members having a right to attend and vote at the meeting, being 2
majority together holding not less than 95 per cent. in nominal value of
the shares giving that right.

28. In every notice convening a General Meeting of the Company there shall
appear with reasonable prominence a statement that a Member entitled to
attend and vote is entitled to appoint a proxy to attend, and, on a poll, vote
instead of him and that such proxy need not alsc be a Member,

29.  Proxies may be deposited at the Registered Office of the Company at any
time before the time of the Meeting for which they are to be used unless
otherwise specified in the notice convening such Meeting. Regulation 62 of
Table A shall be modified accordingly.

PROCEEDINGS AT GENERAL MEETIN

30, All business shall be deemed special that is transacted at an extraordinary
general meeting, and also all that is transacted at an annual general meeting,

with the exception of declaring a dividend, the consideration of the accounts,
balance sheets, and the reports of the Directors and Auditors, the election of
Directors in the place of those retiring and the appointment of and the fixing
of the renumeration of, the Auditors.

31. At any general meeting a resolution put to the vote of the meeting shall
be decided on a show of hands unless before or immediately following the
declaration of the result of the show of hands a poll is demanded by the
Chairman or any member present in person or by proxy and entitled to vote.
Unless a poll be so demanded a declaration by the Chairman that a resolution
has on a show of hands been carried (whether unanimously or by a particular
majority) or lost and an entry to that effect made in the book containing the
minutes of the proceedings of the meeting shall be conclusive evidence of the
fact without proof of the number or proportion of votes recorded in such vote.

32. Except as provided in Regulation 31, if a poll is duly demanded it shali
be taken in such manner as the Chairman directs, and the result of the poil
shall be deemed to be the resolution of the meeting at which the poil was
demanded.

DIRECTOR
33. Unless and until otherwise determined by the Company in Generai Meeting

there shall be no maximum number of Directors and the minimum number of
Directors shall be two.

34. No person who is not a member of the Company shall be eligible to hold

office as a Director. The office of a Director shall be vacated upon the
execution of a transfer of a share held by such Director as the owner of a flat
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forming part of the property. Regulation 81 of Table A shall be modified
accordingly.

35. Subject as aforesaid the Company may by Ordinary Resolution appoint a

person who is willing to act to be a Director either to fill a vacancy or as an
additional Director,

36. Subject as aforesaid 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.

BORROWING POWERS

37. The Directors may exercise all the powers of ¢ Company to borrow
money, whether in excess of the nominal amcunt of the share capital of the
Company for the time being issued or not, and to mortgage or charge its
undertaking, property and uncalled capital or any part thereof, and to issue
debentures, debenture stock or any other securities whether outright or as
security for any debt, liability or obligation of the Company or of any third
party.

Provided that the amount for the time being remaining undischarged of
moneys borrowed or secured by the directors as aforesaid (apart from temporary
loans obtained from the Company’s Bankers in the ordinary course of business)
shall not at any time, without the previous sanction of the Company in General
Meeting, exceed in any year twice the total amount of service charge levied by
the Company on all of the occupants of the property during the preceding year,
but nevertheless no lender or other person dealing with the Company shall be
concerned to see or inquire whether this limit is observed. No debt incurred or
security given in excess of such limit shall be invalid or ineffectual except in
the case of express notice to the lender or the recipient of the security at the
time when the debt was incurred or security given that the limit hereby
imposed had been or was thereby exceeded.

POWERS AND DUTIES OF DIRECTORS

38. A Director who is in any way either directly or indirectly interested
(whether through persons connected with him as defined in Section 346 of the
Act or otherwise) in any contract, transaction or arrangement (whether or not

constituting a contract and whether actual or proposed) with the Company or in

which the Company is otherwise interested, shall declare the nature of his
interest at a Meeting of the Directors in accordance with Section 317 of the

Act. Subject to such disclosure a Director shall be entitled to vote in respect
of any such contract, transaction or arrangement (whether actual or proposed) in

which he is interested and he shall be counted in reckoning whether a quorum is
present.

ACCOUNTS

39. The Directors shall from time to time determine whether and to what
extent and at what times and places and under what conditions or regulations
the accounts and books of the Company or any of them shall be open to the
inspection of members not being Directors, and no member (not being a
Director) shail have auy right of inspecting any account or book or document of
the Company except as conferred by statute or authorised by the Directors or
by the Company in general meeting.
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COMPANIES FORM No. 224

Nolice of accounting referance date
(to ba delivered within 6 months of

incorporatiomn)
quasei do not Pursuant to section 224 of the Companies Act 1985
wirite in
this margin
To the Registrar of Companies For official use  Company number
?!alasle com{pletgl r - -i- — -i- ..g ..i
0 , praiera
Ingbla!k%pe. or 4 w Q_L _L_ I 1993564

bold block lattering  Name of company

NS

a* CARLTON MANSIONS (W14)

* insert full name !
of company I

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

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

Important

Th{e accougt[ng

raference dete to N b :

be entered afong- Day Month \ ‘
side should be

comploted as in the 1 1 1
following examples: J ' 9‘ O o B

5 April
Day  Month

20 June
Day Month

3 l3=0 -0-6]

31 Decermber
Day  Month

R EHRLRED

t Dalete as

appropriate Signed [Director][Sueretarydt Date  4/6/86

Prasentor's name address and For official Use
reference (if any}: 3399W Genaral Section

n

, lhk.’t;‘:‘f\\‘\"Pfﬂh‘g\{&r ;

VoL

E : g‘ﬁd}i i

%‘\\\\\”}% gp




Pisase do not
write in this
margin

Ploase complete
legibly, prefersbly
in black type, or
bold bloek latteting

* ingert full name
of company

Note

Piease read notes
{ 10 4 overleof
bofare complating
this form

t dolete as
sppropnate

¥ Insert
Dirostor,
Seccotary,
Rocaiver,
A nindstrator,
Administrative
kecelver or
Roecoiver
{Scotand) as
opprapsiale

COMPANIES FORM No. 225(1)

Motice of new accounting reference
date given during the cowrse of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as amended by Schadule 13 to the Insclvency Act 1986

To the Ragistrar of Cornpanies
{Address overleaf - Note T}

For official use.

[l Sl ol

b

L e ]

Company number

993 564

Name of company

. CAgLTON MAndiond [W ]
' £

gives notice that the company’s new accounting reference
date on which tha current sccounting reference period
and each subsequont accounting reference period of " .
tne company is to be treated as coming, or as having 3 ).
come, to an end Is ;

Day

Day Month Year
The current accounting reference pariod of the company
is to be treated as [shortened]jextanded}t and [is-to-be 3

reated-as'having come-to-anendj(will come to an end}t on

- e g

1.8 i ‘o

1

N

L i2

f -

if this notice states that the current accounting refer:: ce period of the company is to be extended, and
reliance is being placed on section 225(6){c) of the Companias Act 1985, the following statemant should
be completed:

The compeny 13 a [subsidiary)ihoiding company]t of

ok w nee

. company number _

the accounting refarence date of which is i

e - o

If this notice is being given by a company which is subject to en edministration order end wug notice
316188 that the wui & susuuing teferengy perjoa offthe company 1s 1o be extended ANU 1115 to ba
extended bayond 18 months OR reliance is not being{piaced on section 225(6) of the Companies Act
19885, the following statement should be completed:

An adminisiration order

A T N 3, TR 4115 T, 1 A T

Date 3(.?)%)

ade in rolation to the cpmpany on

and It Is still In forco
Signed S

= -
Presentor’s name ;;::&d

S Designationt (. HEH Rﬂpﬂ\\

For officia! Use

reference {if any): Genorat Socuion ¢ P SIPARNES BT i |
i
X¥EPCON SiiON Ay 4y i 10 AUG1990 .
SN2 20 P ’ M gt
SHIGHYHO NOLDNISSO ¢ R
'00 % TIVLLAN NOSNIHATLS CFWANWS HOUSE
| 10 AUG 14590
{_FlNANCE




