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Companies Registration Office,
Companies House,

Crown Way, v Ry
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CF4 3UZ. 31st: December 1986

Dear Madam,

Red Cheek Finasice p.l.c.

’ We refer to our letter of 29th December, relating to the proposed
incorporation ¢f the above-company, and enclose Form PUCl together with
a cheque for £1.00 in respect of capital duty.
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION Qo119

of

RED CHEEK FINANCE P.L.C.

1. TBe name of the Company is "RED CHEEK FINANCE
P.L.C.".

<

2. The Company is to be a public company.

3. The registered office of the Company will be,mj/
situate in England. ’ )

4, The objects for which the Company is established
are:-

{A) To lend money (and for this purpose to borrow and
raise money) to any corporation, company,
association, firm, body or persen on such terms as
may be thought fit and with or without security and
to guarantee or provide security (with or without
consideration and whether by personal covenant or
by mortgaging ox charging all or any part of the
undertaking property and assets, present and
future, and uncalled capital of the Company or by
both such methods or in any other manner) for the
performance of the contracts or obligations of any
c¢orporation, company, association, firm, body or
person and in particular but without limiting the
generality of the foregoing of any company which is
for the time being the Company's holding company

& (as defined by section 736 of the Companies Act

1985) or another subsidiary (as defined by that
section) of the Company's holding company and the
payment and repayment of the capital and principal
of, and dividends, interest, premiums and other
moneys payable on or in respect of any securities

Q3 of any person, corporation or company whether

having objects similar to those of the Company or

not, and to enter into any contract of indemnity.

(B) To draw, make, accept, endorse, discount,
negotiate, execute, create and issue, and to buy,
L sell and deal with promissory notes (including, but
without limiting the foregoing, sterling and other
commercial paper), bills of exchange and other
instruments or securities whether negotiable,
transferable or otherwise.
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(€)

(D)

(E)

()

(G)

{E)

{23

To subscribe, underwrite, purchase, or othervise
acquire, and hold, dispose of, and deal with, any
securities or investments of any nature whatscevel,
and any options or rights in respect thereof.

To carry on any business, undertaking, transaction
or operation commonly carried on or undertaken by
manufacturers, merchants and dealers (both
wholesale and retail) in all or any articles of
commercial and personal use and consumption,
importers, exporters, shipowners, bankers, factors,
capitalists, promoters, financiers, real property
dealers and investors, concessionaires, brokers,
contractors, mercantile and genexal agents,
advertising agents, publishers, carriers and p
transporters of all kinds and to carry on all or
any of the said businesses either together as one
business or as separate distinct businesses in any
part of the world.

To acguire and assume for any estate or interest
and to take options over, construct, develop or
exploit any property, real or perscnal, and rights
of any kind and the whole or any part of the
undertaking, assets and liabilities of any person
and to act and carry on business as a holding
company.

7o manufacture, process, imporkt, export, deal in
and store any goods and other things and tec carry
on the business of manufacturers, Processers,
importers, exporters and storers of and dealers in
any goods and other things.

To acquire and exploit lands, mines and mineral
rights and to acquire, explore for and exploit =any
natural resources and to carry on any business
invelving the ownership or possession of land or
other immovable property or buildings or structures
thereon and to construct, erect, install, enlarge,
alter and maintain buildings, plant and machinery
and to carry on business as builders, contractors
and engineers.

To provide services of all descriptions and te
carry on business as advisers, consultants, brokers
and agents of any kind.

To advertise, market and sell the preducts of th

Ceompany and of any other persen and to carry c;fih
tusiness of advertisers or advertising agents or o
a marketing and selling organisaticn or of a
supplier, wholesaler, retailer, merchant or Jealer
of any kind.
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(J)

(K)

(L)

(M)

(M)

(0}

(P)

(2}

(R)

To provide technical, cultural, artistic,
educational, entertainment or pusiness material,
facilities or services and to carry on any business
involving any such provision.

To grant or provide credit and financial
accommodation to any person and to deposit money
with any person and to carry on the business of a
panking, finance OF insurance company.

To invest money of the Company in any investments
and to hold, sell or otherwise deal with such
investments, and to carry on the business of a
property or investment company.

To acguire and carxy on any business carried on by
a subsidiary or a holding company of the Company or
another subsidiary of a holding company of the
Company.

To enter into any arrangements with any government
or authority or persch and to obtain from any such
government or authority or person any legislation,
orders, rights, privileges, franchises and
concessions and to carry out exercise and comply
with the same.

To borrow and raise money and accept money on
deposit and to secure or discharge any debt or
obligation in any mannex and in particular (without
prejudice to the generality of the foregoing) by
mortgages of oI charges upon all or any part of the
undertaking, property and assets (present and
future) and uncalled capital of the Company or by
the creation and issue of securities.

7o amalgamate or enter into partnership or any
profit-sharing arrangement with, and co-operate or
participate in any way with or to take over oOr
assume any obligation of, or to assist or subsidise
any person.

To apply for and take out, purchase or otherwise
acquire any trade and service marks and names,
designs, patents, patent rights, jnventions and
secret processes and to carry on the pusiness of an
inventor, designer or research organisation.

To sell, exchange, mortgage, charge, let, grant
licences, easements, options, servitudes and other
rights over, and in any other manner deal with or
dispose of, all or any part of the undertaking,
property and assets (present and future) of the
Zempany for any consideration and in particular
{without prejudice to the generality of the
foregoing) for any securities or for a share of




(S)

(T)

(U)

(V)

profit or & royalty o¥ other periodical or deferred

payment.

To issue and allot securities of the Company for
cash or in payment or part payment for any reel or
personal property purchased or otherwise acquired
by the Company ©r any services renoereq to the
Company oY as security for any obligation oF amount
{even if less than the nominal amount of such
securities) OF for any cther purpose:

To give apny remuneration or other compensation or
reward for services rendered OF to be rendered 1n
placing o¥ procurinq subscriptions of, or otherwise
agsisting in the issue of any securities of the
Company oI in or about the formation of the Company
or the conduct OT course of its business,.and to
estarlish or promote, or concur oI participate in
establishing or promoting, any company. fund or
rrust and to subscribe for, underwrite, purchase or
otherwise 2 quire securities of any company, fund
or trust and to carry on £he business of company,
fund, £rust or business promoters or managers and
of underwriters or dealers in securities, and to
act as director of and as secretary, managex,
registrar oY transfer agent for any other company
and to act as tyrustee of any kind and to undertake
and enecute any trust and any rrust business
(including the business of acting as rrustee under
wills and gettlements and as executor and
administrator).

To pay all the costs, charges and expenses
preliminary or incidental to the promotiol,
formation, establishment and jncorporatior of the
Company., and to procure the registration cr
jncorporation of the Company in or under the laws
of any place outside England.

To grant oY procure the grant of Aonations
gratuities, pensions, annuities, allowances, ©OrF
other benefits, including penefits on death to any
directors, officers OTr employees OT former
directors, officexrs oOr employees of the Company or
any company which at any time is or was @
subsidiary or 2 holding company of the Company ©F
another subsidiary of a holding company of the
Company OF otherwise associated with the Company oF
of any predecessor in business of any of them, and
o the relations, connections or dependants of any
such persons, and to other persons whose service OF
services have directly or jndirectly been of
penefit TO the Company OY whom the Board of
pirectors of the Company considers have any moral
claim on the Company or to trheir relations,
connections or dependants, and to establish OT



support any funds, trusts, insurances or schemes or
any associations, institutions, clubs, =schools,
building and housing schemes, funds and trusts, and
Lo make payments towdards insurances or other
arrangements likely to bensfit any such peirmons eor
otherwise advance the interests of the Company or
of its Members, and to subscribe, cuarantee or pay
money for any purpose likely, directly or
indirectly, to further the interests of the Company
or of its Members or for any national, charitable,
benevelent, educational, social, public, general or
useful obkject.

(WY To cease carrying on or wind up any business orx
activity of the Company, and to cancel any
registration of and te wind up or precure the
disscolution of the Company in any state or
territory.

(X) To distribute any of the property of the Company
among its creditors and Members in specie or kind.

(Y) To do all or any of the things or matters aforesaid
in any part of the world and either as principals,
agents, contractors, trustees or otherwise and by
or through trustees, agents or otherwise and either
alone or in conjunction with others.

(2) To carry on any other business or activity and do
anything of any nature which in the opinion of the
Board of Directors of the Company is or may be
capable of being conveniently carried on or done in
connection with the above, or likely directly or
indirectly to enhance the value of or render more
profitable all or any part of the Company's
undertaking property or assets or otherwise to
advance the interests of the Company or of its
Members.

(AA) To do all such other things as in the opinion of
the Board of Directors of the Company are or may be
incidental or conducive to the attainment of the
above objects or any of them.

And it is hereby declared that "company” in this
clause, except where used in reference to this Company,
shall include any partnership or other body of persons,
whether incorporated or not incorporated, and whether
formed, incorporated, domiciled or resident in the
United Kingdom or elsevwhere, "person" sghall include any
company as well as any other legal or natural person,
Tgecurities” shall include any fully, partly or nil paid
or no par value share, stock, unit, debenture, debenture
or loan stock, deposit receipt, bill, note, warrant,
coupon, right to subscribe or convert, ox similar right
or obligation, "and" and "or" shall mean "and/or" where



the context s» permits, tother" and "otherwise" shall
not be construed ejusdem generis where a wider _
construction is possible, and the objects specified in
the different paragraphs of this clause shall not,
except where the context expressly 80 reguires, be 1in
any way limited or restricted by rererence to or
inference from the terms of any other paragraph or the
name of the Company or the nature of any business
carried on by the Company, but may be carried out in as
full and ample a manner and shall be construed in as
wide a sense as if each of the said paragraphs defined
the objects of a separate, distinct and independent
company.

5. The liability of the Members is limited.

6. The share capital of the Company is E50,000 divided
intoe 50,000 Shares oi g1 each, and the Company shall
have the power to divide the original or any increased
capital into several classes, and to attach thereto any
preferential, deferred, qualified or other special
rights, privileges, restrictions or conditions.

)
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We, the several persons whose names and addresses are
subscribed, are desirous of being formed into a
company, in pursuance of the Memorandum 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 Number =»f Shares

OF SUBSCRIBERS. taken by each
Subscriber.

N f \E § //‘\}

CLaK (==

35 Basin Street, o

London EC2V 5DB

One

Solicitor

/\ J Qi‘f‘mwm .

35 Basinghall Street,

London EC2V 5DB

One

Solicitor
DATED the 294 day of December 1986
WITNESS to the above Signatures :- & )

.t: “l
c Q . t".a -“‘Ip.céj

\,I

35 Basinghall Street,
London EC2V 5DB

Solicitor's Articled Clerk



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

85081 1495
ARTICLES OF ASSOCIATION
of
RED CHEEK FINANCE P.L.C.
ADOPTION OF TAELE A
1. In these articles "Table A" means Table A scheduled to

the Companies (Tables A to F) Requlations 1985 as amended
by any other subordinate legislation coming into operation
prior to the date of incorporation of the company.

2. The regulations contained in Table A shall, except
where they are excluded or modified by these articles,
apply to the company and, together with these articles,
shall constitute the articles of the company.

3. No recqulations scheduled to any statute concerning
companies shall apply to the company.

INTERPRETATION

4, References in Table A and in these articles to writing
include references to any method of representing orxr
reproducing words in a legible and non-transitory form.

5. save as provided in the last preceding article, woxds
and expressions which bear particular meanings in Table A
shall bear the same respective meanings in these articles.




SHARE CAPITAL

6. Subject to the provisions of the Ack and to any
directisn to the contrary which may be given by erdinary or
nther resolution of the company, any unissued shares of the
company (whether forming part of the original or any
increased capital) shall be at the disposal of the
directors who may offer, allot, grant options over or
otherwise dispose of them to such persons, at such times
and for such consideration and upon such terms and

conditions as they may determine.

7. Section 89(1) of the Act shall not apply to the
allotment by the company of any egquity security.

TRANSFER OF SHARES

8. The directors may, in their absolute discretion and
without giving any reason for so doing, decline to register
any transfer of any share, whether or not it is a fully
paid share. Regulation 24 of Table A shall be modified
accordingly.

PURCEASE OF OWN SHARES

9. Subject to the provisions of the Act, the company may
enter into any contract for the purchase of all or any of
its shares of any class (including any redeemable shares)
and any contract under which it may, subject to any
conditions, become entitled or obliged to purchase all or
any of such shares and may make payments in respect of the
redemption or purchase of such shares otherwise than out of
distributable profits or the proceeds of a fresh issue of
shares. Every contract entered into pursuant to this
article shall be authorised by such resolution of the
company as may for the time being be required by law but



supject thereto the directors shall have full power to
determine or approve the terms of any such contract.
Neither the company nor the directors shall be required to
melect the shares in guestion rateably or in any other
particular manner as between the holders of shares of the
same class or as between them and the holders of shares of
any other class or in accordance with the rights as to
dividends or capital conferred by any class of shares.
Subject to the provisions of the Act, the company may agree
to the variation of any contract entered into pursuant to
this article and to the release of any of its rights or

. obligations under any such contract. Notwithstanding
anything to the contrary contained in the articles, the
rights attaching to any class of shares shall not be deemed
to be varied by anything done by the company pursuant to
this article. Regulation 35 of Table A shall not apply.

GENERAL MEETINGS

i0. The directors may call general meetings and, on the
requisition of members pursuant to the provisions of the
Act, shall forthwith proceed to convene an extraordinary
general meeting for a date not later than four weeks after
receipt of the reguisition. Regulation 37 of Table A shall
not apply.

NOTICE OF GENERAL MEETINGS

11. Notice of any general meeting need not be given to the
directors in their capacity as such. Regulation 38 of
Table A shall be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS

12. No business shall be rransacted at any general meeting
unless a quorum is present when the meeting proceeds to
business, but the absence cof a guorum shall not preclude



the nomination, election or choice of a chairman which
shall not be treated for this purpose as part of the
business of the meeting. Save as otherwise provided by the
next succeeding article, two members present in person or
by proxy and entitled to vote shall be a quorum for all
purposes. Regulation 40 of Table A shall not apply.

13. If a quorum is not present within fifteen minutes (or
such longer time, not exceeding half an hour, as the
chairman of the meeting may decide to wait) after the time
appointed for the meeting, or if during a meeting a gquorum
ceases to be present, the meeting shall stand adjourned to
such day and at such time and place as the chairman of the
meeting may determine and at such adjourned meeting one
member present in person or by proxy (whatever the number
of shares held by him) shall be a quorum. It shall not be
necessary to give notice of any meeting adjourned through
want of a quorum. Regulation 41 of Table A shall not
apply.

VOTES OF MEMEERS

14. An instrument appointing a proxy shall be in writing,
executed by or on behalf of the appointor and in any ccmmon
form or in such other form as the directors may approve and
shall be deemed to confer authority to vote on any
amendment of a resolution put to the meeting for which it
is given as the proxy thinks fit. The instrument of proxy
shall, unless the contrary is stated therein, be valid as
well for any adjournment of the meeting as for the meeting

to vwhich it relates. Requlations 60 and 61 of Table A
shall not apply.

ALTERNATE DIRECTORS

15. Any director (other than an alternate director) may
appoint any other director, or any other person who is
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willing to act, to be an alternate director and may remove
from office an alternate director so appointed by him.
Regulation 65 of Table A shall not apply.

16. An alternate director shall cease to be an alternate
director if his appointor ceases for any reason to be a
director. Regulation 67 of Table A shall not apply.

POWERS OF DIRECTORS

17. The directors may, by power of attorney or otherwise,
appoint any person to be the agent of the company upon such
terms (including terms as to remuneration) as they may
think f£it and may delegate to any person sSo appointed any
of the powers vested in or exercisable by them including
power to sub~delegate. The directors may pemove any person
appointed under this article and may revoke or vary such
delegation but no person dealing in good faith and without
notice of any such revecation or variation shall be
affected by it. Regulation 71 of Table A shall not apply.

18, The company may exercise all the powers conferred by
the Act with regard to having any official seal and such
powers ghall be vested in the directors. subject to the
provisions of the Act, any instrument to which an official
ceal is affixed shall be signed by such persons, if any, as
the directors may from rime to time determine.

DELEGATION OF DIRECTORS' POWERS

19. The directors may delegate any of their powers to
committees consisting of such person or persons (whether
directors or not) as they think fit. Regulation 72 of
Table A shall be modified accordingly.




APPOINTMENT AND REMOVAL OF DIRECTORS

20. Any member holding, or any members holding in
aggregate, a majority in nominal value of such of the
issued share capital for the time being of the company as
carries the right of attending and voting at general
meetings of the company by memorandum in writing signed by
or on behalf of him oxr them and delivered to the office or
tendered at a meeting of the directors or at a general
meeting of the company may at any time and from time to
time appecint any person to be a director either to £fill a
vacancy or as an additional director or remove any director
from office howsoever appointed.

21. Without prejudice to the powers conferred by the last
preceding article, any person may be appointed a director
by the directors either to £fill a vacancy or as an
additional director.

22. No director shall be required to retire or wvacate his
office, and no person shall be ineligible for appointment
as a director, by reason of his having attained any
particular age.

23. Regulation 73 to 80 (inclusive) and the last sentence
of regulation 84 of Table A shall no% apply.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

24. The office of a directeor shall be vacated not only
upon the happening of any of the events mentioned in
regulation 81 of Table A but also if he is removed from
office pursuant to these articles, Regulation 81 of Table A
shall be modified accordingly.



DIRECTORS' GRATUITIES AND PENSIONS

25. The directors may exercise all the powers of the
company to provide benefits, either by the payment of
gratuities or pensions or by insurance or in any other
manner whether similar to the foregoing or not, for any
director or former director or the relations, connections
or dependants of any director or former director who holds
or has held any executive office or employment with the
company or with any body corporate which is or has been a
subsidiary of the company or with a predecessor in business
of the company or of any such body corporate and may
contribute to any fund and pay premiums for the purchase or
provision of any such benefit. No director or former
director shall be accountable to the company or the members
for any benefit provided pursuant tc this article and the
receipt of any such benefit shall not disqualify any person
from being or becoming a diredctor of the company.
Regulation 87 of Table A shall not apply.

26. The directors may by resclution exarcise any power
conferred by the Act to make provision for the benefit of
persons employed or formerly employed by the company or any
of its subsidiaries in connection with the cessation or the
transfer to any person of the whole or part of the
undertaking of the company or that subsidiary.

PROCEEDINGS OF DIRECTORS

27. A director who to his knowledge is in any way, whether
directly or indirectly, interested in a contract or
proposed contract (within the meaning of section 317 of the
Act) with the company shall declare the nature of his
interest at a meeting of the directors in accordance with
that section. Subject where applicable to such disclosure,
a director shall be entitled to vote in respect of any such
contract or proposed contract in which he is interested and



if he shall do so his vote shall be counted and he shall be
taken into account in ascertaining whether a guorum is
present. Regulations 94 to 96 (inclusive) of Table A shall
not apply.

NOTICES

28. Any notice or other document may be served on or
delivered to any member by the company either personally or
by sending it by post in a prepaid envelope or Wrapper
addressed to the member at his registered address, or by

. leaving it at that address addressed to the member, or by

any other means authorised in writing by the member
concerned. In the case of joint holders of a share,
service or delivery of any notice or other document on or
to one of the joint holders shall for all purposes be
deemed a sufficient service on or delivery to all the joint
holders. Regulation 112 of Table A shall be modified
accordingly.

29. Any notice or other document, if sent by post, shall
be deemed to have been served or delivered on the day
following that on which it was put in the post and, in
proving such service or delivery, it shall be sufficient to
prove that the notice or document was properly addressed,
stamped and put in the post. Any notice or other document
left at a registered address otherwise than by post shall
be deemed to have been served or delivered on the day it
was so left. Regulation 115 of Table A shall not apply.

30. Any notice or other document may be served on or
delivered to any person or perscns entitled te a share in
consequence of the death or bankruptcy of a member by the
company in any manner which would be permitted by the
articles if the person or persons concerned were a member
or were members and either addressed to him or them by name
or by the title of representatives of the deceased or

e o~ = MmO ot



trustee of the bankrupt or by any like description at the

address (if any) within the United Kingdom supplied by him

or them for that purpose. Until such address has been

supplied, a notice or other document may be served on or
delivered to the person or persons so entitled in any
manner in which it might have been served or given if the
death or bankruptcy had not occurred.
Table A shall not apply.

Requlation 116 of

INDEMNITY

31. Subject to the provisions of the Act, but without
prejudice to any indemnity to which the person concerned
may otherwise be entitled, every director or other officer
or auditor of the company shall be indemnified out of the
assets of the company against any liability incurred by him
as such director or other officer or auditor in defending
any proceedings, whether civil or criminal, in which
sudgment is given in his favour or in which he is acguitted
or in connection with any application in which relief is
granted to him by the court from liability. Regulation 118
of Table A shall not apply.




o
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

£

Gl

35 Basinghall Street
London ECZV 5DB

Sclicitor

Pqﬁ?éa?oyvtw-
35 Basinghall Street
London EC2V 5DB.

Solicitor

Dated the 237h day of December 1986

Witness to the above signatures:- ,
Ve, oL ""—v‘!‘:\k

4
EE ~ » - i ©oEa
- . ? T

\}
35 Basinghall Street
London EC2V 5DR

Solicitor's articled clerk

10



Please do not
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this margin
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lagibly, preferably
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* insert full name
of company

Page 1

LU ANIED FURHN NO. TV

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

Puisuant to section 10 of the Companies Act 1985

To the Regisivar of Companies

Name of company

For official use

QoR1I195

* RED CHEEK FINANCE P.L.C.

3

K
£

The \ntended situation of the registered office of the company on incorporation is as stated below

.THE CIDER MITLLS

PLOUGH T.ANE

HEREFORD

| Postcode| HR4 OLE

if the metnorandum is delivered by an agent for the subscriﬂers of the

memorandum please mark ‘X'in the box opposite and insert
the agent’s nam;a and address below

i SLAUGHTER AND MAY
35 RASINGHALL STREET
3 Lanpord
[ Postcode| EC2V SPE
Number of continuation sheets attached (see note 1)
h
Presentor’s name address and For official Use
reference {if any: General Sectlan Post room

Slaughter and May
35 Bagsinghall Street
London EC2Y 5DB

Ref: RAMW/NGE/ANH




The name(s} and particulars of the person who is, or the persons who are, to be the first director or

directcrs of the company (note 2) are as follows:

Nmﬁe {note 3)

== 30 e mes e, T L .

ROBERT ARTHUR MILLS WELSFORD

A7 T S e 8 o e o o B e g

Business occupation

SOLICITCOR
Pravious nameis) (note 3) iNationality
Address (note 4) BRITISH
35 BASINGHALL, STREEY, LONDON Date of birth {where applicable)
Postcode| ®mC2v 5DB (note 6) 17/06/48
Other directorships t
Fee  allocha ok ]
| consent toctzas diregtar of ty company named on page 1
Signature \) Q‘él@,:(: _ > Date %ﬁ’sﬁ csrnde, (Q\%
et T

Name {note 3)

Business o¢cupation

NICHOLAS GORDON BROWN SOLICITOR
:{ Previous name(s) (note 3) Nationality
Address (hote 4) ERITISH

35 BASINGHALL STREET, LONDON

Postcode

EC2V 5DB

Date of birth (where applicable)
inote 8) 23/07/60

Other directorships T

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

NGB romin -

Signature

Date 29+h Decemrber, 1936

Pleass do not
write in
this margin

T enter particulars
of othzr
directorships

held or previously
held (see note b)

If this space is
insufficient use a
continuation sheet,

Néme {note 3)

Business eccupation

Previous name(s) {note 3)

Address (note 4)

Nationality

Date of birth (where applicable)

i Signature

j Postcode (note 6)
\ Other directorships +
| consent to act as director of the company named on page 1

Date

Page 2



Fleaso do not The narnels} and particulars of the persori who is, or the persons who are,to be the first secretary, or joint
writa in secretaries, of the company are as follows:

this margin
Name {notes 3&7)

Please complete
Iiegli:')lyk preferably TRUSEC LIMITED
n black type, oy T
bald bm,_.,v(phtteﬁng Previous name(s) {note 3)

Address (notes 4 & 7}
35 BASINGHALL STREET, LONDON

Postcode EC2V 5DB <

| consent o act as segggt%ry of the company named on page 1

?RUSE&; LnMWED

Signature ,gM MJ&’"’ Date ‘;Lqi:": 3: !EE;"'“D"f ic{gt: l

SECRETAIV °

BELATTARES

| Name {notes 3 & 7)

Previous nameis) {note 3)
Address {notes 4 & 7)

Postcode

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

y Signature Date

deleta If the form is
signed by the

subscribars P:S’ig_ng’;me_of-agmt' aif of subscribers Date
==
. T 2

Signed (JZ %\( . L@kﬁ&‘)ﬁ) Date IR (\‘1 , (<o A
delatad ié the form s T e ?
signe an agent on
hleghalfofvthe g Signed N.G. Browsn . Date <2 /Ia / 1984
subscribers.
Al the subscribers Signed Date
must sign either —
personally or by &
person or persons . .
authorlsed to sign Signed Date
for them,

Signed Date

Signed __Date

Page 3



My

R.A.M. WELSFORD

LIST OF DIRECTORSHIPS

First Trucidator Trust Limited
Slaughter and May Services Company
Trucidator Nominees Limited
Trexcoe Limited

Trucidator Limited

Trusec Limited



CERTIFICATE OF INCORPORATIOM

OF A PUBLIC LIMITED COMPANY

Mo. 2087795

| hereby certify that

RED CHEEK FINANCE P.L.C.

is this day incorporated under the Companies Act 1985 as

a public company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 8TH JANUARY 1987

eéf o &gi%w

MRS. C. R. WILLIAMS

an authorised officer

C. 173 A



Please do not
writs In
this margin

Plie4s complete
legibly, preforably
in black type, or
bold block lettering

* insert full name
of company

t delete as
appropriate

§ insert name of
person(s) by whom
expenses pald
or payable

PRINTED AND SUPPLIED BY

JOADAM & BONE LIMITED
JORDANHQUSE

TELEX 261010

i

I AW RS
LW

COMPANIES FORM Mo. 117

Application by a public company for
certificate to commence business and
statutory declaration in support

Pursuant to section 117 of the Companies Act 1985

To the Registrar of Companies For official use

[l dalie Serdiin |

1 |£5|
[ ISR I — N -
.

Name of company

Company number

2087795

*

RED CHEEK FINANCE P.L.C.

applies for a certificate that it is entitied to do business and exercise borrowing powers.

For that purpose |, __LAN DAVID LEA RICHARDSON

of MANCHESTER HOUSE, KINGSTHORNE,

HEREFORD.

[the secretary][aiteetaciixof the above company,

do solemnly and sincerely declare that;

1 the nominal value of the company's allotted share capitatl Is not
less than the authorised minimum

2 the amount paid up on the allotted share capita! of the
s } TR IESO, 000

company at the time of this application is
3 thexfestimated}d amount of the preliminary expenses

of the company is £500
and [has-boen-paidilis payable]t by

§
RED CHEEK LIMITED

“ﬂ“——
Presentor’s name address and For official Use
reference (if anyh General Section Post room

SLAUGITER AND MAY, ps——
35 Basinghall Street, CLFQ:SSE £s AT
T.ondon, )
TC2V 5D 26 JAN1587

- .
RW/NGB L2

.




([4a. no amount or benefit has been paid or given or is intended to be paid or given to any of the Piease do oot

promoters of the company]t xﬁtrf;l‘r? e
{4k, the amount or benefit paid or given or intended to be paid or given to any promoter of the company r;;]ahslﬂy@ﬂf;&,
Jt {,",,‘,’,}’:.';:E‘iﬁh'l'nnq

1 dolete &8

Prwo"] : appropriata

The amount paid or intended to be paid to him £

Any beneﬁt‘gke or intended to be given to him

The considerationxr\such payment or benefit

AN

Promoter No.2;

The amount paid or intended to bépaid to him £

Any benefit given or intended to be given to him

The consideration for such payment or benefit.

AN

Promoter No.3; \

The amount paid or intended to be paid to him £

Any benefit given ar intended to be given to him \

The consideration for such payment or benefit \

N

Promoter No.4; \

The amount paid or intended to be paid to hin'; £

Any benefit given or intended to be given to him \

The consideration for such payment or benefit \ B’.S}ﬁe continue
VY
necessary

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835,

Declared at “(,u,,ﬂu/ Declarant to sign below

ik wvall

2
the [6¢ day of U st |
one thousand nine hundred and «"/L(""C"‘i\ — St
hefore me )1/

{
A Commissioner for Oaths g Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Caths.

Page 2
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FILE COPY

CLRTIFICALE YhAl A PUBLLL CUMPANY

Io wiNi 1D 2U LU BUSINESS AND BORROW

No 2087795 /7

I hereby certify that the provisions of section
117(1) of the Companies Aclt 1985 have been complied
with in relation to

RED CHEEK FINANCE P.L.C.
and that the company is entitled to do business and

borrow.

Given under my hand at Cardiff the 27TH JANUARY 1987

]

e

S\ I

=

T.G.THOMAS

An Authorised Officer




No: 2087795 I 4 ( ¢

THE COMPANIES ACT 1985

Company limited by shares

RESOLUTION

of

RED CHEEK FINANCE P.L.C.

At an extraordinary general meeting of the
above-named Company- duly convened and held on 13th
January, 1987 the following resolution was passed, as an

crdinaxy resolution:-
RESOLUTION

That, pursuant to section 80 of the Companies Act
1985, the directors be and they are hereby authorised
generally and unconditionally to allot relevant
securities (as defined in section 80 of the Companies
Act 1985) up to an aggregate nominal amount of £49,998
provided that this authority, unless renewed, shall
expire on the date five years from the date on which
this resolution is passed save that the Company may
pefore such expiry make an offer or agreement which
would or might reguire relevant securities to be
allotted after such expiry and the directors may allot

the relevant securities in pursuance of such cffer or

] G rg e [EP— P A :\‘.Eme.;‘:‘; &
GAULITLE s Lk SMuc g
E? H‘\, % G T = a e 1hree H
3B, GANCLALL STRIET, §23 JANISR
Syt e -
LENDEN BC2Y EDP q e

w|[N &R




i

agreement as if the authority conferred hereby had not

expired.

A AR, oo

Chairman of the meeting




COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 6 months of

incorporation)
PleI?sela do not Pursuant to section 224 of the Companies Act 1985
Write In
this margin /
To the Registrar of Companies For official use  Company number
:’le?bsle {:m'n'plut;1 i_ - .i. ...l.i. é_i
egibly, prefera
In black typ, or * N 2087795
bold block lettering  Name of company
B RED CHEEK FINANCE P.L.C. - |
* insert full name I l
of company
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

Thfe accounting

reference data to

be entered along- Day Month
side shouéd be
completed as in the [ 1 1
following examples: 3101 014

5 April
Day  Month

|0|5l0|4|

30 June
Day Month

31 Decamber
Day Month

t Delste as J&)J\
app?opriate Signed INT % fl[Secretary]t Date 6 /’L / § 7

- -~

Pre ‘s name address and For official Use
reference {if any): Ganera! Section Post room
Slaughter and May
35 Basinghall Street e
London EC2V 5DB, P

Ref: RAMW/NGB/ANH

STL Law Forms Stock reference 277 (5/8¢)
Printed & published by Services to lawyers Limited.
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BONSOR PENNINGTONS PROPERTY SERVICES

RESOLUTIONS OF THE MEMBERS PURSUANT TO SECTION 381A OF
THE COMPAHIES ACT 1985, AS AMENDED

ELECTIVE RESOLUTION

The company hereby elects in accordance with section 379A of the
Companies Act 1985 as amended (’the Act’):

1 that the provisions of section 80A of the Act shall apply,
instead of the provisions of section 80(4) and (5), in relation
to the giving or renewal, after the passing of this resolution, of
an authority under section 80;

2 pursuant to section 252 of the Act, to dispense with the laying of
accounts and reports before the company in general meeting;

3 pursuant to section 366A of the Act, to dispense with the holding
of annual general meetings;

4  pursuant to section 386 of the Act, to dispense with the obligation
to appoint auditors annually.

SPECIAL RESOLUTION
That the Directors be and are hereby authorised to fix from time to
time the remuneration of the auditors for all financial years for which
the auditors are deemed te be re-appointed by virtue of section 386(2)

of the Companies Act 3985 and the election made pursuant to part 4 of
the above elective resolution.

Dated: ilth January 1991

Signed by alil the members:

For and on_behalf of ._S:EEEEE::::::::> <:::::::::;>
The Chancellors Group of Estate Agents Limited ToTrrr T ‘ﬂ_Jﬁ;;:::::::>

--------

Deputy Secre

For and on behalf of g(}AML_f_{/\

The London Assurance Nominees Limited e

L R R I A A I N R I I R S s a2t

Secretary




