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COMPANIES FORM Mo, 12

Statutory Declaration of compliance
with requirements on application
for registiation of a comipany

Pursuant to section 12{3} of the Companfes Act 1985

forelficiof we - Eor official wve

j g} Ty }
A2 ETTO, |

To the Reglstrar of Companles

Name of company

. PP TN N L T SR A

I, _RACHEL FUTERMAN

SR T 1y

of 124-128 Citv Road . o

Londan BECIV 2NJ

do solemnly znd sincerely declurs that T am a [Salicktor engged in the formation of the tompany ¥
[rerson named as directer or secresary of the company In the statament delivered (3 the Tegistras
under section 10(2)$ and tha al} the reauirements off the above Actin respest of the eIz
of the above company and of maiiaers precedent snd incidental 1o it fave beew complied wiik,
And I make this solemn declaration conscientiously belirving the sume to be true and by viftue

of the provitions of the Statutery Declarations Act 835 “

Decla,xd at 239 Slaaﬂcstgun* Avenue Declarent 1o 'ﬁim beiow

London WC2H SPJ ' /h

29 MAR 1983 -

Dated the N
A i L

Before xri{ 7
-:_“ h: ’/ ‘ L/
e \ ﬁ -«ﬁfmﬂ’ﬁw

A, commissioncrtor Ouths or Notary Public or Justics of

the Peace or Soljeitor having the powers conferred on a
Commissioner f'or Oaths,

For offleinl Use
New Lompanies Sachion

Presenfor's name addrogs and

reference (if any): Post room
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Companies Form Neo, 10

Statement of first directors
ana secretary and intended
situation of registerad office

Putiuant to section 10 of the Compunles Act 1985

To the Reglstrar of Comipnnles

Name of commny

For official ue

YAREYY PROPEH Iy 39 430 STV

The intended shoation of the repistersd. office of tie cUmpInyY on incomnmmn

hs #t:u:d below

e

124~ 128 City Road, London, ECTY 2NJ

'|
0

O]

150 agent's name pid nddm;s below

‘;F the memorandum: iy dclwcwd by an aghnt ﬂar the. subscnbm of the
'momoraadim please mack "X in the box nppmne und msm »

STANLEY DAVIS COMPARY sm?ﬁmss LID
124-128 CITY' ROAD

1 LONDON .

CECIVANG

P
fod

£

' \

. !'rtsenlor's namz addms ami ‘
.Mt‘erenrc (w nny):

Far gitlcial Use
-ﬂemhd "omron




The names and particulars of the preson who 15 to e the first diregtar of the ¢ jpany are oy

fallows: .
Name Rusinests oo upation
STANLEY HAROI D DAVIS COMPANY DIRTCTOR
Previous namels) NONE Nattonabty
AQTESs yngi1ag CITY ROAD | M
LONDON Lata of burth
. {whers applvabley
Posteode ECLY 2N) NiA
Other directorships
STANLEY DAYIS COMPANY SERVICES LTD
I consent 20 act as director of th ccr/iga\ty named on Page I ]
AN o -
| M{ W~ 7 HAR 1588
Signature ;

Yiate

u

The name and particulars of the person who Is (o be the Fiest secretazy of the company are as

loligws:

Niame
RACHEL FUTERMAN

Previous rane(s) NONE

Asddress 1247128 CITY ROAD

LONDON

Posteode BCIV 2NJ

I consens 10 ACt 83 secretary of twa company namad oo Page )

Signators

7 MAR 1988

Dats

-r

Signature of agent on behalf of subscribers

7 HAR 1988

Date o
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The Conpanies Act 3989
Private Company limited by Shares

HEMORANDUM OF ASSOCIATION S

of

(A)

ocel

=5

:*;?uﬁ ﬁ%‘](:f§%§

The Company's name {s
The Company's registered office is to be situated in England and Woles

The Company's objects are:-

Te acquira by purchase, lease, exchange or otherwise f€r deweloprent,
investment or resale and to traffic ip land and house and other
property of any tenure or any interest therein, and to create, resevve,
sel? and deal in freehold and  leasehoid ground rents, and to make
advances vpon the security of land o house or other preperty or any
interest therein, and whether erscted or in course of erection, and
whether on first morigage or rubject to a prior mortgane or mortgages;
and generally to deal in, trafiic by way of sale, lease, exchange or
otherwise with Tand and house property and any other property (whether
real or personal) and to turn the same to 2ccount as mway seem
expedient, and in particular by laying out streets, vroads and squares,
constructing sowers and draining, planting, paving and prepaving
building sites, apd by constructing, reconstructing, altering,
repairing, improving, decoratipg, furnishing and maintaining houses,
flats, bungalows, offices, factories, warehouses, wharves, buildinegs,
works and conveniences of all kipds, and by consoiidating, or
connecting or subdividing properties, and by leasing and disposing of
the same, and by advancing money to and entering intoe contracts with
builders, tenants and others; and to manage any land, beildings or
other property as aforesaid, whethor belonging to the Company eor not,
and to cotlect rents and income, and to supply to tenants and occupiers
catering and other services and all convenichces and amenities commonly
required therewith; to acquire and take over businesses or
uridertakings of all kipds; and to carry on, or dispose of, remove or
put an end to the same or otherwise deal with the same as may seem
expedient; and to carry on all or any of the businesses of bvuilding
and civil engineering contractors, land, estate and property
developers, repairers and jobbers, estate agents and managers, mortgage
and insurance brokers, snd agents, surveyors, veluers and auctioneers,
general farmers, buiiders’ merchants, giant hire specialists and
contractors, merchants of and dealers in plant, machinery, vehicles and
appliances of all kinds, painters, decorators and plumbers, haulage and
transport contractors, alectrictans and general engineers.



The Companies Act 1985
Private Company Limited By Shares
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\\MEMORANDUM OF ASSOCIATION
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i, The Compm\\\*'\s name is
N,
AN

2, The Compuny's qugimr»:d offlce i 1o be shuxted in England 20d Wales

3. The Company's nhjczﬁ{ are.~

Ay (D) Tao carry on w%tbin and without the Unumed Kingdom 1he businesses
of exporters, importers, Mmanufncturers, agents, brokers, general merchants
and deslers, both wholesald and retail in commodities of avery description
ond 2 ¢commaercinl goods, manufactured goods and all goods for personnl
and housshold use and consuigption, ornsment, recrestion and amusemeny,
and  generally in all row  paterials, manufactored  goods, materials,
provisions and “general producg, and  also  the  business of  swomge
contenctors,  wharlingers, carriers, shipping  and  forwarding  agents,
warchousemen yand store-keepers; “and to curry on any other business
which is caleplated directly or indirestly to enhance the value of any of
the Company's business, property, rights »r awsewn; and to cazry on the
aforesaid bisinesses, sither together ns ' single business or as separate.
and distingt businesses in any part of the'world.

, N

{ix) ;Ffu carry on the business of financizl consultams, financiexs and
industrigl  bankers, capitafists, financial ‘ggemts  and  advisors  for
commodities, goods, wares, vehicles, appatntus, Ymachinery and sarticles of
every/desceiption and in connection therewith br otherwise to Joan and
advn_,i(cc money to and t0 purchase ascounts o.n\!:wch-atf of such persons,
firgls or companles, concerned in sny way whgtever in the sale or
purchase In manner aforesaid of the beforementione  articles or goods; to
cyrry on the business of financing transactions and gysranteeing or giving
churiiy for the payment of monsy or the performance of any obligation
r underiakipg; w carry on the buncess of {inenciers, financiat aganis,
/bill discounters; company promoters, uncerwriters, and dealers jn stocks,
¢ shares, loans, annuitias and other securities, morteage brokers and

insurance agents, 3

Y

e,

Stanley Davis {Company Sen}!es) Ltg
124-128 City Road, London ECIV 2NJ

85MF )
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1)

(D}

(£}

(F)

{G)

(H)

(N

To earry on any pther teade of busnge s wheth gan, n the Cpman pf the
Board wf Directors, be advantageausly carried ca by the nmpansy

To acquire by purchase, leane, ¢w¢hange, hire or atheswise, or 1o hoid £
any estate or antersst, any fand, buwildings, eatsements, Hghts, PrsACRen.
concessions, patents, palent nghis, hioences, SeSTET PISCERES, machinery,
plant, stock-in-trade  and  ony seal or perssnal property of  any HEn
nezessary or convenient for the purpases af or o eonnestion Wl Rhe
Cempany's businsas.

To ereet, aiter of maintain any buildings, plant and machinery  neIEssary
or convenieat for the Company's business and to contiibute o or subsidice
the erection, comstruction and maintenanie of nny of the above,

To acquire by subseription or otherwise and  hotd, ecth, deal wuth ar
dispose of any thares, stock, debenpires, debenture  stocks, or other
seaurities of any kigd whetscever, gunranteed by any caompany constuied

or carrydng on  bumness in any  par of tht world and debentnzes.
debenture  stock  and other securities of any Xind gusranteed by am
Government or Authority, Municipal, Loeal or otherwise, whether a} home
or abroad, and w subiershe for the same sither condiliznally or otherwise

and to guarantee the subteripgion theseof  and to  exercise and palorge

all rights aed powers conferred by the ownership thereof,

To receive money  on  deposit eathér swithous fecurity or tesured by
debentures, debenture ntock (perpeual or wrminable), morngage ox other
seaurity charged on the undertaking or on all or any of the assets of the
Company including uncailed capitsl, and genesally to act as bankers,

To barrow and raisa money in any manper and to secure with ar without
consideration the sepayment of any moaky borrowed, raised, or owing by
mortgage, charge, debenture, debenture stock, bond, $tandnrd security, lien
or any other sagurity of whatsaever nature upon the whole or any part of
the Company’s property or assets {whither present or fulare) Including it
uncaited  capital, and also by a similar morgage, charge, debentere,
dobenturs stock, bond, standard security, indemnity, lien or security of
wlasorver nature to seewra and  guaraniee  the performance by the
Company or any other campany of pesod (including, bul without prejudice
1o the generality of the foregoing) the holding company of the Company
er sny <ompany swhich s a subsidiary of such holding corcpany within
each ease the meaping of section 736 of the Aet, of say obligation or
liability it oc¢ such person or company may undartake or which may
pecome binding upon it or such pirsen oY company, and.’ ) secure any
securities of the Company by 8 Trust Deed or other assurance and 10
enter into partnership or any joint purse arrangement with any persen,
persons, firm or company.

To lend money with or withdut securily, snd to Invest money of the
Company upon such terms as the Company may approve, snd to guaranite
the dividends, Interest and capital of the shares, stocks or securitics of

any company of or in which the Company is z member or is otherwise
interested, and generaily ss the Directors think it

To apply for, purchase or otherwise ncouire and hold or use amy patenls,
licences, concessions, copyrights and the like, conferring any right {0 use
or publish any secret or other informntion and to use, exercise, devélop
ar grant Heences in respect of the property, rights or information so
acquired,

BAMA 2
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(M)

(M)

(0}

(P

Q@

(R)

(5)

To take part in the formation, mandgement, supervaion or contral sl rhe
business or operatisn f any company of uedenaking ond for that plopos?
0 appoint  and  remsoerate ARy Dhsectars, Acceantns, £ersulians,
exports &7 agents.

To employ expaits, consuliants ind valuers 10 invpatigate and examing the
condition, praspeets, vaiue, charaster and cireumstsnces of any  DUSIBCES
concerns and underizkings and generally of any assets, msoperty o nphts

To catablish or promote ~r concur in establishing or promoting any olher
corapany whost objects shall include the acquisition or taking ever of i
or any of the assete o lishHities of  the Company Or the promotion of
which shall be in any manner calculated 1 advance directly or indirecnly
the nbjects or the interests  of  the Company and to acauire, hold or
dispose of shares, stocks or sepurities issued by or any other phligations
of any such other company,

To draw, accept ond NEGOUME DPromiftdry  potes, bills of exchappe and
other negotinble instruments

To invest and deal with the menies of the Company not immediately
reguired Cor the purposes of the bbsiness of the Company i Gr wpon quch
investments and in such munner a¢ the Company may approve.

Ta pay for any propesly or rights acquired by the Company either in <nsh
ur by the fssue of felly or parly paid up shares, with or without
preferred or deferred or speeial rights or  restrictions in  respect of

aividend, repayment of capital, voting or otherwise, or by any securifies

which the Company hus power to issus, of partly in one mode 3nd partly
in anothér, and gengrally on such terms ns the Company may drteroise,

To accept payment for any proparty of rights sold or atherwise dispesed
of or desft with by the Company, aither in ¢ash, by iustaiments or
atherwise, or in fully or partly ptid-up shares or stock of any company of
corporation, with or without preferred or deferred or special rights or
restrictions  in respest of dlvidend, repnyment of sapital, wvoting or
otherwise, or in debenkares or morigages or other securities of  any
compaty or corporation or partly in one mode and partly in another, and
generally on tuch terms g4 the Company may determing, and to hald,
dispose of or otherwise deal with any shares, stock or stourities so
acquired,

To ender into arrangements for joint working in business or mmaigamnie
with or enter into sny partnership of Aarrengement for sharing profits,
union of interests, reciproesl concession  of co-operation  with | any
gompany, firm or person carrying on or proposing lo carry on any businass
within the objects of the Company or which Is capable of being carried
on so as dicectly or indirectly to benefit the Company.

To purchase or otherwise acquire, take ovar and under{ake all or any part
of the busingss, property, linbilities and transactions of any porsom, Or
company carrying on any business the carrylng on of which is caloulnted
to  benefit the Company or (o advance jts interests, or possessed. of
property suitable for the purposes of the Cotmpiay.

To sell, improve, manage, develop, turi 10 aconunt, exchange, let on rent,
royalty, share of prefits or otherwise, grant licences, casements and
other rights in or ovet, and in anv other manner deal with or dispose of

B5SMA 3



the undertgking and all or any ¢f the propety asd asseds for the tame
being of the Company {or suwch conmdesatson as the Compony may think
fit.

{7y Te provide for the welfare of persons emploved o formerly emploved by
the Company and 0 grant penions, allowances, getuities and bopuces 1
officers or en-officurs, snployees or ex-emplovees of the Company er it3
predecessors so business or of any associaled company of the Company o1
tts predecessors in busipess or the dependants of such persons and 10
establish and maintain or concur in establithing and mainiaining  trusts,
funds or schemes (whether contributory or aon-sontrabutory), with a view
o providing pensions or other funds for any such persons ay aforessid or
their dependants.

(U} To subscribte to or otherwise aid the establishment and swpport of, am
schools and any educationxd, scientific, literary, religious or chantable
institutions or frade societies, whether such institutions or sotieties L
salely connecied with the businsss earricd on by the Company or s
predecessors in business or not, and to institute and mainiin any ciud or
other establistument.

Vi To distribute in specin msgts of the Company properly distnibutable
amongst the members, bt so that no  distribuion amounting @ a
reduznipn of ¢apitn! be made except with the sanction (I any} for the
time Leing required by Jaw.

(%) To 4o all or any of the things hersinbe{ore authorised, either alene or in
conjunciion with others, or as factors, trusiees or agents for others, or by
or through factors, trusiies or agenis,

(X} To do ull such other things a8 are incidenm! fo or which the Company
may think condueive with the abave objects or aoy of them,

The objects set forth In any subeclnuse of this clavse shall not be restrictively

construgd  but the widest interpretasion shall be given thereto, and they shall

nat, exceplt when the context expressly 5o requires, be in any way limited w o
restricled by reference 10 or inference From uny othar object or objects set

forth in such sub-clause or from the ferms of any other subeclnpse or by the
name of the Company. None of such sub-clauses or the object or objects
therein spegified or the powers thereby conferred shall be deemad subsidiary or
ancillary to thy objecis or powers mentigned in ooy other sub-clause, but the
Company shall have full power to oxercise all or apy of the powers and to
sehieve or w endeavour to nchisve all or any of the objects conferred by and
provided in any one or more of the said sub-clnuses,

4, The liability of the Membors is Hmited,

3, The Share Capital of the Company iy £1,000 divided into 1,000 Shares of
£1 each,

8SMA 4



WE, the seseral porscns whose vames, addresses and degcnptions  wre Suhr
scribed, are desicons of being formed into a Coempany in pursyance of ns
Memorandum of Awsasiation, and we regpectively agres to take the number of
shares in the caontgl of the Company Sot GpROste OUr Jeipesnse names.

Names. Adibresses and Deseriptions Nuamber of Shates aken
of Subseribers by each Subscriber
STANLEY HAROLD DAVIS ONE
124-128, City Road
T.ONDON

ECIV 2NJ)

Company Direstar

RACHEL FUTERMAN OrRgE
124=~1{28 Ciy Road
LONDON

ECIV 2NJ

Campany Dircetor

Dated the 7k day of hlarch 1988

WITNESS to the above Signaturesi-

IRENE POTTER
124-128, City Road

LONDON e
ECIV 281 ,?89;[4

» ;Earrister-at-tnw

B5SMA 5



The Companies Act 1985
Frivate Company Limited by Shares

ARTICLES OF ASSOCIATION

Qf et " S ' P
1. Subject as hereinafter provided the Regulations incorpornted in Table A

st owt in the Schedule to The Companies (Tables A to F) Repulations 1985
shall apply to the Company.

2, Regulations 3, 8, 24, 35, 84, 73 1w 77 (inclusive), $4 to 97 (iaciusive}, the
sseond and  third sentences of  Regulation 79 and  the last  tentence of
Regulation B4 of Table A shall not opply 0 the Company but the Repulations
her¢inafier contained rogother with the remaining Regulutions of Table A shall,
subject o the modifications hereinnfter expressed, constitute the Regulations of
the Company.

3 Any referente in these Regalations to an enntment shall be construed as
4 rveference to that eanstment a3 amended or extended by or under any othar
epactment,

PRIVATE _COMPANY
4. The Company is & privaty ¢ompany, and accordiogly-

(n) no Shares in or debentures o) the Company shall be offered to the
public {whether for cash or otherwise), und

{b) no shares in or debenwres of the Company shall be allotted, nor
shall any agreement to allot such shares or debentures Yo mads, {whether

for tash or otherwige), with a view 10 all or any of such shares or
debentures being offered for sale 10 the publie, and seetions $8(3),59 and
G0 of the Act shall apply for the purposes of this Regulation as they
apply for (he parposes of the Act.

INTERPRETATION

5. In Regulsvjon } of Teble A there shall be inserted before the words
"office” and "secrotary” the word "ths" and berween the words "regulations™ ang
"tha Act® the words "and In any repulations adopting in whele or in part the
same",

SHARES

6, Subject to the provisicas of the next lollowing Regulstion the Direcrors
ere autharised for the purposes of saction 80 of the Act to exercise the pows
of the Company to nllat shares to the amount of the authorised but unissued
share capital of the Company at the dute hereel and the Directors may allor,

834 6
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grant options over or otherwite dispone of suih shoren o tuch perceas, on fuch
germs and v such manner as  they think £3t prasided always that-

g1 sve 08 provided 1 subteparagraph () of  thes Regelinen e
authority given i this Kegulpnon 1o the Dieedtors 1o pxercise the power
of the Company te allot shares shali expors five years ofter the date of
weotporation of the Company,

tii the Members i General Meetisg may s Ordinaey Regalution -

{n) renew the said  authority (whether or not 1t has been
previously renewed’ for o peried not exceeding [ive yeart bal
such Resolution must stats for resiate) the zmount of  shares
which mey be allotied under such  renewed authonity or, 35 e
cast may be, the amount remaining to be allotted thercungder, pnd
must sprcify the date on which the renewed suthority will expire,

{» ravoke or vary nny such authority (or renewed authontyh

{ii}) notwithstanding the provisions of sub-paragraphs (3} ond (i5) of the
“egulation the Company may make an offer or agreement which would or
might require shares 1o be allotted after such outhority has expared and

in pursuance of soch an offer or ngreement the Directors may ks

shares  notwithstanding  that such  awthority  or  zenewed  authorsty  has

expired.

In this Regudation any reference 1o the allotmeént of shares shall snclude a
reference to the grant of any right to subseribe for, or to conwert mny seeurily
into shares, byt shall not Include any refergnce to the oliotment of shares
pisrenant to such o right.

7, In accordumes with section 91 of the Act Sections 89%(1), and 90{1) o (6)
of tha Act are excluded from applying to the Company. Any shares vor the
time being unissued shall be offered w the Members in proportion 25 nearly as
may be to the number of existing shargs held by them respectively unless the

Company shait by Special Resolution otherwise divect, Such ofCer shall be made

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

the receipt of an intimation In writing fram the offerce thar he declines to

nccept the shares so offered, twe Directors may o accordancs with  the

rovisions of these Reguintions allot, granl options over or otherwise disposs of

the snine to such persons, on such ferms and 1n such manner ns they think most
baneficial o the Company. The Directers may in like mapper and subject as
aloresaid, oMot any such new or or .pal shares which by resmson of the
proportion borne by them to the numbar of perons entitled to any such offer ns
afpresaid or by reason of any other diffituity in apportioning the same cannot in

the view of the Directors effectually be offered in the mannesr aloresaid,

3, Subject to Chapter VIT of the Agt, and to Regulaten 12, the Company
may purchise 1is own shares (including cedeercable shares) whether out of
distributable profits or the preceedy of a fresh issue of shares or otherwise,

9, Subject to Chapter VI of the Act, any sharys may, with the sanctlon of
an Grdinary Resolution, be itswved on the termis thay they are, at the option of
the Compuny or (he shareholdar, Habie to be redeemed on such terms snd in
stich manner ay the Compaay bafore the issue of the Shares may by Special

BSA 7



Resolution detesmane, and whether out &f districutatle profes or the pracosds oF
a fresh issue ef shares oF otherwise.

10.  Subject to Chapter Vi of the Act, the Company may_ BIVe fizan ot
assistance for the purgose of Or n <onnestion with any Bepuisition of shares
made or 10 be made in the Company o1 its holding ompany.

LK

11.  The lien conferred by Regulation ¢ of Table A shall attash 1o all shares
whether fufly paid or nol and to all shares registered in tha pame of any parsed
Indebied or under lability 0 the Cumpany whethar he heo the sole hoider
(hercol or ¢pe of twd or mQre joint aolders. The Compony shall have 2 firn
and paramount fien on every share (not baing fully paid} for all moneys (whethe
presently payable or not) called ar payable st a flxed time in respedt of that
share and the Company shiall slso have a first and paramount lien on alf shares
(including fully paid sharcs) registered En the name of any porson indebted or
under liability to the Company whether he ke the sole holder thereof or one of
wwo or mare joint holders for all moneys presently paysble by bim or hig estate
1o the Company: but the Diteotors may at any Uima declare any shires W be
wholly or in part exempr from the provisions of this Regulation. The
Company's lien, il any, on 3 share shall extend 1o all dividends payable therecn.

74

TRANSEER.QF SHARES

1. (®) No share or benefseind awnership of n share shall be transierred
nor shall the  Company purchase any of its own shares pursuaat 10
Regulation 8 unless snd unnl the rights of Pre~2mpilion fereingiter

conferred shall have been exhausted.

{t) Any  member proposing W tronsfar  sny  share  OF peneficial
awnership of a  share [hereinafter catled “the vendort) shall give notice n
writing {herpinafser called *the  transfer potice®) to the Company of suth
propossl.  The transfer  notice shaill apecify the fum which in the
vendar's opinion constitules ihe fair price of each shart specified therein,
and shail constitute the Comppny the vendoe's agent for the trle of such
shara or shares (hereinafter called *the said shaxes”) in que or most lots
ar the discration of the Direstors 1o the Members {other then the
cendor), at that price save that if the Directors da pot secept that the
sum specified by the vendor constitutes the fuir price of the said shares
they shall ingtruct the Auditors of the Company (who shall act as eXperts
and not as arbitrators 50 thal any provision of Ipw or siatute relating 10
arbiteation shall not apply) 1o certify by certificate in writing (hereinafier
calind ™ihe certificate of wvalya®} the vaiue in thelr opinion af e said
shares as batween 2 willing seller nad & willing buyer, and is such 3 zasy
the transfier notice ghall nevertheless sonstituie the Compainy the vendor's
agent for the shie of the said shares but U the peice certified in the
cortilicate of value,

{<) (f the Auditors are jnstructed  te cortify the fajr velue 8%
aforesald e Company shall, as soon 2s it receives she sertificate of
vilug, Turnish @ ccpy (hereal 1o the vendar,  The toft of obtaining. the
certificate of value shail be borne by the Compani.

{d) Upon the priee being fited a8 aloresaid {whethar by relerence 10
the vendor's opinion of e foir price of by oforeuen 1o the certifictie
of value) the Company shayi forthwith by aotize W writing (hereinaftes
called “the offer notice*) inform gach NMember (other than the vendur) of

85A B
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the number and price of the sad shares and shall anvate ecach sach
Member t¢ apply n writing to the Company withwm 21 days of the dote
of despatch of the offer sotice (which date shall be spessfied theremni for
such maximum pumber of the said shases (being all or any thereofl as he
shall speaify in such application.

{e) I osuch Members shail within she saf¢ peeiod of 21 days apply foz
all or (save ns otherwise provided io the wansfer notice} any of the said
shares, the Dircctors shall niiccate the said shures {or so many of them
as shall be applied for) to of amongsit the applicant Members in
proportion a3 nearly as may be 1o the number of shares in the Company
of which they are registered or unconditionally entitted to b regiatered
ae helders provided that no applicant Member shall be obliged 1o 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 altozated
2 the Members in proportion 10 their ¢éxisting holdings, the same sholl be
allocated to the applicnnt Members, or some of them, in such proporions
or irt such manner as may be determined by lots drawn in regard thereto
and the lots shall be drawn in such maaner as the Directors ihink it

(" The Company shall forthwith give notice of such allesations
(heteinafter called “the atlocstion notice™) to the vendor and  tn the

Members to whom the said shares fove been allocated and sholl specifly in

tha  all.cation neuce the place and time (being not varlier than 14 and

net lnter than 28 days after thi date of the despach of the aflocatian

notice, which shall be specified thersin} at which the sle of the said
shares so allocated shat! be completed.

{g) The vendsr sholl be bousd tupen pavment of the purchase price
due in rospect thereof) to ransfer the shares comprised in the allogation
netice {0 the purchasing Members named thereln at the place and time
therein apecified; and it inm any case the svender ofier having become
bound as aforesaid makes default in rransfercing any shares the Company
may teceive the purchasg price on his behsif, nnd may guthorise some
persan 1o execute a transier of such shares in (avour of the purchasing
Mamber,  The reccipt of the Compsny for the purchase price shall be o
good discharge o the purchasing Member, The Company shall Torthwith
pay the purchase price fito a sepamyte denk account in the Company's
name and shall hold the purchase price and any Interest earned thureon in
trust for the vendar,

{h) During the 6 months following the expiry of the pedod of 21 dawe
referted (2 in paragenph (¢) of this Regulation the vendor shall bde wt
liberty subject neverthulesz o the provisiuns of paragraph {iy af this
Regulation to transier w any person (inchuding, but subject to Regulation
8, the Company) and at mmy price (not being lsss thun the price fixed
under paragraph  (b) of this Regulaton) any of the said shaces pot
allocated by the Directors gs aforisaid,

(i) The Directors may, in their absclute discretion and without
assigning nny reason therefor, decline to register any ivansfer of any
share, whether or pov it 15 9 (ully paid share,

13, ‘The instrument of transfer of n fully paid share 3hall be execvied by or
on behalf of the transferor and in the case of n share which iz not fully paid,
the instrument of transfer shall in addition be exgcuted by or on behalf of the
trancforee, The treatferor shall be deemed to remain a holder of the share
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unul the nome of the transferee is entored 1m the repiey of  Membesn in
respect thereof

EBQCEEDINGS AT GENERAL.MEETINGS

14. In every netice convening a General Meuting of the Company there shall
Appear  with reasonable prominence a statemens that o Membor ensitid (o
attend and vote is entitled @ appoint a proxy W attend and, on # poll, vote
instead of him and that such proxy need not alto ke a Nember.  Regulation 38
of Tuble A shall be modifsed azcordingly.

15, Proxies may be deposited at the Registerad Office of the Company  at
any time before the time of the Mecting for which they are to bie used unless
otherwise specified in the notice convenir g such Meeting,  Regolation 62 of
Table A shail be modified accordingly.

RIBECTORS

14. The first Director or Directors of the Company shall be the percon or
persons named in the statement daliversd under Section (0 of the Al

17, Unless and until otherwise determined by the Company in General Meeting
there shall be no maximum number of Directors and the minimum number of
Directors shall P2 ons,  Whenever there shail bo only one Direstor of the
Company sech Directer may aet along in exercising nil the powers, disereuons

ane, nuthorities vested Jn the Diirecrors, and Reguladon 89 of Table A shall be

madified accordingty,

1§, A Direatar who I3 in ony way either direatly or Indwectly interested
(whether through peorsons connected with him as defined in seotion 346 of the
ACL or otherwise) in smny contract, Lransagtion or arrangement (whether or not

constitmting & coniracy and whether actual or propesed) with the Company or in
which the Company is atherwise interesied, shall declare the nature of This
interest at n Meating of the Directors in accordance with sectioh 317 of the

Act,  Subject to such disclosure n Director shall be entitled to vote in respect

of any such contmay, transaction or arrangement (whether actual or proposed) in

which he is interestad and he shall be coumted in reckoning whether 2 quorum is
present,

I9. - The Dlrectors rany exercise all the powers of the Company to borrew
money, whether in oxcess of the nominal nmount of the share capita! of tha
Cempany for the time being issued or not, and 10 morztgage or charge its
undertaking, property ond unealled capital or any part thercof, snd to jssue
debentures, debenture stock or any other securities whether ourright or as
security for any debs, liability or obligation of the Company or of any third
party,

20.  In Regulation 87 of Table A thers shall be inserted between the wards
“the directors™ and “may” the words "an behsll of the Company™,

RIYVIDENDS

21, No dividend or interim dividend shall be paid  otherwise than in
accordance with the provisions of Part VI of the Act whicl apply 10 the
Compuny.
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Names, Addresses and Deseriptions
of Subsesibers

STANLEY HAROLD DAVIS

124-128  City Road )

LONDON Y

ECIV 2NJ NV e
AN R id

Company Duector

RACHEL FUTERMAN
124-128, City Road
LONDON

ECHY 2N

Company Director

Dated the Tth day of March 1988

WITNESS (o the above Signatures-

{RENE POTTER

124128, City Road

LONDON /

ECIV 2NI
ﬁ‘/:‘ @%’{;

Barrister-at-Law LA

A‘c
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No., 2245708

| hareby certify that

VANITY PROPERTIES LIMITED

i 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 19 APRIL 1988

MRS.C. R WILLYALIS

a5y authorised officer

. [T
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Company NG 2245708

Special

. The Companies Act 1985
Resolution private Company Limited by siAres

of VANITY PROPERTIES LIMITED

At ~n Extraordinary General Meeting of the above-named Company
duly convened and held at 124-128 City Road, London EC1V 2NJ
on 2lst April, 1988

the subjoincd SPECIAL RESOLUTION was duly passed, viz-

Resoluticn

That the existing Clause 3(A) of the Memorandum of Association
of the Company be deleted, and that the attached Clause 3(A)
be substituted in its place.

SIBHEE sores svsnsarsesmssmensssssssssrssssessesesss

S.H. Davis - Chairman

Stanley Davis Company Services

International Compnny Teglsteations and Searches

124-125 City Rond, London EC1V 2

NJ

Telephone 01-250 8350 Telex 21967-Davis G Fax 01-608 0BG?

LDE Box No. 274
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The Company’s objects are:-

To acquire by purchase, lease, concession, grant, licence or otherwise such
lands, buildings, leases, underleases, rights, privileges, stocks, shares and
debentures in public or private companies, corporate or snincorporate,
policies of insurance and other such property as the Company shall deem
fit; but so that the Company shall not have the power to dedl or traffic
in. lands, buildings, leases, underleases, stocks, shares and debentures,
policies of life assurance or other of its property, real or personal, or
assets, but may acquire the same for the purposes of investment only and
with a view to receiving the income therefrom. If from tme to time it
shall be found necessary or advisable to realise all or any part of iis
property or assets the Company shall have power to do so, but any
surpluses or deficiencies arising on or from such realisation shall be dealt
with as capital surpluses not available for the payment of dividends or as
capital deficiencies which shall be charged against the capital reserve
account,



Please da not
wrIte in
this margin

Ploase complete
legibly, preferably
in black type, or
bold blnck lattering

*lnsert full name
of company

Tinsert
Oirect
Secretary,
Administrator,
Administrative
Recewer or
Receiver (Scotland)
as appropriate

Vanity Properties Limited COMP
ANIES Hgy

EOFLMAN HLUSE, 1259 taa. DAl

FINANCE
Lk, - D ent T i gl }
Tamiadtoisn, Lot iy dedls 1T "

V!

COMPARNIES FORM Neo. 353

Notice of place where register of
members is kept or of any change
in that place

Note: This notice is not required where the register is ant
has, since 1 July 1948, alvvays been kept at the Registered Office

Pursuant 1o section 353 of the Companies Act 1385

To the Registrar of Lompanies

or official use Company nusmbir

| f 2245708
d-k

Name of company

* Vanity Properties Limited

e = = -

gives notice that the register of members is [now] kept at:

EDELMse 11t & 47 o b Jad S0OAD
MWHETSTONE, LONDON-N20-0LH

i Postcode

Signed y/) 7@@'1/\/\;3 Designationt pjpector

Date 27,11.8y

Presentor’s name, address and For official use
reference (if any): General Section Post raom

11027 1990

By

@mme Soliuitors” Law Stationery Socioty ple, 24 Gray™s Inn Road, Londan WCTX BHR

Companies G353
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% Insert
Director,
Secreta W.r
Recalver,
Administrator,
Administeative
Recelver or
Recelver
{Scotland) as
appropriate

SEil )
DR AL

COMPANIES FORM No, 225(1)

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

Pursuan: to section 225(1} of the Companies Act 1985
as insertad by sesti,n 3 of the Companies Act 1989

1. Yo the Registrar of Companies Company number

{Address overieaf - Note 6) 2355708

Name of company

! ) VANITY PROPERTIES LTD.

pr

2. gives notice that the company’s new accounting reference

dzate on which the current actounting reference period Day Month

and each subsequent accounting refarence period of poas— »

the company is 1o be treated as comirg, or as having : [ \ v

come, to an end is " 1 1

8.

TR

'
WHETSTONE, LONDON N20 ULH

. The current accounting reference period of the company

Day Month Year

is to be treated as {shortened][extended]t and [is-to-ge Lo Y !
tregted-asiaving-cometoarraadiiwill come to an end]t on % 1 | ’ ‘?_: 1.3 |qlkp_

. If this notice states that the current accounting reference period of the company is to be extended, and

reliance is being placed on the exception in paragraph (a) in the second part of section 225{4) of the
Companies Act 1985, the following statement should be completed:
The company is a {subsidiaryl[parent]t undertaking of

—

company number

the accounting reference date of which is

If this notice is being given by a company which is subject tc an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on the second part of section 225(4) of
the Compunles Act 1985, the following statement should be completed:

An adrinistrition order was made in relation to the company on

anditis
W DIRECTOR 11TH CCTOBER 1994
Signed >’ Designationt - Date
Presentor's name\address For official uge
telephone number and refarence (if any): | D.E.B. | Postroom

AZB IHOB"lP B61Jn

e o2z, 1220 HIGH ROAD M———MM




