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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a cormpany

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies

Narne of company

For official use

T -

|

For official use

*  GOULDITAR NO.

163 LIMLITED

l, EVELYN MARTIA MEENAGHAN

of 27 BURNLEY ROAD

LONDON NW10

do solemnly and sincerely daclare that | am a [ttt

[person named as sirectorer secrstary of the company in the statement delivered to the registrar
under section 10(2)]t and that ali the requirements of the above Act in respect of the registration of the

above company and of matters precedent and incidental to it have been complied with,

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

provisions of the Statutory Declarations Act 1835

Declared at

6-8 Bouverie Street

London

EC4Y 8DD

the tenth

day of

_January

One thousand nine hundred a ninety one
before me { @%@S‘ﬁ\

T wean

e

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

Commissioner for Oaths.

Declarant to sign below

—y W%/me%gb

Presentor’s name address and
reference {if any):

GOULDENS

22 TUDOR STREET

LONDON EC4Y 0JJ

REF: EMM/206200

For official Use
New Companles Section

Post room

@The Solicitors” Law Stationery Society ple, Oyez House, 27 Crimscott Street, London SEt 5TS

-~ a e~

4-86 B'HAM,

6017173
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COMPANIES HOUSE

This form should b2 compieted in black,

Company name (in full)

Registered office of the company on
incorporation.

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

NumbBer of continuation sheets attached

Te whom should Companies House
direct any enquiries about the
information shown in this form?

Damn 1

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

CN 157 G L(’ @C( ‘ For official use

GOULDITAR NO. 163 LIMITED

RO| 22 TUDOR STREET |

Posttown  LONDON i

County/Region !

Postcode __ECAY 0JJ |

Post town ||

County/Region I

Postcode |

GOULDENS

22 TUDOR STREET

LONDON Postcode EC4Y 0JJ

Telephone 071-583-7777 - Extension 219 (EMM) T




Company Secretary (sente1-5)

Name *Style/Title
Forenames
Surname
*Honours ete
Previous forenames
Previcus surname
Address
Usual residential address must be given.

In the case cf a corporation, give the
registered or principal office address.

Consent signature

Directors {See notes 1 - 5)
Please list directors in alphabetical order,

Name *Style/Title
Forenames

Surhame

*Honours etc

Previous forenames

Previous surname
Address

Usual residential address must be given.

in the case of a corporation, give the
registered or principal office address.,

e Date of birth
Business occupation

Other directorships
* Voluntary details

fionsent sianature

CS

EVELYN MARTA

MEENAGHAN

AD

27 BURNLEY ROAD

County/Region

Post town

LONDON

Postcode _ NW10 | country ENGLAND

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

Signed %&aé/%w;/@”m 101,41

co |

STUART NEIL I

SEATON |

J

|

I

AD |

48 BRAMFORD ROAD I

Post town __ LONDON |

County/Region I

Postcode swis 1aP | Country  ENGLAND |

DO| 0{9(0[3] 56 Nz tionality I"NA' BRITISH |

OC| SOLICITOR |
00! PORIMAN SQUARE HOLDINGS pLC

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

Sianed &m( M‘, :

o \.af

Date

————




4]

-
[N

Directors (continued)
(Seerotes 1 - 5)

Name *Style/Title
Forenames

Surname

*Honours etc

| Previous forenames

Previous surname

hs

Address

Usual residential address must be given.
In the case of a corporation, give the
registered or principal office address.

Date of birth
Businass occupation

Other directorships
* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers.

Delete if the form
is signed by an
agent on behalf of
all the subscribers.

P

All the subscribers
must sign either
personally or by a
person or persons
authorised to sign
for them.

Pane 3

,\:\
cD J
|
.
1
A
|
AD |
Post town "
‘Cc//z,l\s\‘nty/Region _H :
Postcode |  Country |
no! | | | Nationality |NA |
oc i .
OD
| consent to act as director of the company named on page 1
Signed Date
Signature of agent on behalf of all subscribers  Date
Signed W\M4 Date 10—1—9}
Signed%M Date {O— 1.1
/ r—7 /
Signed Date
Signed Date
Signed Date
Signed bate ‘
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COMPANIES HOUSE |

- MEMORANDUM OF ASSOCIATION

of

GOULDITAR NO. 163 LIMITED

1. The name of the Company is GOULDITAR NO. 163 LIMITED.

2. The registered office of the Company will be situate in England.
3. The objects for which the Company is eétab11shed are;-

{A) To acquire by purchase, lease, concession, grant, subscription,

licence or otherwise such lands, buildings, leases, underileases,
rights, privileges, stocks, shares and debentures, policies of
insurance, patents, copyrights and interest in property capablie of
being held for investment as the Company shall deem fit, but so
that the Company shall not have power to deal or traffic in any
such praperty but may acquire the same for the purpose of
investment only and with a view to recelving the income therefrom.
If from time to time it shall be found necessary or advisable for
investment reasons for the Company to realise all or any part of
1ts property or assets the Company shall have power to do so,

(B) To carry on any other trade or business whatsoever which can, in
the opinion of the Directors, be advantageously carried on by the
Company in connection with or as ancillary to any of the above
businesses or the general business of the Company.

(C) To borrow or raise or secure the payment of money for the purposes
of or in connection with the Company's business, and for the
purposes of or in connection with the borrowing or raising of
money by the Company to become a member of any building society.

(D) To mortgage and charge the undertaking and all or any of the rea]
and personal property and assets, present or future, and all or
any of the uncalled capital for the time being of the Company, and
to issue at par or at a premium or discount, and for such
consideration and with and subject to such rights, powers,
privileges and conditions as may be thought fit, debentures or
debenture stock, efther permanent or redeemable or repayable, and
cellaterally or further to secure any securities of the Company by
a trust deed or other assurance.

(E) To issue and depcsit any securities which the Compan;.has pawer to
issue by way of mortgage to secure any sum less than the nominal
amount of such securities, and also by way of security for the
performance of any contracts or obligabions of ,the Company or of
its customers or other persons or corporatiofs having dealings
with the Company, or in whose busifiesses or undertakings the
Company is interested, whether direc y or ipdirectly,

COMPANIES HOUSE

L v - ?Qi J‘%&%




(F)
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To receive money on deposit or loan upon such terms as the Company
may approve, and to guarantee or otherwise support or secure,
either with or without the Company receiving any consideration or
advantage and whether by personal covenant or by mortgaging or
charging all or part of the undertaking, property, assets and
rights present and future and uncalled capital of the Company or
by both such methods or by any other means whatsoever, the
1iabjlities and obligations of and the payment of any monies
whatsoever (including but not 1imited to capttal, principal,
premiums, interest, dividends, costs and expenses on any stocks,
sharas or securities) by any person, firm or company whatsoever
inctuding but fiot 1imited to any company which is for the time
being the holding company or & subsidiary (both as defined by
Section 736 of the Companies Act 1985) of the Company or of the
Company's holding company or is otherwise associated with the
Company in its business.

To make experiments in connection with any business or proposed
business of the Company, and to apply for or otherwise acquire in
any part of the world any patents, patent rights, brevets
d'invention, trade marks, licences, protections and concessions
which may appear likely to be advantageous or useful to the
Company, and to use and manufacture under or grant 1icences or
privileges inp respect of the same, and to expend money 1in
experimenting upon and testing and in improving or seeking to
improve any patents, inventions or rights which the Company may
acquire or propose to acquire.

To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable
instruments.

To invest and deal with the monies of the Company not immediately
required for the purposes of its business 1in or upon such
investments or sectrities and in such manner as may from time to
time be determined.

To pay for any property or rights acquired by the Company, either
in cash or fully or partly paid-up shares, with or without
preferred or deferred or guaranteed rights in respect of dividend
or repayment of capital or otherwise, or by any securities which
the Company has power 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 soid 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 of
any company or corporation, with or without deferred or preferred
or guaranteed rights 1in respect of dividend or repayment of
capital or otherwise, or in debentures or mortgage debentures or
debenture stock, 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.




FARSC e

B .-.a‘
i
%

41
e
“e

ok

(L)

(M)

(N)

(0)

(P)

(@

To enter into any partnership or joint-purse arrangement oOr
arrangement for sharing profits, union of interests or
co-operation with any company, firm or person carrying on or
proposing to carry on any business within the objects of this
Company, and to acquire and hold, sell, deal with or dispose of
shares, stock or securities of any such company, and to guarantee
the contracts or liabilities of, or the payment of the dividends,
jnterest or capital of any shares, stock or securities of and to
subsidise or otherwise assist any such company.

To establish or promote or concur in estab)ishing or promoting any
other company whose objects shall inciude the acquisition and
taking over of all or any of the assets and tiabilities of this
Company or the promotion of which shall be 1in apy manner
calculated to advance directly or indirectly the objects or
interests of this Company, and to acquire and hold or dispose of
shares, stock or securities of and guarantee the payment of the
dividends, interest or capital of any shares, stock or securities
issued by or any other obligations of any such company.

To purchase or otherwise acquire and undertake all or any part of
the business, goodwill, property, assets, 1iabilities and

transactions of any person, firm or company carrying on any

business which this Company 1s authgg1§gg to carry on.

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 over, and in any other manner
deal with or dispose of 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 thimk fit.

To amalgamate with any other company whose objects are or include
objects similar to those of this Company, whether by sale or
purchase (for fully or partly paid-up shares or otherwise) of the
undertaking, subject to the 1iabilities, of this or any such other
company as aforesaid, with or without winding up, or by sale or
purchase (for fully or partly paid-up shares or otherwise) of all
or a controlling interest in the shares or stock of this or any
such other company as aforesaid, or by partnership, or any
arrangement of the nature of partnership, or in any pther manner.

To apply for, premote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or oiher authority for enabling
the Company to carry any of its objects into effect, or for
effecting modification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
promote the Company's interests, and to oppose any proceedings or
application which may seem calculated directly or indirectly to
prejudice the Company's interests.

To enter into any arrangements with any government or authority
(supreme, municipal, Jocal or otherwise) that may seem conducive
to the attainment of the Company's objects or any of them, and to
obtain from any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges and concessions.
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To employ advisors to investigate and examine into the condition,
prospects, value, character, and circumstances of any business
concerns and undertakings and generally of dny assets, property or
rights.

To act as agents or brokers and as trustees for any person, firm
or company, and to undertake and perform sub-contracts.

To remunerate any person, firm or company rendering services to
the Company either by cash payment or by the allotment to him or
them of shares or other securities of the Company credited as paid
up in full or in part or otherwise as may be thought expedient.

To pay all or any expenses incurred 1in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

Te support and subscribe to any charitable or public object and to
support and subscribe to any institution, society or club which
may in the opinion of the directors be for the bhenefit, directly
or indirectly, of the Company or its_directors or employees, or
may be connected with any town or place where the Company carries
on business; to give or award pensions, annuities, gratuities, and
superannuation or other aliowances or benefits or charitable aid
and generally to provide advantages, facilities and services for
any persons who are or have been directors of, or who are or have
been employed by, or who are serving or have served the Company,
or of any company which 1is a subsidiary of the Company or the
holding company of the Company or a fellow subsidiary of the
Company or of the predecessors in business of the Company or any
such subsidiary, hoiding or fellow subsidiary company and to the
any wives, widows, children and other relatives and dependants of
such persons; to make payments towards insurance; and to set up,
establish, support and maintain superannuation and other funds or
schemes (whether contributory or non-contributory) for the benefit
of any of such persons and of their wives, widows, children and
other relatives and dependants; to make provision for the benefit
of persons employed or formerly employed by the Company or any of
its subsidiaries, notwithstanding that the exercise of this power
is not in the best interests of the Company, in connection with
the cessation or the transfer to any person of the whole or part
of the undertaking of the Company or any subsidiary; and to set
up, estabiish, support and maintain profit sharing or share
purchase schemes for the benefit of any of the employees of the
Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established
or maintained.

To procure the Company to be registered or recognised in any part
of the world.

To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of

—
-




the Company, 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.

(Z) To do all or any of the above things in any part of the world, and
etther as principals, agents. trustees, contractors or otherwise,
and either alone or in conjunction with. others, and either by or
through agents, sub-contractors, trustees or otherwise.

(AA}) To do all such other things as are incidental or conduc1ve to the
above objects on any of them.

It is hereby expressly declared that each sub-clause of this clause shall
be construed independently of the other sub-clauses hereof, and that none
of the objects mentioned in any sub-clause shall be deemed to be merely
subsidiary to the objects mentioned in any other sub-clause.

4, The 1iability of the members is limited.

5. The share capital of the Company is £100, divided into 100 shares "

of £1 each.
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WE, the several persons whose names addresses and descriptions are
subscribed, are desirous of being formed into ;2 Company in pursuance of
this 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 of Shares
OF SUBSCRIBERS taken by each
Subscriber
STUART NEIL SEATON o ONE
Solicitor

48 Bramford Road
London SW18 1AP

EVELYN MARIA MEENAGHAN :
Company Secretary

_ . ONE

/’f B N
27 Burniley Road /- 4 :
London NK10 }éééi,{;9;25?7 Cg;z//@gz,Kéfzﬁzfizpj
DATED this oth,day oawa\,y 1991.

WITNESS to the above Signatures:

22 Tudor Street
London &Jg J/ O\/\SL -
EC4Y 0JJ /’/,,,»~*’
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
GOULDITAR NO. 163 LIMITED

PRELIMINARY

1. The Company is a ,:r+vate company limited by shares and accordingly
any offer to the public of shares in or debentures of the Company or any
allotment of or agreement to allot shares in or debentures of the Company
with a view to their being offered for sale to the public is prohibited.
Subject as hereinafter provided and except where the same are varied by or
inconsistent with these presents the Regulations contained in Table A in
the Companies (Tables A F) Regulations 1985 (as amended prior to the
adoption of these Articles) (hereipafter called "Table A") shall apply to
the Company. - -

SHARES

2. (A) A1l shares in the original capital of the Company for the time
being unissued which are relevant securities (as defined in Section 80(2)
of the Act) shall be under the control of the Directors who are generally
and unconditionally authorised to allot, agree to allot, grant options
over or convert any security into or otherwise dispose of such shares or
any of them at such time or times and on such terms (including time of
allotment) as they think fit in the period of five years from the date of
incorporation of the Company.

(B) At the expiry of such five year period, the authority
contained 1n Article 2(A) shal} expire, but such authority shall allow the
Company to make an offer or agreement before the expiry of such authority
which would or might require the allotment, grant of options over,
conversion of any security into or other disposal of shares after the
expiry of such authority, and the Directors may aliot, grant options over,
convert any security into or otherwise dispose of shares pursuant to any
such offer or agreement as if such authority had not expired.

LIEN

3. Regulation 8 of Table A shall not apply to the Company. The
Company shall have a first and paramount lien on all shares (whether fully
paid or partly paid shares) standing registered in the name of any person
for all monies presently payabie by him or his estate to the Company
whether he shall be the sole registered holder or one of several joint
holders thereof. The Directors may at any time daclare any share to be
wholly or in part exempt from the provisions of this Article. The
Company's lien on a share shall extend to any amount payable on ijt.

4. The registration of a transfer of a share shall operate as a
waiver of the Company's 1ien (if any) thereon.
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TRANSFER AND TRANSMISSION OF SHARES

5. Regulation 24 of Table A shall not apply to the Company. The
Directors may 1in 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.

PROCEEDINGS AT GENERAL MEETINGS

6. Regulation 46 of Table A shall be read and construed as if the
words "any member" were substituted for the words "at least two members"
in paragraph (b} thereof and paragraphs (c) and (d) thereof were omitted.

VOTES OF MEMBERS

7. A proxy shall be entitled to vote on a show of hands and
Regulation 54 of Table A shall be modified accordingly.

8. Regulation 59 of Table A shall not apply to the Company. On a
poll votes may be given either personaliy or by proxy or, in the case of a
member being a corporation, by its duly authorised representative.

DIRECTORS
9. Regulations 64 and 73 to 80 (1nclusivej.of Table A shall not appiy
to the Company.
10. Untess and until otherwise determined by ordinary resolution there

shall be no maximum number of Directors and the minimum number of
Directors shall be one. A sole Director shall have the authority to
exercise all the powers of the Company vested in the Directors.

11. The Directors or the Company by ordinary resolution may appoint a
person who is willing to act to be a director etther to f111 a vacancy or
as an additional Director, provided that the appointment does not cause
the number of Directors to exceed any number fixed by or in accordance
with the Articles as the maximum number of Directors.

12. The last sentence of Regulation 84 of Table A 3hall be omitted.

13. In Regulation B85(c) of Table A there shall be inserted after the
words "interest or benefit" the words "unless the Company by ordinary
resolution otherwise directs"”,

ALTERNATE DIRECTORS
14. The last sentence of Regulation 66 of Table A shall be omitted.
POWERS AMND DUTIES OF DIRECTORS

15, Subject to a Director complying with the provisions of Section 317
of the Act, he shall be entitied to vote at a meeting of Directors in
respect of any contract or arrangement in which he 1s interested and if he
does so his vote shall be counted and he may be taken into account in
ascertaining whethaer a quorum is present. Regulation 94 of Table A shall
be construed accordingly.
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9
PROCEEDINGS OF DIRECTORS

16. Notices of meetings of directors shall be given to all Directors
and to any alternate Directors appointed by them. In regulation 88 of
Table A the words commencing "It shall not be necessary" and terminating
"absent from the United Kingdom" shall be omitted. o

NOTICES

17. In Regulation 112 of Table A the words "and who gives .to the
Company an address within the United Kingdom at which notices may be given
to him" and the words "but otherwise no such member shall be entitled to
receive any notice from the Company" shall be omitted.

18. In Regulation 116 of Table A the words "within the United Kingdom"
shall be omitted. '

W

WINDING UP

19. In Regulation 117 of Table A there shail be inserted before the
words "determine how the division" the words "with the .llke sanction.

INDEMNITY

4

20. Regulation 118 of Table A shall not apply to the Company. Every
person who is or has been a Director, Managing Director, Agent, Auditor,
Secretary or other officer of the Company shall be indemnified out of the
assets of the Company against all losses or 1iabilities which he may
sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any 1i1ability incurred by him in
defending any proceedings, whether civil or criminal, in which Judgment is
given in his favour or 1in which he is acquitted or in comnection with any
application under Section 144 or Section 727 of the Act, in which retief
is granted to him by the Court, and no such person shall be 1iabie for any
loss, damage or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or in relation

thereto, But this Article shall only have effect to the extent that 1t is (}

not avoided by Section 310 of the Act.

————
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NAMES, ADDRESSES AND DESPRIPTIONS OF SUBSCRIBERS

ot

STUART NEIL SEATON
Solicitor

48 Bramford Road
London SW18 1AP

EVELYM MARIA MEENAGHAN
Company Secretary

27 Burnley Road 2 -
London NW10 s dZVZ%EZ¢¢é?€£2544%E%¢éf:;o;//'

DATED this c?*L day of aJMA{t:71991: i

WITNESS to the ahove Signatures:

22 Tudor Street ) —1 '
London -~ CLtfjj <:§§:;r1u2}141,4~5L
EC4Y 034 /



CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2576489

| hereby certify that

GOULDITAR NO. 163 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 24 JANUARY 1991

A ..

A. M. Evans - o)

an authorised officer

VS i,

HCOG78



