m COMPANIES FORM No. 12

Statuiory RPeciaration of compliance
with reguirements on application
for registration of & company

Please do not Pursuant to section 12{3) of the Companies Act 1985
write in
this marain

To the Registrar of Companies For official use  For ofi'cial use
Please complete dd —— T
lagibly, preferably {Address overleaf) | i | |
in black type, or b o oale e ke
bold Liock fetterng  Mamz of company

¥ . .
s+ (Lolven/ o Conv SUL DAIVTE Lpa L TED

* insert full
name of Company

] MARTIN WILLIAM MACHAN
of 43 LAWRENCE ROAD

HOVE

EAST SUSSEX BN3 5QF

do solemnly and sincerely declare that ; am a [Solicitor engaged in the formation of the company]t

1 delete a3

appropriate \ “ . . .
P [person named as director or secretary of the company in the statement delivered to the registrar

under section 10{21T and that all the requirements of 1" 2 above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been comlied with,
And | make this solemnn declaration conscientiously believing the same to be true and by virtue of the

provisions of yge Statutory Declarations A ct 1835
Declared at L SZ‘"’”M L HT\?— Declarant to sign below

ﬁﬂt\ /4/5\" day of M"’J
One thousa% nine hundred and m.&g 5{7\0’2

before me 'M(f')’aym

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

Presentor's hame address and For official Use

reference (if any): Post room

24 MAY 1995

CUMPANIES
HOUSE




COMPANIES 10USE

This form should be completed in black.

o s

Company name (in full)

Registered office of the compan.y on
fncorporation,

1f the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X' ihlthe Hox
opposite and give the agent's name
and address.

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
Information shown in this form?

Page 1 | 1

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

-

CNY

e TP

Glos Ve ol Cowseu LTANTS

]

Far official use ‘_-H_J

Z( M ¢ TeD _

[

43 LAVRENCE ROAD Il

RO
i j
Post town _ HOVE _ I
County/Region EAST S':} SSEX I
Postcode B N :_3_ 5OE E N GLAND l

]

=

name BRIGHTON FORMATIONS LIMITED. |

e T

43 LAWRENECE-ROAD “

Posttown _ HOVE |

County/Region ___FAST SUSSEX |
Postcode __B,’f’g,*,'i KQE WENGM?‘Q |

HS_ HboVE
Postcode —~"
Jophone Ol 73 220 770 Btension




Company Secretary (secroe1-5)

Name *Style/Title
Forenames
Surname
*Honours et
Pravious forenames
Previous surname
Address
Usual rasidential acidress inust be given.

In the czse of 2 corporation, give the
registered or principat office addrass.

-

cs e e e e

!

BRIGHTON SECRETARY LIMITED.

[ap] 43 LAWRENCE ROAD

Post toer OVE

County/RegiorE_AST SU SS EX

Pos‘tccodg3 N3 5 QE "E NﬁlnAND

~ g emgnialonsanito s secrgtary of the company named on page 1
TN Mﬁ”vﬁ?ﬁ%%ﬁ@n benalf of

Consent sighature

Birectors (Se e 1 -5)
Please list directors in alphabetical order,

Rt T LA R
Wi e

Forenames

Name

Surname

*Honours ctc

s o A% cavious Torenamies:

BRIGHTON SECRETARY LTD
Aoe.

Date l// \775

Signed 4 4 4 A/
i

FRT & L B
Mg

cD

BRIGHTON DIRECTOR LIMITED

F‘reviq%@ﬁlﬂww&.j £

Address

Usual residential address must be given,
In the case of a corporation, give the

™ 43 LAWRENCE ROAD

£ oF

registered or principal office address{:&iﬁgai;ﬁﬁst tc;er OVE

1 1

Date of birth
Businass oceupation

Other directorships

* Violuntary details

Courity/RegiorEAST SUSS EX

PostcodBN3 5OE  IENGIAND

BOo| | I ! Nationality |NA

OC

QD

Consent signature

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

For and on behalf of

signed BRIGHTON DJRECTOR tmbete 27/ 043

oamy




Directors (continued)
(Secnotes 1- 5)

Name *Styla/Title
Forenares
Surname
*Hanours et
Previous forenames
Previous surhame
Address
Usual residential address must be given.

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

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delete i the form
is signed by the
subseribars.

Dsdlate if the form
Is signed by an
agent o hahalf of
all the subscribari,

All tha subscribers
must sfyn elther
personally or by a
parson or persons
authorised to slgn
for them.

AD u

|

Post town J

Courty/Region i

Postcode | Country I

[DO I l Nationality [MA |

oc l
oD

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

Signed

Date

M Lol

Signature of agent on behalf of all subscribers  Date

2{/37?5

N Signed Date
Signed Date
Signed Date
Signed Date
Signed Date
Signad Date




The Companies Act 1835 Lo 1989 .

Private Cumpany Limiled by sbaies L
MEMORANDUK OF ASSOCIATION “‘
oF ‘ii‘ﬂjsu{\ \-E'
"
PN R
Closv & CondsutmvTs s e

stmmz L enSU L T esSS f{}‘»}]("};{%

1. The Company’s namng is

ae

2 The Cumpany's registered office is Lo be situalead in England
and Walaes. =§§?EDSLF513

3. The Company’s objecls are:

(a)07) To carry on, in conjunclion wilh each olher or as separale and
distinet undertakings, all or any uf Lhe following businesses:
martufaclurers, imporlers, sxporlers, agenls, dealers (both wholesale
and relail) in all arlicles of commercial, manufacluring, personal
and household use and consumplion and in all kinds of raw materials;
vareliousemen, storage conbraclors, shipping and forwarding agenis;
dealers in properby and estales; properly developers, propertiy
managers; eslabe agents, insurance agents and brokers, financiers,
financial agenls and to act as nominew, Lrustee, agent, factor,
broker, execulor, adninistrator, receiver for or otherwise on hehalf
of Cumpanies, Corporalicns, Firus or persons, builders; scaffolders;
contraclors, heabting and venlilation engineers and contraclours,
refrigeration engineers, specialists and contraclors; decoralbors;
paintars; bricklayers; specialist carpenters, shutltering
manufacturers and erectors; joiners; public works conlractors;
plasterers; plumbers; electricians; shop front fitters; builders’
and decorators’ merchants; civil, mechanical, zonstructional,
agricultural, cousulting, heating electrical and general sngineers;
weldars: sheet metal workaers; blackswiths; motor engingers; garage
proprieturs; car hire service, taxi proprietor and operators; travel
agenls, Ltour operators, proprietor of vehicles and vessels of ail
kinds; transport and haulage contraclurs; general engineers; tool
makers: booking agents for, and managers of, thealres, cinemas and all
obher kinds of enbertainments and sporting events; turf and sporting
accountants in all their branches; pruprietors of shops, cafes,
clubs, hotels and restauranls, catering contractors, dealers in foods
and provisions of all kinds, wine and spirit merchants, licensed
vicluallers; bulchers; grucers, greengrocers; fishmongers and
poultry merchants; Tarmers; florists, horticuiturists; bakers,
confect ivners; Llobacconists; ironmongers, hardware merchants;
dealers in plastics of all kinds, antique dealers; furniture
manufacturers and dealers; Tleather and fancy goods dealers;
jewellers, radio television and electrical retailers, dealers and
repairers, Loys, games and sporls equipment dealers; pholographers
an dealers in all kinus of photographic material and equipmeni, film
producers and distributors; textile merchants, tailors, fashion
designers, ladies and genllemen’s outfitlers, boot and shoe relailers,
perfumery and cesmelbic dealers, hairdressers, manufacturing and retail
chemists; prinlers, publishers, stalijoners, advertising and publicily
agents; public relations specialists, consullants, business transfer
agents and employment agsnts; compuler operators, programmers and
dealers; murkel research specialisls; business adyisers, mail order
specialisls; dyers and cleaners; dry cleaners, proprietors of
laundsretlles, esxcavabion and demolilion contractors; ptant hirers,
scrap iron and waste merchanis and itu carry on all or any of Lhe said
businesses, and provide services in conneclion Lharewith, either
Logelher as one businens or £s separate and uistincl businesses, in
any part of Lhe world. gy
5&33ﬁ;
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b} To carry on any other business which may seem Lo the Company
capable of beinyg counveniently carried on in conpection with iha above
or calculated directly or indirectly to enhance ihe vaiue of or render
more profitable any of the property of rignts of the Company.

(c) To apply for, purchase, register or otherwise acquire and protect
and renew, whether in the United Kirngdom or eisewhere in any part of
‘he worid any patents, patent righis, brevets d'invention, designs,
concessions, secret processes, trade marks, licences, and the like and
Lo alter, disclaim, modify, use and turn to account and to manufacture
under or grant licences or privileges in respect of the same, and to
gxpend money in experimenting upon, testing or improving any such
patents, inventions or rights,

(d) To purchase, take on lease or in exchange, hire or by any other
means acquire and take options over any freehold, leasehold or any
olher real or personal property and any righis or privileges which the
company may think necessary or convenient tor the purpose of its
business, or may enhance the value of any other property of the
Company.

(e) To acquire and undertake the whole or any part of the ousiness,
goodwill, assets, property, and liabilities of any person or company
carrying on or proposing to carvy on any business which the Company is
authorised to carry on or possessed of property suitable for the
purposes of the Company or which can be carried on in conjunction
therewith or which is capable of being conducted so as directly or
indirectly to benefit the Company.

(f) To acquire an interest in, amalgamate with, or enter into
partnership or into any arrangement with sharing profits,
co~operation, joint adventure, union of interest or reciprocal
concession with any person or company carrying on or engaged in, or
about to carry on or sngage in, any business or transaction which is
capabie of being conducted so as directly or indirectly to benefit the

company .

(g) To enter into any arrangement with any governments or authorities
supreme, local, municiral, or otherwise, or any company or person 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
rights, charters, licences, privileges or concessions which the
Company may think it desirable to obtain, and Lo carry ouat, exercise
and cumply therewith.

(h) To draw, make, accept, endorse, discount, execute, negotiate and
issue promissory notes, biils of exchinge, bills of lading, warrants,
debentures and other negotiable or t{ransferable instruments.

(1) To invest and deal with the moneys of the Company not immediately
required in any manner, and to hold sell or otherwise deal with any

invastments made.




{j} To subscribe for, take, or otherwisz acquire, and hold shares.
stock, debentures and other negotiable or transferable instrumenis.

(k} To establish or promote any other company or companies for the
propose of acquiring all or any of the property, rights and
lialzilities of the Company, or for any other purpose which may appear
likely Lo assist or benefit Lhe Company, or tor any <¢*her value of any
propaerty or business of the Company and to place or guaranize the
placing of, underwrite, subscribe for or otherwise acquire all or any
part of the shares, debentures or other securities ot any such
company .

(1) To advance and lend money or give credit, with or without
security to customers and others, to enter into guarantees, contracts
or indemnity and suratyships of all kinds, to receive money on deposit
ot loans and to become security for any persons, firms or companies.

{m) To raise or borrow money in such a manner as the Company shali
ihink fit, and to secure the repayment of any such money raised,
borrowed or owing by , mortgage, iien, charge or other security upon
all or any of the property or assets of the Company (whether present
or future) including its uncailed capital, and also by a similar
mortgage, lien, rharge or security to secure and guarantee the
performance by the Company of any obligaticn or liability it may
undertake or which may become binding on it.

(n) To pay out of the funds of the Company all or any expenses which
the Compas ' may lawfully pay with respect of the Promotion, formation
and incorpurakion of the Company or to contract with any person firm
or company ko pay the same and to pay commissions to brokers and
others for underwriting, placing, seiling or guaranteeing the
subscription of any shares, debentures or other securities of the

Company.

{0) To remunerate any person, firm U1 company whether by cash payment
or by the allotment of shares, debentures or other securities of the
Cumpany credited as paid up in Full or in part or otherwise.

{p) To subscribe to or support any charitable object or any
institution and to give pensions, bonuses, gratuities or assistance to
any person who is serving or has served the Company, whether as a
director, employee or otherwise, and his family and dependents; to
make payments towards insurance, and to establish, form and contribute
to provident, superannuation and other similar funds and trusts,
associations, clubs, schoels and other institutions for the benefit of

any such persons aforesaid.



{g) To distiribute among the members of the Lompany any property or
the Company of any kind or any proceeds of saie or disposai of any
property of the Company, but so that no distributicn amouniing Lo a
reduction of capital of the Company be made except with Lhe sancticn
for the time being raguired by law.

{r) To procure the Company to be registered cor recognised in any part
of the world,

(s) To act as agents or brokers and as trustees for any person, firm,
or company, and to und:rtake and pertform subcontracts and also to act
in any of the businesses of the Company in any part of the world
through or by means of agents, subcontractors or others.

(t) to improve, develop, manage, grant rights or privileges in
respect of, construct, repair, let on lease or otherwise, exchange,
morigage, charge, dispose of, seil, arant licences in respect of, turn
to account, grant options in respect of, or otherwise deal with all or
any part of the property and rights of the Company both real and

perscnal.

(u) To sell or otherwise dispose of the whole or any part of the
business or property of the Company, either together or in portions
for such consideration as the Company may think fit, and in particular
for shares, debentures or securities of any company purchasing the
same.

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

olLhers.

(w) To do all such other things as may be deemsd incidental or
conducive to the attainment of the above objects or any of them.

And it is hereby declared that:

{i' The objects specified in each sub-ciause shaili be regarded as
rndenendenl objects, and they shall not be limited or restricted,
exczpl where otherwise expressed in such sub-clauses, by reference to
ar 4nference from the terms of any other sub~clause or the name of the
Conpany, bul may be carried out in as full and ample a manner and
construed in as wide a sense as it each of the said sub~clauses
defined the objects of a separate and distinct company.

(i1) The word “Company” except where used in reference Lo this
Company, shall be deemed to include any partnership or other body of
persons, whether corporate or unincorporated, and whether
incorporated, registered, resident or domiciled in the United Kingdom

or elsewvhere.
4., The Tiability of the members is limiiard.

§. The Company’s share capital is £1000 divided into 1000 ordinary
snares of £1 each.



We, the subgcribers to this Memorandum of Assuciation, wish to be
formed inko a Company pursuant to this Memorandum: and we agree Lo
take the number of shares shown opposile our respective names.

Names and Auddres-es of the Subscribers Number of shares taken by
gach subscriber

Brighton Director Limited Cne Ordinary Snare
43 Lawrence Road

HOVE

Easl Sussex BN3 BQE

For and on behatf of

BRIGHTON DIHEETOR LTD

Company Directur

Brighton Secretary Limited One Ordinary Share
43 lawrence Road

HOVE

EFast Sussex BN3 5QE

For and on behalf of
BRIGHTON SECRETARY LTD

s Mo hrom
Company Secretary

Total shares taken ?;o Ordinary_Shares

Dated: L 4

Witness to the above Signatures:

Mrs Elizabeth Machan - .
43 Lawrence Road (:TS;'— 4§- Y
HOVE A——— e
East Sussex BN3 SQE

Company Director




THE COMPANIES ACT 1985 TO 1989
PRIVATE COMPANY LIMITER BY SHARES

ARTICLES OF ASSOCIATION

OF
- Ry, ONSULBYTY
(e VeVl Co CIMITED

PRELIMLARY

1. The regulalions conlained in Table A in Lhe Schadile Ln Lo
Gompinios (Tables A Lu ) Reguiulions 1985 as angnded by Lha Companias
{Tables A Lo F) (Amendment) Regulalions 1985 (hereinafler referred Lo
as “Table A"), subjecl Lo the addilions, exclusions and modificalions
hereinafler expressed shall consbilule the Articles of Associalion of
Lha Comparny.

SHARE CAPITAL

9. The Direclors of Lhe Company may (subject 1o regutations 3 and 4
(i) below and section 80 of the Act alloet, grant options aver, or
olherwise deal with or dispose of any relevanl secirilies (as defined
by seclion 80 (2) ouf the Act) in the Company on such terms and
condilions and in such manner as Lhey think proper.

3. The Directors of Lhe Company are generally and unconditionally
aubhorised during the period of five years from the date of
incorporation of the Company to allot, grant rights to subscribe for
or convert sscurities into shares in relation to the vriginal shares
in the authorised share capital of the Company to such persons at such
Limes and on such terms and condilbions as Lhey think fit, subject to
the provisions of section 80 of the Act.

4. (i) Subjecl to any direction Lo Lthe contrary that may be given by
Special Resolution by the Company in General Mesling, any shares which
do nob comprise the original authurised share capital of the Company
shall, before they are issued, be offered Lo Lhe Members in propertion
as nearly as pussible to the nominal value of the existing shares held
by them and such offer shall be made by notice specifying the nunber
of shares to which the Member is entitled and Timiting a time within
which Lhe offer is not accepted shall be deemed to be declined, and
after Lhe expiration of such time or on receipt of an intimatjon frou
the Member to whom the notice is yiven that he declines to accept Lhe
shares, Lhe Directors may dispose of Lhe same in such manner as Lhey
Lhink most beneficial to the Company. The provisions of this
paragraph shall have effect only insofar as Lhey are not inconsistent

wilth section 80 of the Act.

(ii) In accordan:e with section 91(1) of the Act, section 89(1)
and sections 90{1) Lu {8) (inclusive) of the Act shail not apply to

Lhe Company.



LIEN

5. (1) The Company shall have & first and paramount lien on every
share {whether or not it is a fuliy paid share) tfor all moneys
(whether presently payable or not} payable at a fixed Lime or called
in respect of that share. The Company shail also have a first wid
paramount lien on every share (whether or not it is a fully paid
share) standing registered in the name of any Member solely or
regislersed in the names of two or more joint holders for sll mnaeys
prasently payable by him or his estalte to the Company. The lirresiars
may at any time deciare any share 1o be wholly or in part exempt teom
Lthe provisions of this regulation.

(ii) Regulation 8 of the Tabie A shail not apply to the Company.

NOTICE OF GEMERAL MEETINGS

6. {1) An Annual General Meeting and an Extraordinary General
Meeling called for the passing of a Special Resosion or a Resolution
appuinting a person as a Director shall be called by at ieast
twenty-one clear days’ notice. All other Extraordinary General
Meetings shall be called by at least fourteen clecr days® notice but a
General Meeling may be called by shorter notice it it is so agresd.

(a) in the case of an Annual Ganeral Meeting, by the Lembars
entitled to attend and vote thersat; and

(b) in the case of any other Meeting by a majority in number of
the Members having a right to attend and vote being a majority
together holding not less than ninety-five per cent, in nominal value
of the shares giving that right.

(ii) The notice shall specify the time and place of the Meeting
and in the case of special business only the general nature of the
special business to be transacted and, in the case of an Annual
General Meeting, whall specify the Heeting as such.

(ii1) A)1 business shall be deemed special that is transacted at
an Extraordinary General Meeting, and also all that is transacted at
an Annual General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets and the reports of
the Directurs and Auditors, and the appointment of, and the fixing of
the remuneration of the Auditors.

(iv) Subject to the provisions of articies and to any restrictions
imposed on any shares, all notices of and any other communications
relating Lo any General Meelings of the Company or of separate Gasnera!
Meetings of the holders of any class of share capital of the Company
shall be given to all members, to all persons entitled to a share in
conseguence of the death or bankruptcy of a Member and to the
Direclors and Auditors of the Company for the time being.

(v) Regulation 38 of Table A shall not apply to tha Company.



PROCEEDINGS AT GENERAL MEETING

7. (1) No business shall be transacted at any Meeting unless a
quorum is present at the time the Meeting proceeds to nusiness. Two
parsons entitled to vote upon the business to be tramsacted, each
being a Member or a proxy for a Member or a duly authorised
representalive of a corporation, shail be a quorum.

{ii) I such a guorum is not present within half an hour from the
time appuinted for the Meeting, the Meeting shall stand adjourned to
the same day in the next week at Lhe same time and place or such time
and place as the Directors may determine. If at the adjourned Meeting
a quorum is not prasent within haif an hour from the time appointed
for the Meeting, such adjourned Meeting shall be dissoived.

(i11) Regulations 40 and 41 of Table A shall nut apply to the
Company.

NUMBER OF DIRECTORS

8 (i) Unless otherwise determined by Ordinary Resolution in Generanl
Meeting of the Coumpany the number of Directors (other than Alternate
Directors) shall not be subject to any maximum, and the minimum number
of Directors shall be one. If and so long as the minimum number of
Directors shall be one, a sole Director may exercise all the
avthorities and powers which are vesiasd in the Directors by Table A
and by these Articles. Rsgulation 89 of Table A shall be modified
accordingly.

(ii) Regulation 64 of Table A shall not apply to the Company.

APPOINTMENT QF DIRECTORS

9. The first Directors of the Company shall be a¢ named in the
statement delivered to the Registrar of Companies pursuant to section
10 of the Act.

i0. No person shall be appointed a Director at any General Meeting
unless:

{(a) he is recommended by the directors; or

(b) not less than fourteen nor more than thirty-five clear cays
before the date appointed for the General Meeting, notice executed by
n member gqualified to vele at the General Meeting has been given to
the Company of the intention {0 propose that person for appointment
together with notice executed by that person of his willingness to be

appointed.

L

.
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i1. Sublecl to regulation 10 above, the Company may be Ordinary
Resoiution appcint a person who is wiliing to act to e a Director
eithier to fill a vacancy or as an additional Director,

12. The Directors may appoint a person who is willing to act to be a
Director, either Lo fill 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 ac:ordance with these Articies as
the maximum number of Directors.

13. The Directors shall not be requi,«. i retire by rotation and
regulalions 70 to 80 (inclusive) of Tal - A shalt not apply to the

Company.
DIRECTORS GRATUITIES AND PENSIONS

i4. (i) The powers of the Company set out in Clause 3 (p) of the
Memorandum of Association may be exercised by the Directors of the

Company.
(ii) Regulation 57 of Table A shall not apply to the Company.

PROCEEDINGS Or DIRECTORS

16 (i) A Director may vote as a Director in regard to any contract
or arrangement in which he is interested or upon any matter arising
therefrom, and if he shall so vote his vote shall be counled and he
shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration.

(i1) Regulations 94 to 96 (inclusive) of Table A shall not apply
ta the Company.

SECRETARY

16. The Secretary or Juoint-Secretary of the Company shall be as named
in the statement delivered to the Registrar of Companies pursuant to

saction 10 of the Act.

17. The Directors may, 1n their absolute discretion, decline to
register the transfer of a share whether or not it be a fully paid
share, and no reason for the refusal to register the aforementioned
transfer need be given by the Directors. The first sentence of
reguiation 24 of Table A shall not apply to the Company.



Hames and Addresses of the Subzoribers

Rrightun DHMrector Linited
43 Lawrence Road

HOVE

East Sussux BN3 5QE

For and en behalf of
ERIGHTON DIRECTOR LTD

Compan§ Director ?

Rrighton Secretary Limited
43 Lawrence Hoad

HOVE

East Sussex BN3 5GE

For and on Lohe!f of
BRIGHTON SECRETARY LTD

Compan Secreatary

pated: L{ - < -1y

Witness to the above Signatures:

Mrs Elizebsth Machan — :S:_’_,,)
43 Lawrence Road -
HOVE

East Sussex BN3I B5QE

Company Director



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2822713

| hereby certify that

GROSVENOR CONSULTANTS LIMITED

is this day incornorated under the Companies Act 1985 as

a privatz company and that the Company is limited.

Given under my hand at the Companies Registration Office,
Cardiff the 28 MAY 1993
o L..c/
//";/s"tﬁ’
MLLEVS

an authorised officer

RE0078



