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Statutory Declaration of compliance
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for registration of a company

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

To the Registrar of Companies For official use  For official use

Name of company
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1, JAN SAUNDERS signing on behalf

of ___ Watesrlow Secrenries Limited

Clarsic House, 174-180 Old Sieest, London ECIV 3BE

i ——— e e e i et P et

do solemnly and sincerely declare that 1am 3
Iparzon named 25 diroctor or wectetry of the company in the statement delivered to the registrar
under section 100215 and that a) requirements of the above Act in respect of the registration of
the above company and of mazers precedent and incidental to it have been complied with,

And 1 make this solemn declaration conscientiously believing the same to be true and by virtue of
the provisions of the Suzutory Declarations Act 1835,

Declared at 45 Ceawford Place Declarant 1o sign below
London,
Wi WX

dated 20

before e /

Harvey Poteier
SOLICITOR

A eommissioner Tor Oaths or Notary Pablic ot astice of
the Peace or Solicitor having the powers confetred en 2
Commissioner for Oaths,
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raference {if any): Wew Companics Evction Posl room
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Company Secretary (S e 1-5)

Name *Styte/Title
Forenames
Surnams

*Honours ete

Previous forenames

Previous surname

Address
Usuat residential address must ba given.

in the case of a corporation, give tha
registered or prineipal offlee address,

Consont signotura

Directors (sesn1-3)
Please tist divectors ins alphaberital onder,
MName *Stylo/MTila
Foranamaa
! Sumamo
*Honours 21
Pravious foronamea
Previous surnama
Address

Usualresidential sudioss mustba given.
fn the case of o cotporation, give the
reglsiored of pringipal office addrass.

Date of birth
Business wocupstion
QOthet divectorships
* Voluntary details
Poae 2 Consent signature

i

WATERLOW SECRETARIFS LIMITED ]

[

|

|

AD Classic House i
174-180 0ld Street 1

~ Posttown __London {
County/Rigion i
Postcode _ ECLY 9BP{  Country UK |

| consont 10 actan

named on page 1

o wi% on beh Date &6!31 92
1 LHRUT SEGRETANIES URMT, '

cn ) |
1
VATERLOW NOMINEES LIMITED R
.k
1
!
i1AD Clangiz Houna i
1743180 01d_ Street i
Postiown ___ London ' ] |
County/Begion . e 1
Poswende BRIV OBP I Couny U ]
nbﬂi " J\éﬂ%l i 1 Nationality !;E UX Registered |
lodl  cowpany resrsrraTion agEnt i
(op;

; ]
{oonsent 1o srles girector of the company aamed on page 1
“Sing fos sd.on benal

ERLOY-NDMINEES UM
O DS LATED

Signed

Date &6 !:2.)’ !ﬁ&



Directors (continued)
. {Secnsres1-5)

Name *Style/Title

Forenames
Surname
*Honours etc
Pravious forenames
Previous surname
Address
Usual residential address mustbe given.

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

Dote of birth
Business occupation
|
| Oiher directorships
L
' *Voluntary domwils
Conzont signatuse
| Sifgfn P
subsentars,
Delata if the form
js sighed by an
agent on behs!f of
all the subscHbess.

All the subseribers
must sign either
personzlly or by s
person or persens
authorised o sfgn
for them.
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| consent to act as diractor of the company named on page 1
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it or behelf of 21 subscribers
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Date /

Signed

Signed B3
Signed Date
Signed o Date
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The Companies Acts 1985 to 1989 b(

Private Company Limited by Shares -2 SEP 1993

£50FEE .

COMPs-
MEMORANDUM OF ASSOCIATION I
' oG

. of @_{Qb‘ﬂ

52 ABBOTSBURY ROAD WEYMOUTH LIMITED

1. The Company's name is 52 Abbotsbury Road Weymouth Limited
2. The Company's registered office is to be situated in England and Wales.

3. The Company's objocts are-

(A) To acquire, hold, manage, maintain, administer and deal with certain land
and buildings (b~ reinafter cailed “the Property™) Xnown as 52 Abbotsbury
Road, Weymouii:, orset and to layout, provide for and muintsin in good
order the Prooei®y and 10 provide such renewals and additions as may
from UGma fo mwe baeome aocsssiry 10 maintein and improve the
amenities of (e Property, including making contributions 10 any common
rosds, pihways, grounds and communal parden areas, placing and
maintzining of policies of insurance in respect of all parts of the
Property aguinst loss or damage by fire, storm or tempest ox special
perils normally Imclodod in the Property Owaers Liabiiity Policies and the
phcing and wmaintaining of policies of insurance against all Third Party
Claims and sil such other policies of insurance as shall be considered
nreessary of desirable or it

(@) To do z or any of th following, that i to say, =il works and things
requisite, necessary, sonvenient or desirable for providing lighting and
heating facilities for and supplying clottricity, gas, water xnd all other
services and amenitics ta the Property and for paying the rates and taxes
incloding water rates G any) and 1l other outgoings of whatsoever nature
eharged, assessod ot payable thereon or on any part thersof and for
engaging gardencrs mnd other tmployees to provide amenities and services
2or the Property and the Residents thereof,

{C) "To cnter into loases, deeds, covenanls and other instruments whercby the
Company may ©or shsll assurwe labilities and responsibilities for carrying
out obligations of all kinds of or in copnoction with the Property and the
Residents theroal,

{D) To manage, adminizter and deal with land and buildings whether belonging
to the Company or not and io collest rents and income and provide and
supply o or for owners and occupiers of land or buildings, services and

N goods of ail Kinds. :

L

(E) o st uwp and maintain managemens funds fo pay the expenses incurred in
the implementation of the Company's objects and to require the Members
of the Company !0 coniribute towards such funds as the Company shall

deem fit. !
553327
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(F)

G)

(H)

®

3

(K)

{L)

M)

™)

(80)

{P)

Q)

To purchase, take on lease or in exchange, hire or otherwise scquire sany
real or personal proper{y which may be deemed necessary, convenient or
desirable for any of the purposés of the Company.

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

To take any gift or any real or personal property for any ome or more of
the objects of the Company whether or not subject to any special trust
or condition,

To borrow and secure the repayment of money in such manner as the
Company may think fit and to secure and guarantee the performance by
the Company of any obligation or liability it may undertake or which may
become binding upon it

To lend moncy or advance credit with or without security, upon such
terms 23 the Company may Gpprove, and to guasrantee oOr secure the
payment of any moneys or the psrformance of any obligation by any
person oOr company.

To undertaks and execute any trust or agency business {whether
gratvitously or otherwise) the wundertaking whercof may seem desirable
whather as belng convenient for or conducive 10 any of the objects of the
Company or as being 3 convenience or amenity for the Property or for
tha Residents thereof,

To take part in the formation, mamagement, supervision or control of the
Company and for that purpdose to appoint and remuncerate any Directors,
Professional Advisors, Consultants, experts or agents and to pay ail or any
oxpenses incurred in conneztion with these activities.

To draw, make, accept, endorse, discount, execute and issue promissory
notes, bills of exchange, bills of lading, warrants, debentures and other
negotiable or tramferable intruments,

To carry on all or any of the following businesses namely, builders and
contractors, carpenters, Jdecorators, gardeners, engineers, merchants of and
dealers In stone, sand, lime, bricks, Gimbers, iron, steel, hardware, paint
and other building or decorating requisites, electrical, Thesting,
refrigerating and saniary eoquipment, house and estate agents and
Inscrance ugents and to ehter into <contracts ‘with others 1o supply these
Barvites,

To sell, Jet or dispose of all ‘or any of the property of the Company and
to javest and deal with the moncys of the Company not immediately
required,

To enter into and make and be party 10 and accept such covepants aad
agrecments in relation fo or in connection “with the Property or any other
land or personal property as the Company may think fit,

To carry ©n any other trade or butiness or wndertake any obligations,
dutics apd responsikilitics whatsoever ‘which ¢an in the opinion of the
Company bz mdvantageously carried on or undertaken by the Compaoy in
connection with or ancillary o any of the sbove objects.

89MFM 2



({R) To provide for the welfare of persons employed or formesly employed by
the Company and to grant penmsions, allowances, gratuities and bonuses to
officers or ex~-officers, employees or ex-employees of the Company or its
predecessors in business or of any associated company of the Company or
its predecessors in business or the dependants of such persons and to
establish and maintein or concur in establishing and maintaining trusts,
funds or schemes (whether contributory or non-contributory), with a view
to providing pensions or other funds for any such persons as aforesaid or
their dependants,

(S) To distribute any property of the Company in kind amongst the Members
of the Company.

(T ‘To purchase and maintain insurance for or for the benefit of any persons
who are or were at any time directors, officers, employees or auditors of
the Company against any liebility incurred by such bersons in respect of
any act or oméssion in the actunl or purported execution and or discharge
of their duties and or in the exercise of their powers and or otherwise in
relation to their duties, powers or offices in relation to the Company, and
to such extent as may be permitted by law or otherwise to indemnify or
to exempt any such person against or from any such liability.

(U)  Subject to, and slways in compliance with, the provisions of Sections 155
o 158 (Inclusive) of the Act (if and so far as such provisions shall be
applicable), to give, whether directly or indirectly, any kind of financial
assistance (as defined In Section 152(1)}{n) of the Act) for any such purpose
as i3 spezified In Section 151(1) andfor Scetion 151(2) of the Act.

(¥Y) ‘o do all or any of the things hereinbefore authorised cither ajone or in
conjunstion with or as trustee or agent for others or by or through
trustees or managing agents and cither with or without the jotention of
object of profit and whether gratuitously or otherwise,

{W) To do all such other things =3 are incidental to or conducive to the
anaiminent of the above objects or any of them,

PROVIDED ALWAYS that the objets set forth in any sub-clause of this Clause
shall not, exzept when the context expreyly so requires, be in anywise limited
or testricted by reference o or inference from the terms of any sub-clause or
by the mame of the Company. None of such tub-clauses or the objects therein
specified o the powers thereby conferred shall be deemed subsidiary or auxiliary
to the objecis mentioned in the first sub.clause but the Company shall have full
power ta exacite 3ll or any of the powers conferred by any parts of this
Clause nhotwithstanding that the business, undertaking, property or ucts proposed
to ba tranzacted, aoquired, dealt with or performed do not fall within the
objects of the first sub-chiuse of thiz Clause,

4, The Yability of the Members 35 limited,

3. The Shate Capital of the Company 38 £4 divided into 4 Shares of £l
eazh,

BIMFM 3




WE, the subscribers to this Memorandum of Association wish to be formed into
a Company pursuant to this Memorandum; and we agree to take the number of
shares shown opposite our respective names.

. Names and Addresses of Subscribers Number of shares taken
by each Subscriber

For and on behalf of
WATERLOW NOMINEES LIMITED ONE
: Classic House ]
! 174=-180 Old Street ;
| LONDON A Nl o
ECIV 9BP

For and oa behalf of

WATERLOW SECRETARIES LIMITED ONE

Classis Houwse

174~120 Old Street

LONDON '
EGIY 3BP

Dated the 15\ day of June 1993

WITNESS 1o the above Sighatures=

' ZOE DOLPHIN
Classic House
1744180 DI Street
LONDON

ECIV 98P
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The Companies Acts 1985 to 1989
Private Company Limited by Shares

ARTICLES OF ASSQCIATION

of

52 ABBOTSBURY ROAD WEYMOUTH LIMITED

ERELIMINARY

1. (a) Subject as hercinafter provided the Regulations incorporated in
Table A 36t out in the Schedule to The Companies (Tables A to F)
Regulations 1985 and hereinafter called *Table A™ shall apply to the
Company,

{b) The Articles hereinafter contained together with the Regulations
incorporated jn Table A subject to their exclusion or modification
hercinafter oxpressed, shall constitute the Reguiations of the Company.

() Any reference in these Articles o "he Act® shall mean the
Companies Act 1985 ns amended or extended by any other chactment.
INTERPRETATION
2. In those Articles-
*The Propetly” means: the land and buildings described in the
Memorandum ol Association.
*Residence™ means: any residential unit comprised in  the
Property,
*Residenl” means the leascholder, tenant or fresholder of a

Residence bur 5o that should two or more
persons be Residents of a Residence they
shail be deemed to be one Resident for the
purpdses of these Articles.

Expressions refersing to wriling shall, unlets 2 <ontrary intention appears, be
vonstrued 23 including references to print, lithopraphy, photography and other
modes of represtnting of reproduting words in 2 visitle form,

3. In Regulation 1 of Table A there shall be inserted before the words

“office® and “seoretary” the woid “the'  and between the words “regulations™

::had *he Azt" the wordy "and in any regulations wzdopting in whole or in part
& zame”,

4, {=} Save Tor shares tekep by the subscribers to the Memorandum of
Awociation tach imsued share 3n the <apital of the Company shall relate
to a different Residence forming part of the Property snd the Dircctors
shall by tesolution determine wn the date of dstue of any new share the
Residence to which such shars relates.

89AFMZ 1
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(b) Upon transfer of any of the subscribers' shares to » Resident the

Directors shall by resolution determine the Residence to which each such
subscribers' share relates.

(c) In the event that the Residence is without Residents subsequent to
the incorporation thereof any holder of the subscriber shares may transfer
the shares taken by him to any other person nominated by him in writing
to succeed him as a member and any such person shall have the sams
power to transfer as, if he himself had been a subscriber. However, the
rights herein contained shall only be exercisable until such time as tle
Residence ceases to be without Residents as aforesaid whereupon the
subscribers’ shares shall be transferred to such Residents in accordance
with sub-article (b) above.

5. No shars shall be issued to a subscriber and no share other than o
subscriber's share shall be allotted to any person unless and until payment in full
for such share so issued or allotted has been recejved by the Company.

6. For the purposes of Section 80 of the Act thz Directors shall have
authority to allot any unissued shares in the Share Capital of the Company st

such times as they think proper within a period of five years from the date of
incorporation of the Company subject to these Articles, The Company may by
Ordinary Resolution at any time renew this authority (whether or not jt hzs
been previously renewed) for a period not exceeding five years (unless the
Company elects by elective resolution to modily the duration of the authority

pursuant 1o Section 80A of the Companies Aet 1985) but such Resolution shall
comply with the Act, Saw» as contained in the provisions of these Articles no

share, other than the shares agreed to be taken by the subscribers, shall be

issued to any person who is not 3 Resident of the, Residence to which the share
relates, A Resident shall not bo entitiod to dispose of his shareholding in the

Company while holding, whether alone or jointly with others, a legal estate in
any Residence,

7. In accordance with dection BI1{1) of the Act Sechons 89(1} and 90{1) to
{6) of tha Act shall not apply to the Company,

8. Except a3 required by Yaw, no person shall be recognised by the Company
a3 holding any share vpon any trust, and the Company shall not be bound by or
be compelled In any way 1o recopnise {even when having notice thereof) any
cquitable, contingent, future or partial interest in any share or any interest in
any fractional part of a share or {except only a5 by these Articles or by law
otherwise provided) uny other rights in 1espect OfF any shares except an absolute
right to the entirety thereof in the segistered holder. Regulation 5 of Table A
shall nol apply 120 the Company,

2 Every person whose name ¥ entered 238 2 member in the register of
merabers shall be entited without payment to receive ‘within two months after
allotment or lodgment of tonsfer {or within such other period as the conditions
of isue skall provide) one certificate for oach of one of his shares, Every
cestificate shall be mnder the common seal of the Company if such exists or
otherwise as specificd in these Articles and shall specify the share %o “which it
relates and the amount paid wp thereon, Provided that in Tespect of a share
held jointly by several persons the Company shall not be bound to issue moore
than one cerlifitate, and delivery of 2 wortificate for 2 share to one of several
joint holders shall be sufficient delivery to afl such holders, Regulation 6 of
Table A shall he modified zecotdingly,




10, The licn conferred by Regulation § of Table A shall attach to all shares
and the Company shall have a first and paramount lien on all shares registered
in the name of any person indebted or under liability to the Company whether
ke be the sole holder thereof or onc of two or more joint holders for atf
moneys presently payable by him or his estate to the Company. but the
Directors may at any time declare any shares to be wholly or in part exempt
from the provisions of this Article, Regulation 8 of Table A shall be modified

accordingly.

11. The instrument of transfer of a share shall be signed by or on behalf of
the transferor wito shall be deemed to remain the holder of the share until the
name of the transferce is entered in the register of members in respect
thereof and Regulation 23 of Table A shall be modified accordingly.

12.  Subject to such of the restrictions of these Articles as may be applicable,
any member may transfer ali or any of his shares by instrument in writing in
any usual or common form or any other form which the Directors may approve,

13. The Dircctors shall refuse to register a transfer of any share if the
transferee 38 not the Resident ol the Residence to which the share relates in
accordance with thess Articles but shall otherwise register such trassfor
provided:~

{a) the Instrument of transfer is accompanied by the certificate of
the share 10 ‘which jt relates, and such other cvidence as the Directors
may reasonably reguire lo show the right of the transferor to make the
transfer; und

{b) the consideration for the transfer does not exceed the nominal
wvalue of the share. Regulation 24 of Table A shall not apply 1o the
Company

14, If any member parts with all interest in the Residence held in his name,
or if his interost thorein ceases and determines, the member or in the event of

Bz desth or bankruptey his Jegal personal representative  or  trustes  in
bankruptcy shall teansfer his shareholdiag in the Company 10 the person who
bacomes the Regident of his Regidence

15, Any person becoming entitied 10 2 shate 3n consequence of the death or
bankruptey of a member may, Upon such evidence being produced as may from
fme 1o fime properly be roguired by the Dircctors and subject as hereinafter
provided, ¢lest lther % be tegistered himself a5 holder of the share or 10 have
some person nofminated by him repistercd zs the transferce thereof, but the
Dicctors zhall, in either case, have the same right to decline or suspend
registration a% they would have had in the case of a transfer ©of ¢he share by
that member Sefore his desth or bankruptey, as the case may be. “The
provisions of this Article ol apply o any person becoming entitled to a share
Sn consequence of the mefger of consolidation of any member being 2
corporation @3 they apply o any ‘berson heeoming entitied 1o = share in
consequence of the death of bunkruptey of a member, Regulation 30 of Table
A shall not apply to the Tompany.

16 If the person 30 becoming entittod 3uall eloct to be tegistored himself, be
shali deliver or sead %o the Tomnany 2 notice in ‘wiiting siganed by him stating
that he so clects. I he sheli elect o fave another person registered he shall
testify his clection by executing 1o that person @ yransfer of the share. Al the
Kmitations, restrictions and provisions of these Atficles relating to the right 0
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transfer and the registration of transfers of shares shall be applicable to any
such notice or tansfer as aforesaid as if the death or bankruptcy of (&=
member had not occurred and the notice or transfer were a transfer signed by
that member,

17, The Directors may at any time give notice requiring any person becoming
entitled to a share in consequence of the death or bankruptcy of a member to
elect either to be registered himself or to transfer it or offer it for purchase

in accordance with these Articles. If such parson refuses or neglects to comply

with such notice within such reasonable time as is specified in the notice, one
of the Directors duly nominated for that purpose by a Resolution of the Board
of Directors, shall be the attorney of the member with full power to execute,
complete and deliver a transfer of such member’s share to the person to whom
the same ought 10 be transferred and the Company may give 2 good discharge
for the purchase money nnd enter the name of the transferee as the holder in
the Register of Mombers,

18.  The Dirsctors may at any time by notice in writing require arvy member
within such rcasanablo time nas is spcciflcd in the notice to indicate in writing
the capacity in which he holds any share in the capital of the Company and if
he holds such shars otherwise than as beneficial pwner, to indicats in writing so
far as It ez within his knowledge the persons who have an interest in such
share {either by name and address or by other parficulars sufficient to enable
those persons to be identified) and the nature of their interest,

GENERAL MEETINGS AND RESOLUTIONS

19, {3) ADy proxy appointed by a member of the Company in aecordance
~with Sestion 372 of the Act shall be entitled 0 vote on a show of
hands 23 well as en a poll, provided that no person present shall be
enlitled 1o more than one vote on 2 show of hands save as provided in
Reguiation 50 of Table A,

{b) In every nolice <onvening 21 General Meeting of the Company
there shall appear with reasonable prominence » statement that 2 Member
eatithd to attend and wvote Is entiflod 0 appoint a proxy 1o attend and,
On 2 poll, or 2 show of hands to vole instead of him and that such proxy
aeod not alse be 2 Member,

i) Reguiations 38 und 39 of Talle A shall be modified accordingly.

{d) Proxina may e dcpas’lcd at the Registered Office of the
Company at any time before the time of the Meeting for which mey are
0 be used unless otherwite 3pecilied in  the notice conveninyg wsuch
Mm{:ng The Ditectors may a1l thelr discretiva treat a  facsimile

tranymission or other mathine moade topy of an instrument appointing a
proxy as a proxy for the purposes of this Article. Regulation 62 of Table
A shal be modified accordingly.

22, Al ’bus:ncss 3kl be deomed spec:a! 1hat 33 trznsacted at an extraordinary

gene:al mcctmg, and also =il that is transacted at an annual general meeling,

with the exception of declaring 2 dividend, the consideration of the secounts,
balance sheets, the reports of 1he D:recﬁm and Auditors, the <clection of
Ditectors and the appointment of and the fixing of the remuneration of, the
Auditore,

21. At any geaeral meeting «a yesolution put o the wvote of !he meeting shall
ve decided on a3 show of honds wnless before or immediately following the
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declaration of the resuit of the show of hands a pell is demanded by the
Chairman or sny member present in person or by proxy and entitled to vote.
Unless a poll be so demanded a declaration by the Chairman that a resolution
has on a show of hands been carried (whether unarimously or by a particular
majority) or lost and an eniry to ihat effect made in the book containing the
minutes of the proceedings of the meeting shall be conclusive evidence of the
fact without proof of the number or proportion of votes recorded in such vote,

22,  Except as provided im these Articlks, if a poll is duly demanded it shall
be taken in such manper ns the Chairman directs, and the result of the poll
shall be deemed to be the resolution of the mesting at which the poll was
demanded,

23. A Resolution in writing sigred or approved by letter, telex, facsimile
transmission or <ablo by all members of the Company, who would have been
antitled 40 vois upon 3t If it had been duly proposed 2t 2 General Meeting or al
a meeting of any clags of members of the Company, or by their duly appointed
attornays, shall bo ss walid and offoctual 25 if 3t had boen passed at 2 General
Meeting or at such 2 clas meeling of the Company (as the case may be) duly
convoned and held, Any such Resolution may consist of several dosuments in
the like form ench signad by one or more of the members or their altorneys
(or, in the o506 of 3 member whith ¥ 2 body corporate, by a director thereof
or by a doly appointed representative).  Repulation 53 of Table A shall aot
apply to the Company,

24, {(3) Unlers and npotll oherwite deicamined by the Company in Genenl
Masting there hall ba mo  maximum number of Directors and  the
mintmus sumber of Directors shall be one, Whenever there shall be only
one Direstor of the Company such Dhodtor may zot alone in exercising

all ke powers, ducrehions and authorGes yoswed in the Directors, and
Regulation 89 of Table A 3l be modiliad zccordingly.

(b) Regulation 64 of Tabtle A 1hall mot 2pply 10 the Company.

25. The Diretton thail not e soguired to retire by rotation and Regulations
73 10 10 Gzddative) of Table A thall ot apply 10 the Company.

26, N2 puson thall be «ligitle fo hold office as a Dircttor who I Dot 2
member of the Congpuny zsve for the Hirt Dirsctors of the Tompainy on
incorporatioh purpuant 4 Segtion 3133) of the At Regulution 44 of Table A
shall o5t apply 1 the Company.

2. () Mo member $hall be appointed a Director at any General Meeting
ualess enthens

{ he i reecommended Ly the Direciors or

K1) not Bets then fourtoen hor more than thiny-live clear days
before the dare appuintsd for the Generzl Meeting, notice
exctuted by 2 Meomber gualifiod fo wvote 2t the General Meeting
hes been given to the Compzay of the Entention w0 propose that
petson for appoittment, topether with motice erecuted by that
person of Rz willingnoss Y9 be sppointed,

"Eubgec‘t fo parzgeph {2) zbove, the Company may by Ordinary

Resolotion ¥n Genera] Megting wppomnt any member who §s willing &0 act 1o
te 2 Director, either o fiil ' wacancy or =5 an =3ditional Direcior.
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(c) The Directors may appoint a member who is willing ¢o 2t 0 be a
Director, either to fill a vacancy or as an additional Director, provided

that the appointment does not cause fhe numbar of Directors to exceed

any number determined by the Company in General Meeting as the
maximum number of Directors for the time being in force.

(d) Regulation 84 of Table A shall be modified by the deletion of the
last sentepce theref{rom.

PROCEEDINGS QF DIRECTORS

28. Notics of a meeting of the Directors shall be deemed 10 be properly
given to a Director if it is given to him personally or by word of mouth or sent
in writing to him nt his last known addsess or any other address given by him
to the Company for this purpose, or by any other means authorised in writing
by the Directar concerned, A Director absent or intending to be absent from

the United Kingdom may request the Directors that notices of meetings of the

Directors shall during his absence be sent in writing (0 him at an address or to

a facsimile or telex numbar given by him to the Company for this purpose, but
if no request is made to the Wirectors it shall not be necessary 10 give notice

of a2 meeting of the Direciors to any Director who is For the time being absent

from the United Kiogdom, A Director may waive notice of any meeting either
retrospectively or prospectively.  Regulation 88 of Table A shall be modified

necordingly.

29. Al or any of the memikrs of the board or any committes of the board
may parilcipate in a moeting of the board or that commillee by means of a

conference telephone or any communication equipment which sallows all persons
participating in the meeting w hear zach other. A person so participating shall

be deamed 10 be present in person 3t the maeting and shall be entitled (o vote

or be counted in z quorum 2accordingly. Such a meeting shall be deetmed to
take place where the largest of the group of those participating is assembled,

or, il there & no such group where the Chairman of the meeting then is.

30. (a) A Direttor who %5 in 2ny way cither directly or indirectly
interezted {whether through pensons oonnected with him as defined in
section 346 of ithe Act or otherwise) In any contract, transaction or
arnogement (whether or bot oonstituting 2 contract and whether actual
or proposed) with the Compaay or in whith the Company is otherwise
intereated, shall doglare the nawre of his interest at & Mecting of the
Ditectors in accerdance with section 317 of the Act.  Subject o such
diclosure 2 Director shali b2 entitied to vole in respect of any such
contract, transachon or arengement (whether acinal or proposxd) in
whith he ¥t inlercsied and he shall be counted in reckeoning whether a
quotum i preseat.

{&) Regulativas 94 to 97 {intlmive) of Table A shall not apply to the
c@mmny«

35,  The Dircctors may determine Such rules of procedures as they deem fit
for the efficient ruaniag of the Company., Tie Company in Gencral Meeting
shzll have power @ amzad of tepeal such wlss or procedures which shall be
binding on all members of the Cempany for o5 long 25 they remain in force.

32, No pérsbi who it ool 2 sewmber of the Compaoy shall be capable of

being appointed an altercate Dinector, Regulation 65 of Table A shalt be
modified accordingiy.
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BORROWING POWERS

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

party.
DISQUALIEICATION OF DIRECTORS

34. (a) The office of a Director shall be vacated if he ceases to be a
member of the Company,

(b) Regulation 81 of Table A shall be modified accordingly.
GRATUITIES AND_PENSIONJ

35, The Dircctors ore smpowered to carry out the powers conferred by
Clause 3(R) in the Memorandum of Association of the Company and Regulation
87 of Table A shall be modified accordingly.

NOTICES

36, (@ Any notice or other document may be served on or delivered to
any Member by the Company either yersonally, or by sending it by post
addressed o the Member at his rcgistered address or by facsimile
wansmistion or telex or other instentancous means of transmission 10 &
aumber provided by tha Member for this purpose, or by leaving it at his
rogistered address addressed 10 the Member, or by eny other means
authorissd in writing by the Member concerned, In the case of joint
hotdets of z share, service or delivery of any notice or ather document
on or ' one of the joint holders shall Tor all purposes be ddecmed 2
sulficient service on or delivery to all the joint holders. Regulation 112
of Table A shall be modificd accordingly.

() Any notice or other document, which is sent by post, shall be
deemed 10 have been servod or delivered 24 hours after posting and, in
poving such sasvice or delivery, it shall be sufficient to prove that the
notice o docament was propetly addressed, stampod and put in the post
Any notice or other document left mt 2 registered address otherwise than
by pust of sent by Facsimile tramimistion or telex or other instentaneous
means of 1ansmission, shall be degmed (0 have boen served or delivered
whea ¢ was 3o Jeflt or sent. Regulation 135 of Table A shall not apply.

37. The mzeal, If any, shall only be tsed by the avihonty of the Directors or
of z commitice of Directors suvthorised by the Direciors, The Directors may

tatermine who k2l sign any inmstument to which the seal iy affixed and wnless
ctherwhe 50 determined it shall be signed by a Director and by the Secrefary

or by a second Dirsctor, Any dotument signed by = Director and the Secretary
of the Company or by two Directors of (he Company and expressed (in ‘whateves
form of words) %0 be exccuted by the Company has the same effect as if
executed voder the seal of the Company. A document shall only be so signed
with the sathonty of @ resolotion of the Directors or a committee of the

Diredtors, Regelation 1081 of Table A shall not apply to the Company.
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38.

{a) The Company shall in accordance with Section 310(3) of the Act
pay for any liability insurance and ailso indemnify any Director, Officer or
Auditor of the Company against ary liability incurred by him in defending
any proceedings (whether civil or criminal) in which judgment is given in
his favour or he is acquitted in any connection with an application under
Section 144(3) or (4) or Section 727 in which relief is granted to him by
the court from liability for negligence, default, breach of duty or breach

of trust in relation to the affairs of the Company.

{b) Regulation 118 in Table A shall not apply to the Company.
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Names and Addresses of Subscribers

For and on behalf of

WATERLOW NOMINEES LIMITED

Classic House

174-180 Old Street

LONDON . AN
ECIY 9BP ' ‘1 7-

For and on bhehall of
WATERLOW SECRETARIES LIMITED

Classic House

174-130 Old Strest

LONDON

ECIV sup » / &

Dated the 13t day of June 1993

WITNESS to the above Signatures-

ZOE DOLPHIN
Claxsic House
174-<180 Old Strect
LONDON

ECIY %BP
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2851660 | ;

| hereby certify that

52 ABBOTSBURY ROAD WEYMOUTH LIMITED

is this day incorperated 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 8 SEPTEMBER 1993

Coem
b L‘c)um‘uru_.

an authorised officer

Hooo7R




