CERTIFICATE OF INCORPORATICN
OF A PRIVATE LIM{TE : COMPANY
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THE COMPANIES ATT 1883

COMPANY LIMITED BY SHARES

\

MEMORANDUM OF ASSGCIATIONM QF BALINE LIMITED

I The name of the Company is "Baline Limited” (bersinafter called "the Tompaa™)
2. The Registered Office of the Company is ¥obe gﬁ!ﬂaﬁa in England and Wales,
3. The objecis for whick the Company is established age:~

(#).  To carry on business as a general copmercial cowpany and aay srada or hosiness
whatsoever and any lawful purpose pursuani to the Companies At VA (hereinafier ealled Tiha AcU)ns
amended, extended or applied by or under dny other enactment or as re~enatied, and withowt prajuijes
thereto but in furtherance thereof. g

(b) To carry on any gther trade or business whatsoever which cau in the opinien of 1hs Members
or Directors of the Company be conveniesifly or advantageously or profitably carsied on in tonnection
with or ancillacy to any of the businesses of the Company or calenlated directly or Indirortly 10 snhnnee
the value or rencer more profitable any of the Company's assets,

(c) To assume the abligations ar any of them arising from the formation of the Company and i
pacticular bul withou? Himit ta pay all costs, charges and expenses incurred or susiained in orabowt e
promotion or establishment of the Company-or which the Directars muy consider t0 be in 1the mmore of
preliminary expansas. - » "

. el N

() To undartake or acquire all or any part of the business, assets and linhilifies of or any vhare
in any company, partnership or person carrying on or praposing to cuvry on ali or any of the abjects Tor
the time being of the Company, or 1o amalgamate, enter into_purtnership, share profits, co=npernte, or
pagage in mutual assistance with any such company, partuership or person or for subsldizing or oiherwise
assisting any such company, partnership or person, and to give or accept by way of conslderation for uny
of the acts or things sforesaid of property ncquired, any shares, debentures. slebenture stoek oF seeuriljes
that may be agreed wpon, and io hold and vetain, or sell, mortgage, chiwys and deal with any shires,
debentures, debenture stock ar securitics however received, and to conduct =nd gurry on, Jiquidaie or
wind up any such business. o o

(e) To upply for, subscribe, sake, purchase or otherwise acquife, Aold and deal with shares,
debentures, options or other interests in or securities of any other company so a8 10 benefit Jirectly or
indirectly the Company or enhanse the value of its property, and Yo €yrordinate, Tinanze, manuge,
supervise or control the business and operations of any company in whick/ the Company may hold such
interests. Lo Y

. ‘/ "

{f) To acquire and take options over and deal with any property whatsoever, inchiding but
without limit way shares in the capital of the Company, and any rights or priviléges of any ¥ind vver of
it tospect of wny property, and without Fmit to purchase, take on lease, exchunge, hive, or otherwise
ulcquir? apy estate or interest in any real 6r personal proaperty, and 1o deal with the same oF uny part
thereof, .

(g) 'To promote any other business for the purpose of a¢quiring the whole of any part «of the
business, property, undertaking or Babilities of the Company orof any business, propevty, dnderfaking
or fiubilities which may appear likely to assist or benefil the Company or to enhance the value of tny
property or business of the Company, aud to subseribe Yor, purchase or otherwise uequird or pluce ot
suacantee the placing of or underwrite all or any part of the sharey, debentures or sectimiies of iy sucls
cotapany hs sforesaid. _
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v (BT o sl fer fncluding, bon withous Boieden, BY way £F essnredd shorheld Aenn)
enchange, dispose of, fusn 1o Ao, grank leesses. eriians. sighiser prbiisgesinmesped AT TROTISHES
chavge or otherwise deal with all ar any park of the Brsiness aF propt Ty A% WHHRYRT TRIWE <f the
Campany, and 10 deal i any manser as pleresald w3 rRe same £ AnY fowd ChereaTariat Aagethe aF
in gartions For such copsideration whetker shazes, debentires, epions.casaat TeRlaT HERl pIpTY
of any other patre without Bmik as the Members gr the Directors of ahe Comnppay 5oy shink £t

(i} Fo ereet, build, manufaciure, iMpProve, R20RER, CODSMRCE, zepair, aoeinteln, alterardevelop
any real o personal preperty.

) (H To invest and deal with.any moneys in any mannes, aad o hold, alten, disnose af arahervise
withont limit deal with any investments so made. ‘

(k) To receive money on deposik or loan, and to bosrow Qr raise MANEY OF <redit S MRy SHIM
expedient without limit and whether with or without any security or guarantes Aherefor, and A0 ASSNB ANY
debentures or debenture stock whether perpetual, irredsamabla or oLhernise.

{I} To issue or grant any mortgage, charge, standard security, lien or oiher SeCUTILY Rpon allar
any part of the property or assets whether present or future and inclading but without Jimitthe mneailed
capital of the Company, and also. by any such means to secure zad guaraatse the performance by the
Company, any holding, subsidiary or associated company of the Company, oy any other person, fitmar
company of any obligation undertaken by the Company or any of them as the case may he, and 10 swand
security or guaranior for or otherwise support any cbligation of any ether persan, fiym or €OMpANY
whether by personal covenant, mortgage, charge, standard security or lien upan whe whole oF apy pa
of the undertaking, property and assets of the Company whether preseat or future including butsvithom
limit its uncalled capital. : “ s

‘ N

(m) To advance or ferid money ar give any credit to any parson, fiom or company A8 the Direeiors

or Members may think {it, and to give financial assistance as statutorily permitted for the agquisiionor
redemption of any shares, debentures, option rights of other security of the:-Conpany, )

(n) To draw, issue, accepl, endorse, discount, negatiate, make or.deal with a8 ey scem expodient
cheques, bills of exchange or lading, promisscry notes, Warginls, COUpGRs. debenturas, snd athar
negotiable or transferabie notes or instriments. . S '

o) To seek any purmission, order privilege, sharter, foncession, dicree, dinht, or Kicenco from
sny govermment department, national, local ar other statutory authority or official body I any pan of
e vortd where the Company does or may do business or. other officjal sanctions for &abling ho
=15 <oy to pursue any of its abjocis. for the time being or for any other purpose which may »oem
ca Jaten directly or indirectly to promote iha Company’s interests, and comply with the sume, and 1o
. o wt defond any procecdings or application which may scem treetly oc indirectly 1o advangs oy
prejadice the Campany's interasts as the case may be. ‘

(p) To seek in any part of the warld and deal with, graat er oblin Heences jn respect of,
manufacture under, operate, test, improve, or gxperiment on any invention, discovery, copyright, patent,
brevet d'invention, licence, secret process, trude niurk, service mark, design. registration, proteciion and
concession as may seem expedient or beneficinl, and to register, re~register, Jisclaim. alter, modil'y, ust,
and turn to accouat the same or any of them.

(q) To act as principal, nominee, agent (whether disclosed or undisclosed), broker, trusiee, factor,
contractor or sth=coatrentor in any parst of the world.

PN

(¢ To pay, reward or remuneraie anyone supplying gfm\ds or services 10 the Company by cash,
goods, services or any securities of the Company.

{8) To give to any charitable, benevolent or public cause ot vbjeet which may be for the Benefil
f the Company or any holding, subsidiary or associnted company of the Company or any Directors ot
employees thereof, snd to provide or puy towards any pension, annuily, gratuity, insurance,
superanauation or other allowance or bentfit, and genveally 10 provide advantages, facilitiag and servi s
for any persons whe are of have been Directors of, employed by, or serving the Company of aiy Tholding,
subsididry or associnted company of the Company or any predecessor thercol and 1o the membery of 4hs
family, dependants, personal representatives or nominated beneficiaries of any such persons, and o sef
up, sstablish, maintaia, provide, contribute towards and lend in favour of any incentive, profii-sharing,
option, e sivings related scheme fer the benefit of the employees of Yhe Company or any holding,
subsidiary oy assotiated company as aforesaid.
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{7 Ta disteibite ameng the Memlers of the Compray Inspacie or thamidse mny prapmr v s i
Company of whatever patuce, including bug witheut Kot the Shores, debemgres AT alher seoniies of
ary edher cempany-isking over the whele of v pam oF the vadarzking. assets or Hedilides ol she
Company, and to. purchase o assist the parchese of ox redescy the shares ot the Gme Biss Aincading
agg ;cdmmabla shases} or reduse b.e sapital of the Comprpy inray mannes permitzi swderfan Vof
the ALk : ‘ . :

i - - o e .(
o ‘{:u} Te carry op) Ay of the objects for the tizpe bring of the Comppany AR ERY mﬂ_m‘? ANa WKl
as prineipal or by or thcugh ngents, trustess, brokers, sub-comntreciors or therwise sad cathpr alone or
with any ather person)firm or compausy. :

- : : :
Lv) Te do ali things specified for the time being in the Acticles of Association of the Company,

The objects in each preceding sub-¢lause shall pet be in any way Hmited or restricted dy reference v mr
infererice from the lerms of any vther sub-clausz hersin except as may be exgressly stated, or by Ahe
pame, place or date of incorporation of the Compaay. Each sub-¢clause, objert and power herein shall
be a main object of the Company and not ancillary or subsidiary 10 any erhersub-slause, abjesi mrpower
herein. The Company shail have as full & power to exercise all or any of the cbjects and powers in each
sub-clause herein as if each's (b~clause contained ihe objects of a separate company, Relerenee tainy
company herein shall be deemeg to nclude any body whether incorporatéd or not and whergver in any
part of the world set up, established or registered. '

4. The liability of the Members is limited.
5, The Share Capital of the Company is one thousand peunds divided jnto ona thavsand Grdinary Shares
of one pound each. . Lo .

WE, the several persdn{;\whasgt}ames and addresses are subscribed, and desirous of deing formed ino
a Company, in pursuance of this Memarandum of Association;and we sespectively agres 19 1aks Mo
number of shares in the capital of the Company set apposite our respeztive names, :

-q-mnqwqunﬂ-q~-Rﬂﬂhﬁhﬂﬂﬂﬂﬂqﬂﬂqinnwﬂwm-—ﬂqwmnr“ﬂw‘;‘nvnﬁnqqn-‘ﬂﬂﬁ-mn-hw‘h‘“nwh'h‘tﬁ’W!‘n
b #

Names Addresses and / . Numbier of shnres
Descriptions of Subscribers o ' . 1ken by ench
g Subseriber  ©
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. B ! .
ANGELA JEAN McCOLLUM - < : . oNm SN
3 Falmer Court . ol ‘ L g% )
London Road R : _ Lo 7 S
Uckfield, East Sussex ‘ o ' v
Secretary . \ A=A T s g

S TR UL B A, U L, ., 0 Rl B, S G, Al e e S Pl e i e e B e i e e e
- B - !

Dated 19 Oclober 1994 & ) 5[{ wb@ aj#*nf;?

Witness to the above sipnatures , o

MARGARET MARY WATKINS . 43
3 Palmer Court

London Road

Uckficld, Eust Sussex

Secratary




THE COMPAMNIES ACT 7985
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF BALINE LIMITED

PRELIMINARY L

1, () In the Asticles of Aswocialion here set forth as may be amended fyom time fo time
(hereinafier caliod "the Articles”) the expression "the A¢t® means the Companies Act 1953, and, for tho
purpose of the Articles, Table A in The Companies (Tables A 1o F) Regulations 1955 §1. No 505 orany
gliration, or replacement thereof (hereinafter called "Table A™), as statutority in Torce on 3ie date when
the Articles are adopted by the Company named abave (hereinafter called "the Company™, isdleemed 39
be included in and shall be construed as ane with the Act, ’

~ (b)Y The regulations containec in Table A are adopied by the Cmnpanywb?em 1o and 10gather
with the Articles (such regulations and the Articles are togather hereinafter ealied “the reguistwm” and
deemed to be comiprised within the expression “the regulations” as used in Table A

(e) Words and expressions used in the regulations, unless the contoxt otherwise reguires, have
the same meaning as in the Act, o

(d) Statutory references in the Articles shall include, subject as aforesaid, the stntnte a5 suny
be amended, extendad or applied by or under any otherstatutory provision or as re=enaeled,

(e) The Articles are deemed to be delivered and completed as 1 Deed wt the same 1lme s
incorporation, or adoption of tha Astisles by special resolution, of the Company ns the cuse may be, and
the Members for the time being are deemed to be bound accordingly by the Articles and acknowledge
the effent under scction 14 of the Act as to the Memorandum and Articles of Assoctuion of the
Company. '

PRIVATE COMPANY

2, The Company is a privale company and shall not offer wny of its shares or debentures, whether
tor cash or atherwise, to the public ar altot or agree to allot uny shares in or dedentures of the Compuny
with a view to all or any of those shares or debentures being offered for sale 1o the public,

SHARES -

3 The shares and any tight to subscribe For, or convert any security into, shares 31 the Compuny
or any of them for the time being (other than shares shown in the Memorandum of Association of the
Company to lave been taken by the subscribers thereto or shares allotted in pursuance of an employees’
share scheme) may be allotted to such persons, at such times, but subject as hereinafter mentioned, in
such proportions, upos such terms (except at a discount) and with such rights or restrictions, including
bt without limit as o differentintion between Members of calls, as the Directors, subject 1o the Articles,
shalt think fit. Any pre~emplion rights on the allotment of shares conferred by statute from time o {ime
are hereby excludet! pursuant to the provisions in that behalf in seetion N ) of the Act, The maximum
amount of shares that may be allotted by the Directors hereunder is the nominal amount of authoriséd
but unissued share capital for the time being of the Company, so long as the Compuny is & jprivate
company. ‘The Directors are authorised to exercise the power of alloiment of the Company wiiject us
afaresnit generally and unconditionally, but so that sach autherity will expire, except a3 hereinafter
tentioned, on the date of the Fifth anniversary of the adoption of the Articles, except Thit:

{a) thereafter the Direclors may exercise the said power of allotment in pursunhce of anolfer
ot ugreement made by the Company before such date or in pursuance of wity authority given it
acecortdance with the Aet, und , -
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™
" “&E:-}“ the Dirsctors may exercise 2t 2sy time wheles befere ox altay el [UTNBIIATY BN
afaresaid, bur eply so long as the Comopany i 2 DGVIte COR2H0Y e sad power of alintmem an
aecordance with any slective pesoletion ef the Merbexs.

(¢} I the event of there befag only one Member of she Compray and Ahet NMember eeasing
for whatever reason. to hold all the skages issued for the time baisg in the captel thereaf the Company
¥ocretacy shall register cn proof of title therelo the person or PErsOns aext estided 2o auch shares On
ipplication in waiting thereby and in the absence ef orin defardt by the Company Seexetary soth persan

er persons aforesaid may enfer the name or nawes theseof ia the register of Membegs. '

4. The Company may in accordance with and supject to Part ¥ of the Ac and =B orher provisions
(if any) in force for the time being therefor; ‘

(a) give financial assistance directly or indirectly for the purpese of acquiring any shares in
the Company, or its holling company, or subsidiary campany of its holding campany, ifanyz

(b}  issue shares which are to be redeemed or are liable to be sedeemnd al e opion of tha
Company or the holder thereof, excapt that na redeemable shares may be issued at any 1ime when therg
are no issued shares of the Company which are not redeemable;

(e} purchase. its own shares including its own redeemable shares

(@}  make 2 payment in respers of the redemption or purchase of any of 215 own Tollympaid
shares out of the distributable profits of theCompany orthe proceeds of 3 {rash issue of al.ares o1, 9
long as the Company is a privale company; out of capital, or, so long a5 aforezaid, partly awt af one angd
partly out of the other, and as to redemption on such date or dates (1o be fixes] prior 1o 1ha jssue of such
shares) and terms and in such manner as may be determined at any fime o1 fimes by tha Directors by
so that the amount to be paid on redemption shall be the paid-up amount thereof plus the net amount
of any arrears of dividerds thereon . | L o

Provided always thnt any shares purchased or redeé.\"mcd“ﬁj{ the Sumpany shall be-irented s
cancelled. s '
5. The certificate or wacrant of apy securily issued or grant 7y the Company dafaged, Inst, ¢ ara
aut ot destroyed may be renewed on payment of a fee g such { nsasto evidenep andSudapintiy. aad
tha payment of all expenses of the Campany of investipating avidence, ay the Directors shan-think 113,
and on the vaturn to the Company of any certificais or warrant to ba renewed which is defaced or worn-
ouf as the case may be, ¥ o
6.  {a) The Directors may in their absolute discration, and without assigning sny reason thereforn,
decline ta register any trans{er or any renunciation of any shares whethor 6r not it is u fully~puid share
subject as hereinafter mentioned Provided always that the transfereo of uny fully paid yhars need hot
sxecate whether under seal or under hand the instrument of transfer, and subject hereto Regulations 23

and 24 of Tuble A ar¢ adopled. o

12

() It shall not be necessary For a person, on becoming entitled to n share in consequence-of -~ - .
tha death, bankruptcy, insolvency ot digsolution of a Member being the single Member of the Compiny, =

ta produce evidence to (he Directors of such entitlemerit before being registered uy the holder of the
share, and subject hereto Regulations 50 and 31 of Tnblq-\ A are adopted, :

~,

P .. P
7. The Company, if the Directors think fit and subjitat to such terms and counditions (if any) us to
requiiei yn of, ar submitting uny resolution Vo, or m!ending\md voting at any meeting and as to any dlther

matzes as they may from time to time decide, may:

{n) isste undee its common seal a warrant with respect to any f‘iﬁly“paﬁd sharey stating 1hat
the bearer of the tureant is entitled to the shares therewn specified, and . :

(b provide by coupons or otherwise for the payment of future dividends on the sharey
included in the warrani, . o R

Prisvided always that the shares specified as afosesaid may be transfetred by delivery of the
wareant, the holder of any such warranl may surrender the same at any time for cancelldtion and
thereupon his name shall be enlered in the register of Members, and the bearet of dny share wattant
issted by the Company shall be deemsd to be a Member of the Company sitbject ‘us aforessid o the full
extont. A new wareant shall not be issued 1o replace one Yhat has Treen Tost utiless the Direclors #te

suifsfied beyond reasonable doubt that the original has been destroyed,
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B.e The Company isay ascept fronr any Member the wacle of 2oy park oF the MV ASMUNIT
unpaid on any shares keld by that Member, aithough pe past of then amount Hes Aren afisd up, The
liability of any Member in dafauli in respeck of acall sha'l be Rncreased by Ertetest pavaivie such yaw
vithout imit as the Directors may determine CR a2ny AG2URL czifed axd By (he addnion of il 208G,
chargas and expenses that may’ Bove besn incurred by tke Compeny by reason of such ACRPAYIMEN, AN
subject hereto Regulation 18 of Table 4 is adopted.

MEMBERS

9, Regulation 41 of Tab%: A s adopted with the additicz at the end therecf of Ahe words ‘and Af mt
{he adjourned meeting a quorum is not preseni within fifteen minutes from the fime appointed Tor 1he
meeting or if during the meeting & quorum ceases {o b2 present the Member or Merbers presspt entitled
to be counted in a quorum shalf be a quorum’ subject as hereinafter may be mentioned, and Regulslions
56 and 62(a) of Table A are adopted with 242 substituted for ‘48’ respectively, and Regulation 37 of
Table A is adopted with "28 days” substituted for “cight weeks", and Regulation 54 of Table A jsadoptad
with the addition of the words "on any resolution whatsoever including but without limiwtion any
resolutions as to a voluntary arrangement under Past 1 of the Insolvency Act 1986" after the words "on
a poll", and the Company may dispense by elective resolution with ‘the holding of apnual general
meetings,

10, Any resoiution may be proposed and passed as special, extraordinary, prdinary or oiherwise
notwithstanding that the Company bas given less than {wenty-ang or fourteen days’ notive thereo, or of
the meeting or adjourned meeting at which it is proposed to be passed, as the case may be, 13 50
agreed by a majority in number of the Members having a right to attend and vots on 1he resoliiion
together holding not less than 95% (subject to any glective resolution reducing that amount 1o ot less
than 90%) in nominal value of the shares giving that right, and subject heretn Regulation 38 of Table
A is adopted. ; ,

DIRECTORS ~ | :

{1, The namber of the Directors may be fized by the Company, but wnless and until so {ixed thers
shall ba no max/mum number and the minimum number shall be ong. The continuing Directors or anole
conlinuing Director may act notwithstanding any vacancies in their aumbes, and in the event of thers
being only one Director in accordance with the regulations he stiall be deemed to constitute a quorum and
have full authority (o exercise atl the powers and discretions by the Articles oxpressed to ba vested in the
Directors, and Regulations 64 and 90 of Taliz-4 ars nal adoptet, and subject hereto and as hareinalter
mentioned Kagulation'89 of Table A is adoptady - k

12, The Directors need not retire by rotation or at the first annus! general meeting, Regulations 73
i0 78 of Table A are not adopted, and, sudject to the Articles, Regulation 79 of Table A oxcep the
words ‘and shall nat be taken inta account in determining the Directors who are to relire by rotalion nt
the meeting’ is adopled. Tie Company may by ordinary-resolution uppoint n person who is willing to be
a Director either ta {ill a casual vacancy or as an additional Director, :

13. Each Director shall have power from lime 1o time 10 nominate another Director, of any persen
not being a Director approved by the other Directora, to act as his alternate, and al his discretion o
remove such alternate Directlor, save that & person not being a Director who is appointed us an #lternite
shall not appoint an alternate, and in relation (hereto the following provisiots shall apply:

(a) an_siternate Director shall be wibjeet to all the terms and conditions exisdsig with
reference to the other Directors except &s to power lo appeint an alternate Direclor 4nd remunerafion;
and, subject to his giving to the Company un address al which notices may be served on him, he shall be
entitled to receive notice of all meetings of the Direetors and shareholders and to utiend, speak and vote
thersat when his appointor is entitled to be, but is not, presenty

(b) one person may act as alternate Direclor 10 more than one Director, and while he is 50
acting he shall be entitled lo a separate vote for himseli if he is niready a Director and for eash Direcior
he is representings ‘

() any appolatment or removal of & alternate Director may he made by letiety wrbles
telegram, facsimile transmission or telex or in sny other manner approved by the Direclors;.,

() when a Direclor ceases 10 be a Directur any alletnate appointed by him shall (hereupor
ceuse to be and have any power s a Director Provided always vhat any alternate Director shall be deomed

to be re~appoinled nt the meeting when his appointor is r-appointed unless The conirary intention ds
expressed in writing by his appointor;
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r fei 2 Director shall pet be Lable for the aws and dafarlis of any alternate Tiractor sppointed
By bim. Amn altermate Directer shall duding bis appeintment be 20 officerof tha Company £33 shall i
be deemed to be an agent of his appointon;

L3 an alterpate Director skell not be icken jnto accoum i reckoning the mninimua or
maximem number of Directors. for rhe time being. but he si2il be counted for the purpose ol yackoning
whether a quorum is present at any meeting of the Directors attended by him at svpich he ds aniiied W
vie;

(g} an alternate Director shall not ke eptitled to receive any 2moluments from tha Campany
in respect of his position as an alternate Direcior Provided alwavs that the ompany zaay gwy =l
travelling, hotel and other expenses properly incurred by him in attending and retursing Trom meetings
of the Directors or any committee thereof or general meeting of the Campany or in ronnaction with the
business of the Company, and Regulations 85 to 69 of Table A are not adopted,

14. (a) Subject to any written agreement belween the Members, the Directass may receive such
emoluments (whether by way of fees, salary, commission, participation in profiis, ar partly in one way
and partly in another or otherwise) as shall from time te time be determiped by the Company in general
meeting, and any Managing Directer may receive such emojuments detenisined as aforesaid, and
Regulation 82 of Table A is adopted as if it applied to all such emoluments as aforesaid, and Regulation

84 of Table A is adopted except the Jast sznience,

(b)  The Directors may retain any benefits received by them or any of them by renson of the
exercise of any puwers in clauza 3(a) of the Memorandum of Association, and subject hereta Regulation
87 € Table A is adopted. ‘

(c) The Directers shall bg reimbursed by the Company for all expenses properly incurred by
them in the discharge of ihweir duties in addition 10 any expenses payable under Regulation 33 of Table
A, and irraddition the Company shall repay, as the Directars think fit, costs, expenses and dishursemenis
of or in ¢onnection with legal advice or without limitation other advice obtained in connection with1ha
affairs of the Company. ' o

15, In addition to the power of removal by ordinary resolution under section 303 of the Act ths
Company may by extraordinary resolution remove any Director before the expiration of his perind of
office notwithstanding anything in the regulations or in any agreement between the Company and sueh
Director, and say by ordinary resolution replace him, ‘

16. The Directors may exercise all the powers of the Company, and without prejudice lo thae
generality thereof shall have power to: , \

{a) borrow without limit and to issue any securities stibject to section 80 of the Aet and 1o
the Articles, and .

(b)  execute under the signature of any two of them or any one of them and the Company
Secretary and deliver any dociment «o as to have the same effect as a deed as in any such case they may
think fit, and the Company need not have a common seal, and subject hereto Regulations 6 and 101 of
Table A are acdoptac. ‘ ‘

17, The ecntemporaneous linking together by telephone of # number of the Directars not less 1han
the quorum aad the Company Secrrtary, wheraver in the world they are, shail be dremed to consiitita
# meeting of the Directors so long #s the following condilions are met: ‘

(a) all the Directors for the time being entitled to receive notice of any meeting of the
Diroctors (including any alternate for any Director) shall be entitled 10 notice of any meeting by
tzlephone and to be linked by telephone for the purpose of such meeting. Notice of any such meating
niay be given by tetephone; N

(b) each of the Direclors taking part and he Company Secretary mmst be able (o hear each
of the other Directors laking part subject as hereinafter mentioned throughout the meeting;

(c) &t the commencement of the meeting each Director must acknowiadge his preseice to il
the other Diretors taking pari

{d) unless he has previously oblained the consent of the chairman of the mesting, n Divector
may not leave the meeling by disconnecting his telephone and shal! be conclusively presumed 1o have
been present and to have formed part of the quorum throughout the meeting, The meeting shull He
deemiad to have been validly conducted notwithstanding that a Director’s telephone is acceidentally
disesanected during the meeting, and the proceedings thercof shall be deenied 1o be as valid ug if the
tetephone had not been disconnected;
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¢ (e}  aminuteolhe proceedings skall be sufficient evicdenoe therecf and of (ha « « ervancand
alt pecessary frmalities. if cestificd. by the shalrman aed the Comprny Seoreiary.

18. A Director may vole as a Director in regard o 2y contmel or auraagemem 3a which he as
interested or upon any matier arising thereont Provided always that such interest is fiest disclosed 20ihe
| Directors, and sucl: vote shall be counted and he shali be counted in the guorum prssent a1 4hs monhng
‘ when any such contract or azrangement is under ¢easideration, and subject hereta Regulations §8znd 89
of Table A are adopted, ‘

16,  The Directors shall cause minutes to be made for the purposes of section 382 of the Act, which,
together with all registers. records or other information statytorily or otherwise regquived da he remistered
or recorded b;‘r'@ti},e Company, may be recorded in buurd books or some other meansas the Dirsciors may
determine so loig as the recpeding is capable of being reproduced in legibla Jorm and adaquaty
precautions are taken for guarding against falsification Provided slways that the Directors need nat SR
their names for the purpose of recording thzir aiterdance at any meeling, . )

20. Subject to section 310 of the Act and whether or not in congection with any application meder
sections 144 or 727 of the Act or otherwise, every Director or ether officer of the Company shali ba
indemnified out of the assets of the Company against all losses and liakilities, and the Directorsand oiher
officers shall not be liable for any loss, damage or misfortune which may happen 10 or bg ncurred for
the Company in the execution of their duties ta the Company Provided always that the Company may
purchase and maintain insurance against liability rzlating to the Company in taspect of xny pegligenss, .
defaull, breach of duty or bieach of trust attaching to any officer or auditor of the Company for thedime
being Provided nevertheless that the Directors shailssiate the existence of any such insurance in their
report for ecch financial year, and subject hereto Regulation 118 of Table A is adopted,

o

DISTRIBUTIONS : =

21, Any dividends resolved to be recommengled, ;!ecla;ed or paid, any sum resolved 1o bg‘fcapm\liﬁnﬂ
and the assets of the'Company to be dividéd on a winding up shall be paid or distributed, subjeet 10 1hs
Articles and the rights attaching to the sharey, in proportion to the nominal amaunt of tha shares (whether .

terms that it shall rank for dividend as fsom a particular date, that share shall rank Yor dividepd
accordingly, and Regulation 194 of Table' A is noit adopted., ’
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Names Addresses and Descriptions of Subsccibers ‘

ANGELA JEAN McCOLLUM , e
3 Falmer Court * -
London Road : '
Uckfield, East Sussex ‘ .
AT e e W e
Secretary L e e : PR

o By A S e S (R M W e e e L R HE W VR e S A e 9 e s e U N WS W W G R E LT Tl e e gy i o o e b i o T g g i ey
5 .

Dated 19 October 1994 ) . Coatdn
, S di. dl‘l.w“]“‘"@

Witness to the above signature

MARGARET MARY WATKINS ‘
3 Falmer Court o
London Road =
Uckfiald, East Sussex

Secretiry

or not fully patd) held by the Members eniiited thereto Provided always that i any share s issued on -
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CERTIFICATE OF INCORPORATIGN
ON CHANGE OF NAME

Company No. 2983955

The Registrar of Companies for England and Wales hereby certifies thai
BALINE LIMITED

N

having by special resclution changed its nanie, is now incorporated

under the name of
ASTWOOD FARM BARNS LIMITED

Given at Companies House, Cardiff, the 15th November 1994

WA

*C02983955H*
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SPECEAL RESOLUTIONS

passed
«1 7 November 1994

N

At an Ex{raordinary General Meeling of the Comp,nny duly canvened on 7 November 1994 1he
fellawing Resolutians were duly passed as 8 SPECIAL RESOLUTIONS:
“ 1

SPECIAL RESQLUTIONS e

That as 8 SPECIAL RESOLUTION t'se name of the Company be changed o ASTWOOD FARM
BARNS LIMITED .

That as a SPECIAL RESOLUTION Clause 3(n) of the Memorandum of aAssocintion of the
Company be changed to that as attached. '

Signed SR LELE S

E‘hled .Aunu:-‘u‘thﬁ!‘f&-ununnn
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SPECIAL RESOLUTIONS

passed
7 November 1994

At an Extraordinary General Meeting of the Company duly convened on 7 November 1994 the
following Resolutions were duly passed as a SPECIAL RESOLUTIONS;-

.

SPECIAL RE T

That as a SPECIAL RESOLUTION the name of the Company be changed 10 ASTWOOD TARM
BARNS LIMITED

That as a SPECIAL RESOLUTION Clause 3(a) of the Memorandum of Association of the
Company be changed to that as attached,
7

7
7

Signed ;}/'“'l nEme =
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF ASTWOOD FARM BARNS LIMITED

The name of the Company is *Astwood Farm Barns Limited" (hereinafter called "the Company”)
The Registered Office of the Company is to be situate in England and Wales,
The objects for which the Company is established are:-

(a) To carry on business as a general commercial company and any trade eor business
whatsoever and any lawful purpose pursuant 10 the Companies Act 1985 (hereinafter called "the Acr") s
amended, extendzd or applied by or under any other enactment ar as re-enacied, and without prejudice
thereto but in furtherance thereof and to carry on all or any of the businesses of a Management Company-
to collect contribution towards joint sewerage treatment plant and to underiake any ciher business in
relation thereto which the Company deems fit.

(b) To carry on any other trade or business whatsoever which ¢an in the opinion of the Members
or Directors of the Company be conveniently or advantageously or profitably carried on in conpnection
with or ancillary 1o any of the businesses of the Company or calculated directly or indirecily 10 enhance
the value or render more profitable any of the Company’s assets,

(c) To assume the obligations or any of them arising {rom the formation of the Company and in
particular but without limit to pay all costs, charges and expenses incurred or sustained in or nbout the
promotion or vstablishment of the Company or which the Directors may consider to be in the nature of
preliminary expenses.

(d) To undertake ar acquire all or any part of the business, assets and linbilities of or any share
in any compeny, partnership or person carrying on or proposing o carry on all or any of the objects for
the time being of the Company, or 1o amalgamate, enter inte partnarship, share profits, ¢ca~operate, or
engage in mutual assistance with any such company, partnership or gurz2n or for subswdising or otherwise
assisting any such company, partnership or person, and to give or accept by way of counsiderntion for any
of the acts or things aforesaid or property acquired, any shares, debentures, debenture stock or securities
that may be agreed upon, and to hold and retain, or sell, morigage, chargs and den! with any shares,
debentures, debenture stock or securities however received, and to conduct and sarry i, liquidate or
wind up any such business.

(e) To apply for, subscribe, take, purchase or otherwise acquire, hold and desl with sharas,
debentures, options or other interests in or securities of any other company so as 10 benefit directly or
indirectly the Company ot enhance the value of its property, and to co-ordinate, finance, mahape,
sapervise or contral the busizess and operations of any company in which the Company may held such
interests.

(I) To acquire and take options over and deal with any propert, & ‘haisoever, including but
without {imit any shares in the capital of the Company, and any rights or pni stleges of any kind over or
in respect of any property, and without limit to purchase, take on lease, exchange, hire, or otherwise
ncquir;i any estate or interest in any real or personal property, and to deal with the same or any purt
thereof,

{g) To promote any other business for the purpose of acquiring the whole or any part of 'the
business, property, undertaking or liabilities of the Company or of any business, property, undertuking
or linbilities which may appear likely to assist or benefit the Company or 10 enhance the value of any
property or business of the Company, and to subscribe for, purchase or etherwise acquire -or place o
guarant & the placing of or underwrite all or any part of the shares, debentures or securities of any such
company os aforesaid.




