CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3152200

The Registrar of Companies for England and Wales hereby certifies that
CLARKS RETAIL PROPERTIES LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 29th January 1996

JHEATAEARIII A

*N031522000*

For the Registrar of Companies

COMPANIES HOUSE

HCDO7B
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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of 2a company

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

To the Registrar of Companies For official use  For officlal use
{Address overieafl} i- - -Ir - .i. - ...i
| .

Name of company

L]

CLARKS WeTtAaL ProPerries LIMITED
\ DANIEL JOHN DHYER

of 6 BRIMSTONE CLOSE

CHELSFIELD PARK

CHELSFIELD __KENT BRG 7ST

do solemnly and sincerely declare thati am a leolicmxerExgeskishedetnatirReRCTmeEaoVT
{perscn named as director or sacretary of the company in the statement delivered to the registrar

under section 10(2}]t and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental 10 it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue oi the
provisions of the Statutory Declarations Act 1835

Declared at 18 CHURCH STREET Declarant to sign below
EPSOM
SURREY KT17 40D

the T/ day of ﬂ?}l\fueﬂ.\/

One thousand nine hundred and INE

isgicner for Oaths or Notapy Public or Justice of
the Pdace br Solicitor having the powaers confaried on
Comcnissjoner for Oaths.

Prossntor’s name address and For offigial Usa’
refaerence {if eny}: New Companiss Sectlon ‘ Pos: room
D & D LA AGENCY SERVICES LIMITED e
50 LINCOLN'S TN FIELDS e
WC2A
¥F i
KLOl _ ®KRZOMIEGs [ {53




Please complete In typescript,
or in bold black capitals.

Notes on completion appear on final page

T

00 %
Proposed Reglstered Office
(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by an agent
for the subscriber(s) of the memorandum
mark the box epposite and give the agent’s

name and address,
Agent's Namo

« Address

Poslt town

County / Region

Number of continuation sheets attached

Pliease give the name, address,
telephono number and, 1f avallabls,
a DX number and Exchange of
the person Companies House should
contacl if there Is any query.

- 10

First directors and secretary and intended situation of
registered office

cLapes . Retmi. PRoPerTIES LiMiTes

S50 [ _(Ncounly NN Fizps

L-onNDON

I

___RKRZ0OLIEFu L1541

‘Sg
fForm revised Marcn 1vuo £36]

Postcode [At% g P F.:
Postcode
e e e,
PRESEMITED BY:
D & D LAWY AGENCY SERVICESLED
30, $5 SV FELD
W24 IRF
DX numher . ¢80 JORHER 16

When you have completed and signed the form please send it to the
Registrar of Companies al:

Compsanies House, Crown Way, Cardiff, CF4 3UZ
for companies registered in England and Walas

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies regislered in Scotland DX 235 Edinburgh

DX 33050 Cardiff




Company Secretary e nows 1.5
Company nams
NAME  *Style/Tille
* Valuntary delnils Forename(s)
Surname
Pravious forename(s)

Previous sumame(s)

Address
Usual residentiel address
For a corporation, give the

ragisterod or princinal office
address.

Post town
County / Region

Country

Consent signature

Directors (s00 nolos 1-5)
Ploasao list diractors in alphabetical order

NAME *Style / Tilte
Forenama(s)

Surname

Previous forename(s)
Previous surnama(s)

Address
Usual resldentlal addross
For a corporation, give the

registerad or principal office
address,

Post tlown
Counly / Region

Coun!ry

Date of birth

Business occupation

Other directorships

Consent signature

cLariks Rerm Veopsenes Linad

MDP.—N VEL

*Honours etc

J Oun

Dz

L ARMSTONE CLOSE

CLIELSFE LD VArK

CUHIELS F e

BRb TS

< =Vn

Postcode

I consent to act ll\F secretary of the company named on page 1

Date

_ ﬁ\\[%
A

*Honours etc

_:bpﬁ\h% JOom

DunMEee

“BeinsToe CLOolfE

b
Ol Saexd VAR

CUH LS E7 e D )
/éif\ﬁ— Posicode % /2_6 7 r T

AR P
l".’t il
_ bay Mq;_zllh Year

Nuilonality

Ok OLe | L BCTeH

_C&mﬂm ‘Lhﬁrﬂfﬁlgi

D AD Lo Kecnen

W

r s re

['4
I consent to act asﬁ:ior of the cbmpany named on page 1

nae| 0 |3|06




”
Directors

{continued) (s0@ nolos 1-5)
| NAME *Style / 'E'jlle‘ [ *Honours etcL
* voluntary details Farename(s) - R Z=TY QHO !\/“2:
Surname | U _&B W [__E’
Previous forenameis) /

Previous surname(s)

Dunee

Address

{ TiHE BArIONS

Usual residential address
For a corporation, glve the

Eostres Mo Noéiy

registered or principal office

address. Post town /Mm
County / Regior: H%{r Posicode ,//Jbb ‘.? Ef\/
Country
Day Month Year P
Date of birth N6 1k | Nationality A \é@’ﬂﬁ”

3

-

Business occupalion

aady, \LEFIEmon

Othar dircetorships

AWNEIN

Q‘ﬁ@\(}m _E{?(/Mi [~
4 v v

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

Consent signature \lw_\ Date q , ‘\ p%
A\
This seclion must be signed by
Either
an agent on hehalf Signed Date
of all subscribers
Orthe subscribers Signed \ Date \
9 \ ah\9b
( L.e those who signed Y h
as members on the  Signed \\ Date Cih\q,g
memorandum of \ |
association). Signed W Date]
{
Signed Datei'
Signed Date
Signed Date
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MEMCRANDUM OF ASSOCIATION

— - . - -.'\\ "
oF -/_:’ NG T
CLARKS RETAIL PROPERTIES LYMITED /’J” .\“
Fgoagimiell
wotii1er
'4, ;r:():\‘:ft'ﬁ“.'-' v

RN A=
2. The Company's registered office iz to be situated \“»-m‘,-’
in England and Wales.

1. The Company's name is "CLARES RETATL PROPERTIE§ %
LIMITED",

3. (a)(i)The Company's objects are to purchase, take
on lease, exchange, lease or otherwlse deal in and
to hold foxr the purpose of Investment,
development, or resale and to traffic in any
freehold, leasehold or other property for any
estate or interest whatever, and any options,
rights, privileges or easements over or in respect
of ‘the same and to purchase exchange or otherwise
deal In stocks, debentures, debenture stock,
bonds, obligations or securities of any
government, state or authority or of any public or
private company, corporate or unincorporate; to
make advences upon the security of land or house
ox other property or any interest therein.

(ii) To carry on all or any of the businesses of
building and civil engineering contractors, land,
estate and propexty developers, roepairers and
jobbers, estate agents and managers, mortgage and
ingurance bxokers and agents, surveyors, valuers
and auctioneers, builders' merchantsz, plant hire
speclalists, painters, decorators, plumbers,
farmers, stock and poultry breeders, produce
merchants, grocers, confectioners, tobacconists
and newsagents, haulage and transport contractors,
electriclans and general engineers.

(1ii) To caxrrxy on all or any of the businesses of
hire purchase finsnciers, and hire purchase
consultants, financiers for the promotion of +he
sale for cash oxr on eredit, or on the instslment
plan or hire purchaszse agreecment or easy payment
system or otherwise of goods, wares, produce,
products and marchandise of ewery description, and
to lend and advance money to, or negotiate loans
on behalf of, and to provide credit facilities for
such persons, firms or companies, and on such
termg ag may seem expadient; to operate, for cash
or credit, discount storas; to give guarantees o
bacome security for the payment of money or the
performance of any obligation or undertaking.

308002




.

(b)

»

()

(d)

{e)

(£)

(g)

(h)

(1)

To carrxy on any other businegss of any description

which may be capable of being advantageously
carried on in ‘connection with or ancillary to the
objects of the Company or any of them,

To purchase, sell, exchange, improve, mortgage,
charge, xent, let on lease, hire, surrender,
licence, accept surrenders of and otherwise
acquire and deal with any freehold, leasechold or
other property, chattels and effects, erect, pull
down, repair, alter, develop or otherwise deal
with any building or buildings and adapt the same
for the purposes of the Company's business.

To purchase or otherwize acquire all or any part
of the business or assets of any person, firm or
company, carrying on or formed to carry on any
business which this Company is authorised to carry
on or possessed of property sultable to the
purposes of +this Company, and to pay cash or to
issue any shares, stocks, debentures or debenture
stock of this Company, aa the consideration for
such purchase or acquismition and to underxtake any
liabilities oxr obligations relating to the
business or property o purchased or acquired.

To apply for, purchase or otheryise acquire any
patents, licences ox concessions which may be
capable of being dealt with by the Company, or be
deemed to benefit the Company and to grant rights
thereout.

To sgell, let, licence, develop or otherwise deal
with the undertaking, or all or any part of the
property or assets of the Company, upon such terms
ag the Company may approve, with power to accept
shares, debentures or securities of, or interests
in, any other company.

To invest and deal with the moneys of the Company
not immediately roguired for the purpcses of the
Company in or upon such securities and subject to
such conditions as may seem expedient.

To lend money to such pargons, upon such terms and
with oxr without sgsecurity and subject to such
conditions as may seem degirable.

To guarantee the payment of any debentures,
debenture stock, bonds, mortgages, charges,
obligations, interest, dividends, securities,
money= or shareg or the performance of contracts
or engagements of any other company or person, and
to give indemnities and guaranteaes of all kinds
and to enter into partnerships or any joini purse
arrangements with any person, persons, firm or
company having for its objects similar objects to
those of this Company or any of thenm.




(3

(k)

(1)

(m)

(o)

(p)

(q)

(x)

(s)

To borrow or raise money in such manner as the

Company shall think £it, and in particular, by the
issue of debentures or debenture stock, charged
upon all or any of the Company's: property, both
present and future, including its uncalled
capital, and to re-issue any debentures at any
time paid off.

To draw, make, accept, endorse, discount, execute
and issue promissory notes, bills of exchange,
debentures, warrants and other mnegotiable
documents.

To purchase, subscribe for, or otherwise acquixre
and hold shares, stock or other interests in, or
obligations of any other company or coxporation.

Toe remunerate any person or company for services
rendered ox to be rendered in placing or assisting
to place any of the sharez in the Company's
capital or any debentures, debenture stock or
other securities of the Company or in or about the
formation or promotion of the Company ox the
conduct of its business.

To pay out of the funds of the Conmpany all costs
and expenses of or incidental to the formation and
registration of the Company and tha iszue of its
capital and debentures including brokerage and
commisgion.

To promote or ald in the promotion of sany company
or companies for the purpose of acquiring all or
any of the property rights and liabhilities of this
Company or for any other purpcse which may seem
directly or indirectly calculated to advance the
interests of this Company.

To ozatabligh and support and aild in the
establishment and support of funds or +trusts
calculated to benefit employees or ax-employees of
the Company (including any Director holding a
salaried office or employmeant in the Company) or
the dependants or connections of such persons and
to grant pensions and allowances to any such
person.

To remunorate the Diroectors of the Company in any
mannexr the Company may think fit, and to pay or
provide pensiong for or make payments to or for
the benefit of Directors and ex~Directors of the
Company or their dependants or connactions.

To distribute any proparty of the Company in
speclie among the members.

To do all such other things as are incidental or
conducive to the attainment of the above objects
or any of them.




It is declared that the foregoing sub-clauses shall be
construed independently of each other and none of the
objects therein mentioned shall be deemed to be merely

subsidiary to the objects contained in any other sub-
clause.

4. The liability of the Members is limited.

5. The Company's Share Capital is £100 divided
intc 100 Shares of £1 each, with power to increase or
to divide the shares in the capital for the time bheing,
into different classas having such rights, privileges
and advantages as to voting and otherwise, as ‘the
Articles of Association may from time to time
prescxribe,




We, the subscribors to.thip memorandum of association,
wish to be formed into a Company pursuant to this
mexorandum; and we ‘agree to take the number of shares
shbown opposite our respective names.

NAMES AND ADDRESSES NUMBER OF
OF SUBSCRIBERS SHARES TAKEN BY
EACH SUBSCRIBER

BETTY JURNE DOYLE ONE
8 The Bartons

Elstree Hill North

Elstree

Herts

WD6 3EN

DANIEL JOHN DWYER 3 ONE

6 Brimstone Close
Chelsfield Park
Chelsfield

Kent

BR6 78T

TOTAL SHARES TAKEN TWO

DATED +the 9th day of January 1996.
WITNESS to the above Signatures

DANIEL JAMES DWYER

6 Brimstone Cloge

Chelsfield Park ,é?(/
Chelsfield . Owyed
Kent

BR6 78T




THE COMPBNIES ACTS 1985 AND 1989

COMPANY LIMXITED BY SHARES

ARTICLES OF ASSOCIATIONR

-QF-

CLARKS RETAIL PROPERTYES LIFITED

PRELIMINARY

1. Subject as hereinafter provided the Regulations
set out in Table "A" of the Schedule to The Companies
(Table A to F) Regulations 1985 shall apply to this
Company.

2. The following clauses cf the sald Table "A" shall
not apply to this Company videlicet:- 23, 24, 46, 47
64, 65-69, 73-80, 94 and 95.

PRYVATE COMPANY

3. The Company is a Private Company within the
meaning of the Companies Rct 1985.

SHARES

4, (a) Save as hereinafter expressly authorised the
Directors shall allot relevant securities (as defined
in the Companies Act 1985) as authorised from <time to
time by the Company in general meeting in accordance
with the provisions of Section 80 of the Companies Act
1985.

(b) During the period of five years commencing
with the date of incorporation the Directows shall have
authority to allot or othorwise dispose of any shares
of the Company up to the total amount which shall
remain unissued to such persons and for such
conslderation and wupon such terms and conditions as
they may determine.

5. Sections 89 and 90 of the Companies Act 1985 shall
not apply to this Company.

6. The lien conferred by Clause 8 of the gaid Table
"A" shall attach to all shares whether fully pald or
not and to all shares registered in +the name of any
person indebted or under liability to the Company
whether he be the scle holder thoreof or one of two or
more joint holders.

7. Sections 159 and 160 of The Companies Act 1985
shall apply to this Company and the company may
therefore issue shares which are tc be redecmed or
liable tc be redeemed at the option of the Company or
the shareholdar.




8. ' Sections 162, 170, 171 and 172 of The Companies
Act 1985 shall apply to this Company. .

TRANSFER OF SHARES

9. The Directors may in their absolute discretion and
without assigning any reason -therefor decline to
raeglster any transfer of any share whether or not it is
a fully paid share.

10. Clause 9 of these Articles shall not apply to any
transfor to a person who is already a member of the
Company.

11. A member desiring to tranafer shares otherwise
than to a person who is already a membexr of the Company
shall give notice in writing of such intention to the
Directors of the Company giving particulara of the
shares in question. The Directors as agents for the
member giving such notice may dispose of such shares or
any of them to members of the Company at a price to be
agreed between the transferor and the birectors ox
failing agreement at a price fixed by the Auditors of
the Company as the falr value thereof. If within
twenty-eight days from the date of the sald notice the
Directors are unoble to find a member or members
willing to purchase all such shares the transferor may
subject to Clause 9 hereof dispose of so many of such
shares as shall remain undisposed of in any manner he
may think fit within three months from the date of the
said notice,

12. “he instrument of transfer of any share shall be
executed by or on behalf of the transferor who shall be
deemsd to remain a holder of the share until the nanme
of the tranaferea ig entered in the register of members
in reapect thereof.

GENERAL MEETINGES

13. At any General Meeting a resolution put to the
vote of the meeting shall be decided on a show of hands
unless a poll is (before or on the daclaration of the
result of the show of hands) demanded by the Chairman
or by any member present in person or by proxy. Unless
a poll be sgo demanded a declaration by the Chairman
that a resolution has on a show of hands been carried
or carried unanimously or by a particular majority or
lost and an entry to that effect in the book containing
the minutas of the proceedings of the Company shall be
conclusive evidence of the fact without prxoof of the
number or proportion of the votes recorded in favour of
or against such resolution.

id. Subject to the provisions of the Companies Aact
1985 a resolution in writing signed by all the members
for the time heing entitled to xreceive notice of and to
attend and vote at Gaeneral Maotings (or being
corporations by theilr duly authorized representatives)
shall be as valid and effective as if the same had bezen




passed at a General. Meeting of the Company duly
convened and held.

.

SECRETARY

15. The first Secretary of the Company shall be the
person named as the first Secretary of the Company in
the statement delivered under Section 10 of the
Companiles fAct 1985.

DIRECTORS

16. Unless and until the Company in General Maeeting
shall otherwise determine, there shall not be any
limitation as to the nvmber of Directors. If and so
long as there is a sole Director, he may exercise all
the powers and authorities vested in the Directors by
these Articles or Table A; and Clausze 89 of Table A
shall be modified accordingly.

17. A person may be appointed a Director
notwlthstanding that he shall have attained the age of
70 years and no Director shall be liable to wvacate
office by reason of his attaining that or any othor
age.

18. The Directors shall have power at any time and
from time to <+time to appoint any person t¢ he a
Pirector either to £11l a casual vacancy or as an
addition to the existing Diractors.

19. The Compeny may by Ordinary Resolution, of which
Special Notice has been given in accordance with
Section 379 of the Companies Aot 1985, remove any
Diractor before the expiration of his period of office
notwithstanding anything in these Axticles or in any
agreement between the Company and such Director. Such
removal shall be without prejudice to any claim such
Director may have for damages for breach of any
contract of service between him and the Company.

20. The Company may by Ordinary Resolution appoint
another perscn in place of a Pirector removed from
office under Article 19 and without prejudice to the
powers of the Directors under Article 18 the Company in
General Maeeting may appeoint any person to be a Director
either to fill a casual vacency or as an additional
Director.

21, Subject to the provisions of the Companies Act
1985 in so far as the said provisions relate to a
Private Limited Company a Director may contract with
and participate in the profits nf any contract or
arrangement with the Company as i1f hae were not a
Director. A Director shall also be capable of voting
in respect of such contract or arrengement where he has
previously disclosed hig interest to the Company or in
rogspect of his appointment to any office or place of
profit under the Company or of tha arrangament of +theo




terms thereof and may .be counted in the quorum at any
weeting at which any such matter is considered.

BORROWING POWERS OF DIRECTORS

22. The Directors may exexcise all the powers of the
Conpany to borrow money whether in excess of the
nominal amount of the share capital of the Company for
the time being issued or not and to mortgage or charge
its wundertaking property and uncalled capital or any
part thereof and subject to Section 80 of the Companies
Act 1985 to issue debentures debenture stock and other
securities whether outright or as security for any debt
llability ox obligation of the Company oxr of any third
party.

ALTERNATE DIRECTOR

23. Any Director being absent may by notice in writing
to the Company appoint some other person to be his
alternate or substitute Directer during his absence
such alternate Director having in all respects the same
rights and powers as the appointor. Any person who has
been so appointed may be in like manner removed by the
person who appecinted him.

INDEMNITY

24. Subject to Saction 310 of the Companies Act 1985
and in addition to such indemnity as is contained in
Clause 118 of the sald Table YA every Director officer
or offieial of the Company zhall be indemmified out of
the funds of the Company against all costs charges
lossen expenses and liabilities incurred by him in the
execution and discharge of hig dutieg or in relation
“hereto.




NAMES AND ADDRESSES OF SUBSCRIBERS

-

DANIEL JOHN DWYER
6 Brimstone Close
Chelsfield Park
Chelsfield

Kent

BR6 78T

BETTY JUNE DOYLE ’
8 The Bartons

Elstree Hill Noxth
Elstree

Herts

wWD6 3EN

DATED the 9th day of January 1996.
WITNESS to the above Signatures

DANIEL JAMES DWYER

6 Brimstone Close

Chelsafield Park éa{/
Chelsfield fZ? W, TN
Kent 7 O/ %
BR6G 78T




