FILE COPY

CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 6704835

The Registrar of Companies for England and Wales hereby certifies that

104 CANTERBURY ROAD MANAGEMENT COMPANY
LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House on 23rd September 2008
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The Companies Act 1985 to 1989

COMPANY LIMITED BY SHARES

Memorandum of Association

Oof

The name of the Company 1s \o% CASTERAORM oS FA ACEAENST
WP AL L (WNTED

The Registered Office of the Company will be situated 1n England and Wales

The objects for which the Company 1s established are -

To carry on business as a general commercial company, 1n comjunction with each other or as
separate and distinct undertakings, all or any of the following businesses namely
manufacturers, designers, investors, creators, cultivators, breeders, growers, hunters, trappers,
fishermen and fish farmers, importers, exporters, agents, dealers (both wholesale and retail) in
all articles of commercial, manufacturing, personal and household use and consumption and
mn all kinds of raw materials and commodities, warehousemen, storage contractors, shipping
and forwarding agents, dealers in property and estates, property developers, property
managers, property investors, property equity growth, estate agents, financiers, financal
agents and to act as nominee, trustee, agent, factor, broker, executor, administrator, receiver
for or otherwise on behalf of Companies, Corporations, firms cr persons, builders, roofers,
scaffolders, contractors, heating and ventilation engineers and contractors, refngeration
engineers and specialists and contractors, decorators, panters, bncklayers, carpenters,
shuttering manufacturers and erectors, jomners, public works contractors, plasterers, plumbers,
electricians, shop front fitters; builders’ and decorators’ merchants, double glazing, insulation,
cavity wall sulation, loft insulation and conversion, civil, mechanical, constructional,
agnicultural, consulting, electrical, chemicat and general engineers, telephone and telegraph
systems and for any other form of communications, recording or processing, safety and
security alarm systems, welders, sheet metal workers, blacksmuths, motor engineers, garage
proprietors, car hire service, driving school instructors, courner service, travel agents, owners,
charterers, lessors, lessees, hirers and operators of, and dealers in amrcraft, ships, boats,
hovercrafts, pipelines, power suppliers facilities, railways, lomes, trucks, coaches, buses,
motor cars, motor cycles, bicycles and other vehicles, transport and haulage contractors,
general engineers, tool makers, booking agents and managers for theatres, cinemas and all
other kinds of entertainments and sporting events, turf and sporting accountants n all its
branches, proprietors of shops, cafe, clubs, hotels and restaurants, catering contractors, deaters
in food and prowvisions of all kinds, wine and spint merchants, butchers, grocers,
greengrocers, fishmongers and poultry merchants, farmers, flonsts, horticulturists, landscape
gardeners and designers, funeral directors, bakers, confectioners, toebacconists, ironmongers,
hardware merchants, dealers in plastics of all kinds, antique dealers, furmiture manufacturers
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and dealers, leather and fancy goods dealers, jewellers, radio, television and electrical
retarlers, dealers and repairers, toys, games and sports equipment dealers, photographers and
dealers in all kinds of photographic matenal and equipment, {ilm and video producers and
distributors, textile merchants, tailors and fashion designers, ladies and gentlemen’s outfitters,
boot and shoe retailers, perfumery and cosmetic dealers, hairdressers, health farms and
studios and massage parlours, manufacturing and retail chemists, opticians, printers,
publishers, wnters, authors and journalists, stationers, advertising and publicity agents, public
relation speciahists, consultants, drafismen and exhibition specialists, seminars, lecturers,
conventions, salesmen and demonstrators, conference and training specialists and orgamisers,
busmess transfer agents, employment agents, computer operators, programmers and dealers,
market research speciahists, business advisers, accountancy services, secretarnial services,
msurance consultants and services, mail order specialists, dryers and cleaners, dry cleaners,
window cleaners and industrial cleaners and maintenance contractors of property of every
descniption, proprietors of launderettes, excavation and demolition contractors, plant hires,
scrap iron and waste tmerchants, and to hicence, conduct, operate, register and protect any
franchise, to carry on all or any of the said businesses and provide services it connection
therewith, either together as one business or as separate and distinct businesses i any part of
the world

To carry on any other business which, 1n the opimon of the Company, may be capable of
bemng conveniently or profitably carned on in conunction with or subsidiary to any other
business of the Company and 1s calculated to enhance the value of the Company’s property
To purchase or by any other means acquire frechold, leaschold or any other property for any
estate or interest whatever, movable or immovable, or any interest in such property, and to
sell, lease, let on hire, develop such property, or otherwise turn the same to the advantage of
the Company

To apply for, register or by other means acquire any patents, patent nghts, brevets
d’invention, licences, trade marks, concesstons and inventions and to use and turn to account
the same or to develop, sell or assign the same or grant hcences or privileges n respect
thereof or otherwise turn the same to the advantage of the company

To build, reconstruct or generally maintain bmldings and works of all kinds, whether or not
these are situate on the property of the Company

To mvest and deal with the monies of the Company n such shares or upon such securntties or
otherwise 1n such manner as from time to ime may be determined

To amalgamate with or to make any agreement or arrangement with or enter nto partnership
or joint purse agreement with any other company, firm or person carrying on business similar
or complementary to the business of the Company or any part thereof

To subscribe for, take, purchase or otherwise acquire exther for cash, shares or debentures in
this Company or any other consideration any other company or business which, in the opinion
of the Company, may be carried on so as directly or indirecily to benefit the Company

To sell or otherwise dispose of the whole or any part of the business or property of the
Company for any consideration, shares or debentures as the company may think fit

To lend money to customers, associates and others whether incorporated or not and to
guarantee the observance and performance of obligations and contracts by customers and
others

To borrow or raise money 1n such manner as the Company thinks fit and secure the repayment
thereof by the creation and 1ssue of debentures, debenture stock, mortgages or in any other
way

To pay or remunerate any person, firm or company for rendering services to the Company 1n
the promotion of the Company or the placing and 1ssue of shares, debentures, debenture stock
or other securities of the Company
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To support and subscribe to any funds and to subscnibe to or assist in the promotion of any
charmable, benevolent or public purpose or object for the bencfit of the Company or 1ts
employees, directors or other officers past or present and to grant pensions to such persons or
their dependants

To draw, make, accept, endorse, discount and execute bills, warrants, notes or other
negotiable or transferable instruments

To assist 1n the promotion of or promote any company or undertaking which may appear
likely to assist or benefit the Company and to place or guarantee the placing of, subscribe or
underwnte or otherwise acquire any part of the stock, debentures, debenture stock or other
obligations of such company

To promote by way of advertising the Company’s products and services 1n any manner and
reward customers or potential customers and to promote or take part in any scheme likely to
benefit the Company

To distnibute 1n specie any of the shares, debentures or secunties of the Company between the
members of the Company n accordance with thewr rights

To do all such other things as may be deemed 1ncidental or conducuive to the attainment of the
abaove objects or any of them

All the foregoing objects shall be read and construed as separate and distinct objects and the
generality of any of such objects shall not be abridged or cut down by reference to any other
object of the Company

The lability of the members 1s limited
The share capital of the Company 15 £2 00 divided 1nto 2 shares of £1 each




WE, the several persons whose names, addresses and descriptions are subscribed, are desirous of
being formed into a Company 1n pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares 1n the capital of the Company set oppesm: our
respective names

NAMES, ADDRESSES AND DESCRIPTIONS Number of shares Taken by each OF
SUBSCRIBERS subscriber
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Number of shares taken- 1
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THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

Articles of Association

Of
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SCHEDULE
Regulation 2 Table A
Regulations for Management of a Company Limited by Shares

In these regulations—

“the Act” means the Companies Act 1985 mcluding any statutory mod:fication or re-enactment
thereof for the time being 1n force

“the articles” means the articles of the company.

“clear days” 1n relation to the period of a notice means that period excluding the day when the
notice i1s given or deemed to be given and the day for which 1t 1s given or on which 1t 1s to take
effect

[“communication” means the same as m the Electronic Communications Act 2000 ]

[“electronic communication” means the same as in the Electronic Communications Act 2000 ]
“executed” includes any mode of execution

“office” means the registered office of the company

“the holder” 1n relation to shares means the member whose name 1s entered 1n the register of
members as the holder of the shares

“the seal” means the common seal of the company.

“secretary” means the secretary of the company or any other person appointed to perform the
duties of the secretary of the company, including a joint, assistant or deputy secretary

“the United Kingdom™ means Great Britain and Northern Ireland

Unless the context otherwise requires, words or expressions contamed 1n these regulations bear
the same meaning as in the Act but excluding any statutory modification thereof not in force
when these regulations become binding on the company

SHARE CAPITAL
1 POWERS OF DIRECTORS

The Directors are generally authorised to 1ssue up to 2 shares and to the extent the normal capital
of any class for a period of five years The authority 1s renewable by special resolution




2 Subject to the provisions of the Act and without prejudice to any nights attached to any
existing shares, any share may be 1ssued with such nghts or restrictions as the company may by
ordinary resolution determine

3. Subject o the provisions of the Act, shares may be 1ssued which are to be redeemed or are
to be liable to be redeemed at the option of the company or the holder on such terms and n such
manner as may be provided by the articles

4 The company may exercise the powers of paying commissions conferred by the Act
Subject to the [provisions] of the Act, any such commission may be satisfied by the payment of
cash or by the allotment of fully or partly paid shares or partly in one way and partly n the other

5 [REMOVED]

SHARE CERTIFICATES

6  Every member, upon becommg the holder of any shares, shall be entitled without payment
to one certificate for all the shares of each class held by him (and, upon transferring a part of his
holding of shares of any class, to a certificate for the balance of such holding) or several
certificates each for one or more of his shares of any class, to a certificate for the balance of such
holding) or several certificates each for one or more of his shares upon payment for every
certificate after the first of such reasonable sum as the directors may determine Every certificate
shall be sealed with the seal and shall specify the number, class and distinguishing numbers (1f
any) of the shares to which 1t relates and the amount or respective amounts paid up thereon The
company shall not be bound to 1ssue more than one certificate for shares heid jointly by several
persons and deltvery of a certificate to one joint holder shall be a sufficient delivery to all of
them.

7 If a share certificate 1s defaced, worn-out, lost or destroyed, 1t may be renewed on such
terms (1f any) as to evidence and indemnity and payment of the expenses reasonably mncurred by
the company 1n nvestigating evidence as the directors may determine but otherwise free of
charge, and (in the case of defacement or wearing-out) on delivery up of the old certificate

LIEN

8  The company shall have a first and paramount hen on every share (not bemng a fully paid
share) for all moneys (whether presently payable or not) payable at a fixed time or called 1n
respect of that share The directors may at any tume declare any share to be wholly or n part
exempt from the provisions of this regulation The company’s lien on a share shall extend to any
amount payable 1n respect of 1t

9 The company may sell in such manner as the directors determine any shares on which the
company has a lien 1f a sum 1n respect of which the lien exists 1s presently payable and 1s not paid
within fourteen clear days after notice has been given to the holder of the share or to the person
entitled to 1t 1n consequence of the death or bankruptcy of the holder, demanding payment and
stating that 1f the notice 15 not complied with the shares may be sold




10 To give effect to a sale the directors may authonse some person to execute an mstrument of
transfer of the shares sold to, or in accordance with the direcuons of, the purchaser The title of
the transferee to the shares shall not be affected by any wregulanty in or invalidity of the
proceedings 1n reference to the sale.

11 The net proceeds of the sale, after payment of the costs, shall be applied 1in payment of so
much of the sum for which the lien exists as 1s presently payable, and any residue shall (upon
surrender to the company for cancellation of the certificate for the shares sold and subject to a
like lien for any moneys not presently payable as existed upon the shares before the sale) be paid
to the person entitled to the shares at the date of the sale

CALLS ON SHARES AND FORFEITURE

12 Subject to the terms of allotment, the directors may make calls upon the members 1n respect
of any moneys unpaid on their shares (whether in respect of nominal value or premium) and each
member shall (subject to receiving at least fourteen clear days’ notice specifying when and where
payment 1s to be made) pay to the company as required by the notice the amount called on his
shares A call may be required to be paid by instalments A call may, before receipt by the
company of any sum due thereunder, be revoked 1 whole or part and payment of a call may be
postponed 1 whole or part A person upon whom a call 15 made shall remain liable for calls made
upon him notwithstanding the subsequent transfer of the shares in respect whereof the call was
made

13 A call shall be deemed to have been made at the time when the resolution of the directors
authonsing the call was passed

14 The joint holders of a share shall be jointly and severally hable to pay all calls m respect
thereof

15 If a call remains unpaid after 1t has become due and payable the person from whom 1t 15 due
and payable shall pay interest on the amount unpaid from the day i1t became due and payable until
it 1s paid at the rate fixed by the terms of allotment of the share or in the notice of the call or, 1f no
rate 1s fixed, at the appropnate rate (as defined by the Act) but the directors may waive payment
of the interest wholly or 1n part.

16 An amount payable in respect of a share on allotment or at any fixed date, whether 1n
respect of nominal value or premmum or as an instalment of a call, shall be deemed to be a call
and 1f 1t 18 not paid the provisions of the articles shall apply as if that amount had become due and
payable by virtue of a call

17. Subject to the terms of allotment, the directors may make arrangements on the 1ssue of
shares for a difference between the holders in the amounts and times of payment of calls on their
shares

18 If a call remains unpaid after i1t has become due and payable the directors may give to the

person from whom 1t 1s due not less than fourteen clear days’ notice requiring payment of the
amount unpaid together with any interest which may have accrued The notice shall name the




place where payment 1s to be made and shall state that 1f the notice 1s not complied with the
shares 1n respect of which the call was made will be hable to be forfeited

19 If the notice 1s not complhied with any share m respect of which 1t was given may, before the
payment required by the notice has been made, be forfeited by a resolution of the directors and
the forfeiture shall include all dividends or other moneys payable 1n respect of the forfeited shares
and not paid before the forfeiture

20  Subject to the provisions of the Act, a forferted share may be sold, re-alloted or otherwise
disposed of on such terms and 1n such manner as the directors determine either to the person who
was before the forfeiture the holder or to any other person and at any time before sale, re-
allotment or other disposition, the forfeiture may be cancelled on such terms as the directors think
fit Where for the purposes of its disposal a forfeited share is to be transferred to any person the
directors may authorise some person to execute an nstrument of transfer of the share to that
person

21 A person any of whose shares have been forfeited shall cease to be a member 1n respect of
them and shall surrender to the company for cancellation the certificate for the shares forfeited
but shall remain hable to the company for all moneys which at the date of forfeiture were
presently payable by him to the company n respect of those shares with interest at the rate at
which interest was payable on those moneys before the forfeiture or, if no interest was so
payable, at the appropnate rate (as defined in the Act) from the date of forfeiture until payment
but the directors may waive payment wholly or in part or enforce payment without any allowance
for the value of the shares at the ime of forfeiture or for any consideration received on their
disposal

22 A statutory declaration by a director or the secretary that a share has been forfeited on a
specified date shall be conclusive evidence of the facts stated 1n 1t as agamnst all persons claiming
to be entitled to the share and the declaration shall (subject to the execution of an mnstrument of
transfer 1f necessary) constitute a good title to the share and the person to whom the share 1s
disposed of shall not be bound to see to the application of the consideration, 1f any, nor shall his
title to the share be affected by any wrregulanty 1n or invalidity of the proceedings 1n reference to
the forferture or disposal of the share

TRANSFER OF SHARES

23 The instrument of transfer of a share may be in any usual form or 1n any other form which
the directors may approve and shall be executed by or on behalf of the transferor and, unless the
share 1s fully paid, by or on behalf of the transferee

24 The directors may,  therr absolute discretion and without assigning any reason therefore,
decline to register any transfer of any share, whether or not 1t 1s a fully paid share

25  If the directors refuse to register a transfer of a share, they shall within two months after the
date on which the transfer was lodged with the company send to the transferee notice of the
refusal




26 The registration of transfers of shares or of transfers of any class of shares may be
suspended at such times and for such peniods (not exceeding thirty days in any year) as the
directors may determine

27  No fee shall be charged for the registration of any nstrument of transfer or other document
relating to or affecting the title to any share

28 The company shall be entitled to retamn any instrument of transfer which 1s registered, but
any mstrument of transfer which the directors refuse to register shall be returned to the person
lodging 1t when notice of the refusal 1s given

TRANSMISSION OF SHARES

29 If a member dies the survivor or survivors where he was a jont holder, and his personal
representatives where he was a sole holder or the only survivor of joint holders, shall be the only
persons recogmsed by the company as having any title to s interest, but nothing herem
contained shall release the estate of a deceased member from any habihity 1n respect of any share
which had been jointly held by him.

30 A person becoming entitled to a share in consequence of the death or bankruptcy of a
member may, upon such evidence being produced as the directors may properly require, elect
either to become the holder of the share or to have some person nominated by him registered as
the transferee If he elects to become the holder he shall give notice to the company to that effect
If he elects to have another person registered he shall execute an mstrument of transfer of the
share to that person All the articles relating to the transfer of shares shall apply to the notice or
instrument of transfer as 1f 1t were an mstrument of transfer executed by the member and the
death or bankruptcy of the member had not occurred

31 A person becoming entitled to a share in consequence of the death or bankruptcy of a
member shall have the rnights to which he would be enuitled 1f he were the holder of the share,
except that he shall not, beforc being registered as the holder of the share, be entitled 1n respect of
it to attend or vote at any meeting of the company or at any separate meeting of the holders of
any class of shares 1n the company

ALTERATION OF SHARE CAPITAL
32 The company may by ordinary resolution—

(a) 1ncrease 1ts share capital by new shares of such amount as the resolution prescribes;

(b) consolidate and divide all or any of its share capital nto shares of larger amount than
its existing shares,

(c) subject to the provisions of the Act, sub-divide 1ts shares, or any of them, into shares
of smaller amount and the resolution may determine that, as between the shares
resulting from the sub-division, any of them may have any preference or advantage as
compared with the others, and

(d) cancel shares which, at the date of the passing of the resolution, have not been taken
or agreed to be taken by any person and dimumish the amount of 1ts share capital by
the amount of the shares so cancelled




33  Whenever as a result of a consohidation of shares any members would become entitled to
fractions of a share, the directors may, on behalf of those members, sell the shares representing
the fractions for the best price reasonably obtamable to any person (including, subject to the
provisions of the Act, the company) and distribute the net proceeds of sale m due proportion
among those members, and the directors may authorise some person to exccute an mstrument of
transfer of the shares to, or in accordance with the directions of, the purchaser The transferee
shall not be bound to see to the application of the purchase money nor shall his title to the shares
be affected by any nregulanty in or invalidity of the proceedings in reference to the sale

34  Subject to the provisions of the Act, the company may by special resolution reduce its share
capital, any capital redemption reserve and any share premium account in any way.

PURCHASE OF OWN SHARES

35 Subject to the provisions of the Act, the company may purchase its own shares {(including
any redeemable shares) and, 1f 1t 158 a prnivate company, make a payment n respect of the
redemption or purchase of its own shares otherwise than out of distributable profits of the
company or the proceeds of a fresh 1ssue of shares

GENERAL MEETINGS
36 All general meetings other than annual general meetungs shall be called extraordmary
general meetings

37 The directors may call general meetings and, on the requisttion of members pursuant to the
provisions of the Act, shall forthwith proceed to convene an extraordinary general meeting for a
date not later than eight weeks after receipt of the requisition If there are not within the United
Kmgdom sufficient directors to call a general meeting, any director or any member of the
company may call a general meeting

NOTICE OF GENERAL MEETINGS
38  An annual general meeting and an extraordinary general meeting called for the passing of a
special resolution or a resolution appoimnting a person as a director shall be called by at least
twenty-one clear days’ notice All other extraordimary general meetings shall be called by at least
fourteen clear days’ notice but a general meeting may be called by shorter notice 1f 1s so agreed—
(a) 1n the case of an annual general meeting, by all the members entitled to attend and
vote thereat, and
(b) 1n the case of any other meeting by a majority in number of the members having a
right to attend and vote being a majonity together holding not less than amety-five per
cent 1n nominal value of the shares giving that right
The notice shall specify the time and place of the meeting and the general nature of the business
to be transacted and, in the case of an annual general meeting, shall specify the meeting as such
Subject to the provisions of the articles and to any restrictions 1mposed on any shares, the notice
shall be given to all the members, to all persons entitled to a share 1n consequence of the death or
bankruptcy of a member and to the directors and auditors




39 The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invahdate the proceedings at that
meeting

PROCEEDINGS AT GENERAL MEETINGS

40 No business shall be transacted at any meeting unless a quorum 1s present Two persons
entitled to vote upon the business to be transacted, cach being a member or a proxy for a member
or a duly authorised representative of a corporation, shall be a quorum

41  If such a quorum 1s not present within half an hour from the time appointed for the meeting,
or 1f during a meeting such a quorum ceases to be present, the meeting shall stand adjourned to
the same day in the next week at the same time and place or [to] such time and place as the
directors may determine

42  The chairman, 1f any, of the board of directors or in his absence some other director
nominated by the directors shall preside as chairman of the meeting, but 1f neither the chairman
nor such other director (1f any) be present within fifteen minutes after the time appointed for
holding the meeting and willing to act, the directors present shall elect one of their number to be
chairman and, 1f there 1s only one director present and willing to act, he shall be chairman

43 If no director 1s walling to act as chairman, or 1f no director 1s present within fifteen minutes
after the time appointed for holding the meeting, the members present and entitled to vote shali
choose one of therr number to be chairman

44 A director shall, notwithstanding that he 1s not a member, be entitled to attend and speak at
any general meeting and at any separate meeting of the holders of any class of shares in the
company.

45  The chairman may, with the consent of a meeting at which a quorum 1s present (and shall 1if
so directed by the meeting), adjourn the meeting from time to time and from place to place, but
no business shall be transacted at an adjourned meeting other than business which mght properly
have been transacted at the meeting had the adjournment not taken place When a meeting 18
adjourned for fourteen days or more, at least seven clear days’ notice shall be given specifying
the time and place of the adjourned meeting and the general nature of the busimness to be
transacted Otherwise 1t shall not be necessary to give any such notice

46 A resolution put to the vote of a meeting shall be decided on a show of hands unless before,
or on the declaration of the result of, the show of hands a poll 1s duly demanded Subject to the
provisions of the Act, a poll may be demanded—
(a) by the chairman, or
(b) by at least two members having the nght to vote at the meeting, or
(c) bya member or members representing not less than one-tenth of the total voting nghts
of all the members having the night to vote at the meeting, or
(d) by a member or members holding shares confernng a nght to vote at the meeting
being shares on which an aggregate sum has been paid up equal to not less than one-




tenth of the total sum paid up on all the shares confernng that nght, and a demand by
a person as proxy for a member shall be the same as a demand by the member

47  Unless a poll 1s duly demanded a declaration by the chairman that a resolution has been
carned or carried unammously, or by a particular majonty, or lost, or not carmed by a particular
majority and an entry to that effect in the minutes of the meeting shall be conclusive evidence of
the fact without proof of the number or proportion of the votes recorded in favour of or against
the resolution

48 The demand for a poll may, before the poll 1s taken, be withdrawn but only with the consent
of the chairman and a demand so withdrawn shall not be taken 1o have invalidated the resuit of a
show of hands declared before the demand was made

49 A poll shall be taken as the chairman directs and he may appoint scrutineers (who need not
be members) and fix a ime and place for declaring the result of the poll. The result of the poll
shall be deemed to be the resolution of the meeting at which the poll was demanded

50 [REMOVED]

51. A poll demanded on the election of a chairman or on a question of adjournment shall be
taken forthwith A poll demanded on any other question shall be taken either forthwith or at such
time and place as the chairman directs not being more than thirty days after the poll 1s demanded
The demand for a poll shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll was demanded If a poll 1s demanded before
the declaration of the result of a show of hands and the demand 1s duly withdrawn, the meeting
shall continue as 1f the demand had not been made

52 No notice need be given of a poll not taken forthwith 1f the time and place at which 1t 1s to
be taken arc announced at the meeting at which 1t 1s demanded In any other case at least seven
clear days’ notice shall be given specifying the time and place at which the poll 1s to be taken

53 A resolution 1n writing executed by or on behalf of each member who would have been
entitled to vote upon 1t 1f 1t had been proposed at a gencral meeting at which he was present shall
be as effectual as 1f 1t had been passed at a general meeting duly convened and held and may
consist of several instruments 1 the like form each executed by or on behalf of one or more
members

VOTES OF MEMBERS

54 Subject to any nghts or restnctions attached to any shares, on a show of hands every
member who (being an individual) 1s present in person or (being a corporation) 1s present by a
duly authorised representative, not being himself a member entitled to vote, shall have one vote
and on a poll every member shall have one vote for every share of which he 1s the holder.

55 In the case of jomt holders the vote of the senior who tenders a vote, whether 1n person or
by proxy, shall be accepted to the exclusion of the votes of the other joint holders, and sentonty




shall be determined by the order 1n which the names of the holders stand 1n the register of
members

56 A member n respect of whom an order has been made by any court having junsdiction
(whether 1 the Umited Kingdom or elsewhere) 1n matters concerming mental disorder may vote,
whether on a show of hands or on a poll, by his recerver, curator bonis or other person authorised
n that behalf appointed by that court, and any such recciver, curator bonis or other person may,
on a poll, vote by proxy Ewvidence to the satisfaction of the directors of the authonty of the
person claiming to exercise the nght to vote shall be deposited at the office, or at such other place
as 15 specified 1n accordance with the articles for the deposit of instruments of proxy, not less
than 48 hours before the time appoinied for holding the meeting or adjourned meeting at which
the nght to vote 1s to be exercised and i1n default the nght to vote shall not be exercisable

57 No member shall vote at any general meeting or at any separate meeting of the holders of
any class of shares 1n the company, either in person or by proxy, n respect of any share held by
him unless all moneys presently payable by him in respect of that share have been paid

58 No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to 1s tendered, and every vote not disallowed at the
mecting shall be valid. Any objection made in due time shall be referred to the chairman whose
decision shall be final and conclusive

59. On a poll votes may be given either personally or by proxy. A member may appoint more
than one proxy to attend on the same occasion

60  [The appointment of] a proxy shall be notified 1n writing to all directors within such time
that 1s reasonable in the circumstances and executed by or on behalf of the appointor and shall be
in the following form (or 1n a form as near thereto as circumstances allow or 1n any other form
which 1s usual or which the directors may approve)}—

“ PLC/Limited . We, | .. ,of . ., being a
member/members of the above-named company, hereby appoint of ..o, or
fallmg him, of . . ,as my/our proxy to vote in my/our name[s] and on my/our
behalf at the annual/extraordinary general meeting of the company to be held on . .19

, and at any adjournment thereof
Signed on . 19 . ”

61  Where 1t 1s desired to afford members an opportunity of instructing the proxy how he shall
act the {appointment of] a proxy shall be 1n the following form (or 1n a form as near thereto as
circumstances allow or in any other form which 1s usual or which the directors may approve)—

* PLC/Limited . I‘'wWe, . . . . ., of . . , bemmg a
member/members of the above-named company, hereby appoint . . . . of ., . , or
failing him of , as my/our proxy to vote in my/our name[s] and on my/our
behalf at the annual/extraordmary general meeting of the company, to be held on . 19,

. and at any adjournment thereof
This form 1s to be used mn respect of the resotutions mentioned below as follows
Resolution No 1 *for *against




Resolution No 2 *for *against

*Stnke out whichever 1s not desired

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting.
Signed this .. .dayof .. . 19 . ”

62 [The appomtment of] a proxy and any authonty under which it 1s executed or a copy of
such authority certified notarially or m some other way approved by the directors may—

(a) [in the case of an instrument 1n wnting] be deposited at the office or at such other
place within the United kingdom as 1s specified in the notice convening the meeting or
m any mstrument of proxy sent out by the company 1n relation to the meeting not less
than 48 hours before the time for holding the meeting or adjourned meeting at which
the person named 1n the instrument proposes to vote, or
[(aa) 1n the case of an appointment contamned 1n an electronic communication,
where an address has been specified for the purpose of receiving electronic
communications—

(1) n the notice convening the meeting, or

(1) 1n any instrument of proxy sent out by the company 1n relation to the meeting, or

(11) 1 any invitation contained 1n an electronic communication to appoint a proxy
1ssued by the company n relation to the meeting, be received at such address not
less than 48 hours before the time for holding the meeting or adjourned meeting
at which the person named n the appointment proposes to vote,]

(b) 1n the case of a poll taken more than 48 hours aftcr it 1s demanded, be deposited [or
recelved] as aforesaid after the poll has been demanded and not less than 24 hours
before the time appointed for the taking of the poll, or

(¢) where the poll 1s not taken forthwith but 1s taken not more than 48 hours after it was
demanded, be delivered at the meeting at which the poll was demanded to the
chairman or to the secretary or to any director,

[and an appointment of proxy which 1s not deposited, delivered or received] n a
manner so permitted shall be invalid

[In this regulation and the next, “address™, n relation to electronic communications,
includes any number or address used for the purposes of such communications ]

63 A vote given or poll demanded by proxy or by the duly authonsed representative of a
corporation shall be valid notwithstanding the previous determination of the authonty of the
person voting or demanding a poll unless notice of the determmation was received by the
company at the office or at such other place at which the instrument of proxy was duly deposited
[or, where the appointment of the proxy was contained in an electronic communication, at the
address at which such appointment was duly received] before the commencement of the meeting
or adjourned meeting at which the vote 1s given or the poll demanded or (in the case of a poll
taken otherwise than on the same day as the meeting or adjourned meeting) the time appointed
for taking the poll

NUMBER OF DIRECTORS
64  Unless otherwise determined by ordinary resolution, the number of directors (other than
alternate directors) shall not be subject to any maximum but shall be not less than two.




ALTERNATE DIRECTORS

65 Any director (other than an alternate director) may appoint any other director, or any other
person approved by resolution of the directors and willing to act, to be an alternate director and
may remove from office an alternate director so appointed by him

66  An alternate director shall be entitled to receive notice of all meetings of directors and of all
meetings of committees of directors of which his appointor 1s a member, to attend and vote at any
such meeting at which the director appointing him 1s not personally present and gencrally to
perform all the functions of his appointor as a director 1n his absence but shall not be entitled to
recelve any remuneration from the company for his services as an alternate director. But 1t shall
not be necessary to give notice of such a meeting to an alternate director who 1s absent from the
United Kingdom.

67 An alternate director shall cease to be an alternate director 1f his appointor ceases to be a
director; but, 1f a director retires by rotation or othecrwise but 1s reappointed or deemed to have
been reappomnted at the meeting at which he retires, any appointment of an alternate director
made by him which was in force immediately prior to his retirement shall continue after his
reappointment

68 Any appointment or removal of an alternate director shall be by notice to the company
signed by the director making or revoking the appointment or in any other manner approved by
the directors

69. Save as otherwise provided in the articles, an alternate director shall be deemed for all
purposes to be a director and shall alone be responsible for his own acts and defaults and he shall
not be deemed to be the agent of the director appointing him

POWERS OF DIRECTORS

70  Subject to the provisions of the Act, the memorandum and the articles and to any directions
given by special resolution, the business of the company shall be managed by the directors who
may excrcise all the powers of the company No alteration of the memorandum or articles and no
such direction shall invalidate any prior act of the directors which would have been vahd 1f that
alteratton had not been made or that direction had not been given The powers given by this
regulation shall not be limited by any spectal power given to the directors by the articles and a
meeting of directors at which a quorum 1s present may exercise all powers exercisable by the
directors

71  The directors may, by power of attorney or otherwise, appoint any person to be the agent of
the company for such purposes and on such conditions as they determine, including authonty for
the agent to delegate all or any of his powers.

DELEGATION OF DIRECTORS’ POWERS

72  The directors may delegate any of their powers to any committee consisting of one or more
directors. They may also delegate to any managing director or any director holding any other
executive office such of their powers as they consider desirable to be exercised by him Any such
delegation may be made subject to any conditions the directors may impose, and either




collaterally with or to the exclusion of their own powers and may be revoked or altered Subject
to any such conditions, the proceedings of a committee with two or more members shall be
governed by the articles regulating the proceedings of directors so far as they are capable of

applying

APPOINTMENT AND RETIREMENT OF DIRECTORS
73 [REMOVED]

74 Subject to the provisions of the Act, the directors to retire by rotation shall be those who
have been longest 1n office since their last appointment or reappointment, but as between persons
who became or were last reappointed directors on the same day those to retire shall (unless they
otherwise agree among themselves) be determined by lot

75 If the company, at the meeting at which a dtrector retires by rotation, does not fill the
vacancy the retiring director shall, 1f willing to act, be deemed to have been reappointed unless at
the meeting 1t 15 resolved not to fill the vacancy or unless a resolution for the reappointment of
the director 1s put to the meeting and lost

76. No person other than a director retiring by rotation shall be appointed or reappointed a
director at any general meeting unless—
(a) he1s recommended by the directors, or
(b) not less than fourteen nor more than thirty-five clear days before the date appointed
for the meeting, notice cxccuted by a member qualified to vote at the meeting has
been given to the company of the intention to propose that person for appointment or
reappointment stating the particulars which would, 1f he were so appointed or
reappointed, be required to be included 1n the company’s register of directors together
with notice executed by that person of his willingness to be appointed or reappointed

77 Not less than seven nor more than twenty-eight clear days before the date appointed for
holding a general meeting notice shall be given to all who are entitled to receive notice of the
meeting of any person (other than a director retiring by rotation at the meeting) who 1s
recommended by the directors for appointment or reappointment as a director at the meeting or 1n
respect of whom notice has been duly given to the company of the intention to propose him at the
meeting for appointment or reappointment as a director. The notice shall give the particulars of
that person which would, «f he were so appointed or reappointed, be required to be included in the
company’s register of directors

78 Subject as aforesaid, the company may by ordinary resolution appoint a person who 1s
willing to act to be a director either to fill a vacancy or as an additional director and may also
determine the rotation 1n which any addiuonal directors are to retire.

79 The directors may appoint a person who 1s willing to act to be a director, either to fill a
vacancy or as an additional director, provided that the appointment does not cause the number of
directors to exceed any number fixed by or in accordance with the articles as the maximum
number of directors A director so appointed shall hold office only until the next following annual
general meeting and shall not be taken into account in determining the directors who are to retire




by rotation at the meeting If not reappointed at such annual general meeting, he shall vacate
office at the conclusion thereof.

80 Subject as aforesaid, a director who retires at an annual general meeting may, 1f willing to
act, be reappointed. If he 1s not reappointed, he shall retain office until the meeting appoints
someone 1n his place, or 1f 1t does not do so, until the end of the meeting.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

81 The office of a director shall be vacated 1f—
(a) he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director, or
(b) he becomes bankrupt or makes any arrangement or composition with his creditors
generally, or
(¢) he s, or may be, suffering from mental disorder and either—

(1) he 1s admitted to hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1983 or, in Scotland, an application for
admussion under the Mental Health (Scotland) Act 1960, or

(1) an order 1s made by a court having jurisdiction (whether 1n the Umted Kingdom
or elsewhere) 1n matters concerning mental disorder for his detention or for the
appointment of a recerver, curator bonis or other person to exercise powers with
respect to his property or affairs, or

(d)} he resigns his office by notice to the company, or

(e} he shall for more than s1x consecutive months have been absent without perrmssion of
the directors from meetings of directors held during that period and the directors resolve
that his office be vacated

REMUNERATION OF DIRECTORS

82 The directors shall be entitled to such remuneration as the company may by ordinary
resolution determine and, unless the resolution provides otherwise, the remuneration shall be
deemed to accrue from day to day

DIRECTORS’ EXPENSES

83 The directors may be paid all travelling, hotel, and other ¢xpenses properly incurred by
them 1n connection with thewr attendance at meetings of directors or commuitees of directors or
general meetings or separate meetings of the holders of any class of shares or of debentures of the
company or otherwise in connection with the discharge of their duties

DIRECTORS’ APPOINTMENTS AND INTERESTS

84  Subject to the provisions of the Act, the directors may appoint one or more of their number
to the office of managing director or to any other executive office under the company and may
enter 1nto an agreement or arrangement with any director for his employment by the company or
for the provision by him of any services outside the scope of the ordinary duties of a director
Any such appointment, agreement or arrangement may be made upon such terms as the directors
determine and they may remunerate any such director for his services as they think fit Any
appomtment of a director to an executive office shall terminate 1f he ceases to be a director but
without prejudice to any claim to damages for breach of the contract of service between the




director and the company A managing director and a director holding any other executive office
shall not be subject to retirement by rotation.

85 Subject to the provisions of the Act, and provided that he has disclosed to the directors the
nature and extent of any matenal interest of his, a director notwithstanding his office—
(a) may be a party to, or otherwise interested 1n, any transaction or arrangement with the
company or in which the company or in which the company 1s otherwise interested,
(b) may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested in, any body corporate promoted by the
company or mn which the company 1s otherwise interested, and
(¢} shall not, by reason of his office, be accountable to the company for any benefit which
he denves from any such office or employment or from any such transaction or
arrangement or from any interest in any such body corporate and no such transaction
or arrangement shall be hable to be avoirded on the ground of any such interest or
benefit

86  For the purposes of regulation 85—

(a) a general notice given to the directors that a director 1s to be regarded as having an
interest of the nature and extent specified in the notice mm any transaction or
arrangement 1n which a specified person or class of persons 1s interested shall be
deemed to be a disclosure that the director has an interest in any such transaction of
the nature and extent so specified, and

(b) an interest of which a director has no knowledge and of which 1t ts unreasonable to
expect him to have knowledge shall not be treated as an interest of his

DIRECTORS’ GRATUITIES AND PENSIONS

87 The directors may provide benefits, whether by the payment of gratuities or pensions or by
insurance or otherwise, for any director who has held but no longer holds any executive office or
employment with the company or with any body corporate which 1s or has been a subsidiary of
the company or a predecessor in business of the company or of any such subsidiary, and for any
member of his family (including a spouse and a former spouse) or any person who 1s or was
dependent on him, and may (as well before as after he ceases to hold such office or employment)
contribute to any fund and pay premiums for the purchase or provision of any such benetit

PROCEEDINGS OF DIRECTORS

88  Subject to the provisions of the articles, the directors may regulate their proceedings as they
think fit A director may, and the secretary at the request of a director shall, call a meeting of the
directors It shall not be necessary to give notice of a meeting to a director who 1s absent from the
United Kingdom Questions ansing at a meeting shall be decided by a majonty of votes In the
case of an equality of votes, the chairman shall have a second or casting vote A director who 1s
also an alternate director shall be entitled 1n the absence of his appomntor to a separate vote on
behalf of his appointor in addition to his own vote

89 The quorum for the transaction of the business of the directors may be fixed by the directors
and unless so fixed at any other number shall be two A person who holds office only as an
alternate director shall, if his appointor 1s not present, be counted 1n the quorum




90 The conunuing directors or a sole continuing director may act notwithstanding any
vacancies mn their number, but, 1f the number of directors 1s less than the number fixed as the
quorum, the continuing directors or director may act only for the purpose of filling vacancies or
of calling a general meeting.

91 The directors may appoint one of thewr number to be the chairman of the board of directors
and may at any time remove him from that office Unless he 1s unwilling to do so, the director so
appointed shall preside at every meeting of directors at which he 1s present But if there 1s no
director holding that office, or 1f the director holding 1t 15 unwilling to preside or is not present
within five minutes after the tune appointed for the meeting, the directors present may appoint
one of their number to be chairman of the meeting

92  All acts done by a meeting of directors, or of a commuttee of directors, or by a person acting
as a director shall, notwithstanding that 1t be afterwards discovered that there was a defect in the
appomtment of any director or that any of them were disqualified from holding office, or had
vacated office, or were not entitled to vote, be as valid as 1f every such person had been duly
appointed and was qualified and had continued to be a director and had been entitled to vote

93 A resolution in wnting signed by all the directors entitled to receive notice of a meeting of
directors or of a commuttee of directors shall be as valid and effectual as 1t 1f had been passed at a
meeting of directors or (as the case may be) a committee of directors duly convened and held and
may consist of several documents 1n the like form each signed by one or more directors; but a
resolution signed by an alternate director need not also be signed by his appointor and, if 1t 1s
signed by a director who has appointed an alternate director, 1t need not be signed by the alternate
director in that capacity

94 [REMOVED]
95 [REMOVED]

96 The company may by ordinary resolution suspend or relax to any extent, either generally or
n respect of any particular matter, any provision of the articles prohibiting a director from voting
at a meeting of directors or of a commuttee of directors.

97 Where proposals are under consideration concerning the appomntment of two or more
directors to offices or employments with the company or any body corporate in which the
company 1s interested the proposals may be divided and considered 1n relation to each director
separately and (provided he 1s not for another reason precluded from voting) each of the directors
concerned shall be entitled to vote and be counted m the quorum n respect of each resolution
except that concerning his own appointment

98 Ifa question arises at a meeting of directors or of a commuittee of directors as to the right of
a director to vote, the question may, before the conclusion of the meeting, be referred to the
chairman of the meeting and his ruling 1n relation to any director other than himself shall be final
and conclusive.




SECRETARY

99. Subject to the provistons of the Act, the secretary shall be appomted by the directors for
such term, at such remuneration and upon such conditions as they may think fit, and any
secretary so appomnted may be removed by them

MINUTES
100 The directors shall cause minutes to be made 1n books kept for the purpose—
(a) of all appointments of officers made by the directors, and
(b) of all proceedings at meetings of the company, of the holders of any class of shares 1n
the company, and of the directors, and of commuttees of directors, including the names
of the directors present at each such meeting

THE SEAL

101 The scal shall only be used by the authority of the directors or of a commuittee of dircctors
authonsed by the directors The directors may determine who shall sign any mstrument to which
the seal 1s affixed and unless otherwise so determined 1t shall be signed by a director and by the
sccretary or by a second director

DIVIDENDS

102 Subject to the provisions of the Act, the company may by ordinary resolution declare
dividends 1n accordance with the respective nghts of the members, but no dividend shall exceed
the amount recommended by the directors

103 Subject to the provisions of the Act, the directors may pay interim dividends 1f 1t appears to
them that they are justified by the profits of the company available for distribution If the share
capital 1s divided into different classes, the directors may pay interim dividends on shares which
confer deferred or non-preferred rights with regard to dividend as well as on shares which confer
preferentital nghts with regard to dividend, but no intenm dividend shall be paid on shares
carrying deferred or non-preferred rights if, at the time of payment, any preferential dividend 1s 1n
arrear The directors may also pay at intervals settled by them any dividend payable at a fixed
rate 1f 1t appears to them that the profits available for distribution justify the payment Provided
the directors act 1n good faith they shall not incur any hability to the holders of shares conferring
preferred nghts for any loss they may suffer by the lawful payment of an interim dividend on any
shares having deferred or non-preferred nghts

104 Except as otherwise provided by the nghts attached to shares, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the dividend 1s paid
All dividends shall be apportioned and paid proportionately to the amounts paid up on the shares
duning any portion or portions of the period in respect of which the dividend 1s paid, but, 1f any
share 15 1ssued on terms providing that 1t shall rank for dividend as from a particular date, that
share shall rank for dividend accordingly

105 A general meeting declaring a dividend may, upon the recommendation of the directors,
direct that 1t shall be satisfied wholly or partly by the distnibution of assets and, where any
difficulty anses in regard to the distribution, the directors may settle the same and 1n particular
may 1ssue fractional certificates and fix the value for distnbution of any assets and may determine




that cash shall be paid to any member upon the footing of the value so fixed 1n order to adjust the
nghts of members and may vest any assets 1n trustees

106 Any dividend or other moneys payable 1n respect of a share may be paid by cheque sent by
post to the registered address of the person entitled or, 1f two or more persons are the holders of
the share or are jointly entitled to 1t by reason of the death or bankruptcy of the holder, to the
registered address of that one of those persons who 1s first named 1n the register of members or to
such person and to such address as the person or persons entitled may in wnting direct Every
cheque shall be made payable to the order of the person or persons entitled or to such other
person as the person or persons entitled may 1n writing direct and payment of the cheque shall be
a good discharge to the company Any jomnt holder or other person jointly entitled to a share as
aforesaid may give receipts for any dividend or other moneys payable 1n respect of the share

107 No dividend or other moneys payablc 1n respect of a share shall bear interest agamst the
company unless otherwise provided by the rights attached to the share

108 Any dividend which has remained unclaimed for twelve years from the date when 1t became
due for payment shall, if the directors so resolve, be forfeited and cease to remain owing by the
company

ACCOUNTS

109 No member shall (as such) have any nght of inspecting any accounting records or other
book or document of the company except as conferred by statute or authonsed by the directors or
by ordinary resolution of the company

CAPITALISATION OF PROFITS
110 The directors may with the authonity of an ordinary resolution of the company—

(a) subject as heremnafter provided, resolve to capitalise any undivided profits of the
company not required for paying any preferential dividend (whether or not they are
available for distribution) or any sum standing to the credit of the company’s share
premium account or capital redemption reserve,

(b) appropnate the sum resolved to be capitalised to the members who would have been
entitled to 1t 1f 1t were distributed by way of dividend and 1n the same proportions and
apply such sum on their behalf either 1 or towards paying up the amounts, 1f any, for
the time being unpaid on any shares held by them respectively, or 1n paying up 1 full
umssued shares or debentures of the company of a nominal amount equal to that sum,
and allot the shares or debentures credited as fully paid to those members, or as they
may direct, in those proportions, or partly in one way and partly in the other but the
share premium account, the capital redemption reserve, and any profits which are not
available for distribution may, for the purposes of this regulation, only be applied in
paying up unissued shares to be allotted to members credited as fully paid,

(c) make such provision by the 1ssue of fractional certificates or by payment in cash or
otherwise as they determine in the case of shares or debentures becoming distnbutable
under this regulation in fractions, and

(d) authonse any person to enter on behalf of all the members concerned nto an
agreement with the company providing for the allotment to them respectively,




credited as fully paid, of any shares or debentures to which they are entitled upon such
capitalisation, any agreement made under such authority bemng binding on all such
members

NOTICES

111 Any notice to be given to or by any person pursuant to the articles (other than a notice
calling a meeting of the directors) shall be in wrniting or shall be given using electronic
communications to an address for the time being notified for that purpose to the person giving the
notice

In this regulation, “address”, 1n relation to electronic communications, includes any number or
address used for the purposes of such communications

112 The company may give any notice to a member esther personally or by sending 1t by post in
a prepaid envelope addressed to the member at his registered address or by leaving 1t at that
address [or by giving 1t using electronic communications to an address for the time being notified
to the company by the member] In the case of joint holders of a share, all notices shall be given
to the joint holder whose name stands first in the register of members i respect of the joint
holding and notice so given shall be sufficient notice to all the joint holders A member whose
registered address 1s not within the United Kingdom and who gives to the company an address
within the United Kingdom at which notices may be given to him{, or an address to which notices
may be sent using electronic communications,] shall be entitled 1o have notices given to him at
that address, but otherwise no such member shall be entitled to receive any notice from the
company

[In this regulation and the next, “address”, 1n relation to electronic communications, includes any
number or address used for the purposes of such communications

113 A member present, either in person or by proxy, at any meeting of the company or of the
holders of any class of shares in the company shall be deemed to have received notice of the
meeting and, where requsite, of the purposes for which it was called

114 Every person who becomes entitled to a share shall be bound by any notice n respect of
that share which, before his name 1s entered 1n the register of members, has been duly given to a
person from whom he denves his title

115 Proof that an envelope containing a notice was properly addressed, prepaid and posted shall
be conclusive evidence that that the notice was given. [Proof that a notice contained i an
electronic communication was sent 1 accordance with guidance 1ssued by the Institute of
Chartered Secretaries and Administrators shall be conclusive evidence that the notice was given.]
A notice shall, be deemed to be given at the expiration of 48 hours after the envelope
containing 1t was posted [or, 1n the case of a notice contained 1n an electronic communication, at
the expiration of 48 hours after the time 1t was sent

116 A notice may be given by the company to the persons entitled to a share 1n consequence of
the death or bankruptcy of 2 member by sending or dehvering 1t, in any manner authorised by the
articles for the giving of notice to a member, addressed to them by name, or by the title of
representatives of the deceased, or trustee of the bankrupt or by any like description at the
address, 1f any, within the Umited Kingdom supplied for that purpose by the persons claiming to




be so entitled Untl such an address has been supplied, a notice may be given m any manner n
which 1t might have been given if the death or bankruptcy had not occurred

WINDING UP

117 If the company 1s wound up, the hiquidator may, with the sanction of an extraordinary
resolution of the company and any other sanction required by the Act, divide among the members
in specie the whole or any part of the assets of the company and may, for that purpose, value any
assets and determine how the division shall be carmed out as between the members or different
classes of members The liquidator may, with the hike sanction, vest the whole or any part of the
assets n trustees upon such trusts for the benefit of the members as he with the like sanction
determines, but no member shall be compelled to accept any assets upon which there 1s a
liability

INDEMNITY

118 Subject to the provisions of the Act but without prejudice to any indemmty to which a
director may otherwise be entitled, every director or other officer or auditor of the company shall
be indemnified out of the assets of the company against any lLabihty ncurred by him in
defending any proceedings, whether civil or cnmnal, in which judgment 1s given in his favour or
in which he 1s acquitted or 1n connection with any apphication 1n which relief 1s granted to him by
the court from hability for neghigence, default, breach of duty or breach of trust in relation to the
affairs of the company
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And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835
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t A Commussioner for Qaths or Notary Public or Justice of the Peace or Sclicitor

Fadiga & Co
Dz, Jessle M, Willlams 13 Trinity Road
or Oathy London SW17 7SD
DX number DX exchange” Tel: 020 8682 7250

Compantes House receipt date barcode

Tius form has been provided free of charge Companies House, Crown Way, Cardiff, CF14 3UZ

by Compantes House

10/03

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

for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh
or LP - 4 Edinburgh 2

for companies registered in Scotland

DX 33050 Cardiff
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Compames Hovse

tnrfdy pooved

Please complete in typescripl,
or in bold black capitals.

CHWPO000
Notes on completion appear on final page

Company Name in full

Proposed Registered Office
{PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum 1s delivered by an agent
for the subscnber(s) of the memorandum
mark the box opposite and give the agent's

name and address
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information 1n the box opposite but if
you do, t will help Companies House
to contact you if there 15 a query on
the form  The contact infoermation
that you gtve will be visible to
searchers of the public record

First directors and secretary and intended situation of
registered office
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MAMANCTAASC (SMPANST L TeD
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Postcode
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-0 e Tors ORON THAMNMES

Postcode
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CALLTERD Sores, L2

Tedlo Q4YRA 730

DX number 2925 DX exchange (¢ WS TOR

Compantes House receipt date barcode

This form has been provided free of charge
by Companies House

v 10/03

When you have completed and signed the form please send it to the
Registrar of Comparues at
Companies House, Crown Way, Cardiff, CF14 3U2Z
for companies registered in England and Wales
or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2

DX 33050 Cardiff




Company Secretary e s 15

NAME

* voluntary details

t Tick this box if the

address shown Is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Company name
*Style / Title
Forename(s)
Sumame
Previous forename(s)
Previous surname(s}

Address

Post town
County / Region

Country

Consent signature

Directo rs (see notes 1-5)
Please hist directors in alphabetical order

NAME

11 Tick this box If the

address shownisa
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
residential address. In
the case of a
corporation or Scotush
firm, give the
registered or principal
office address

*Style / Title
Forename(s)

Sumame
Previous forename(s)

Previous surname(s)

Address

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

Consent signature
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*Honours etc
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| consent to act as secretary of the company named on page 1

Date

ke w 20-082 -0%

7L

*Honours etc
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CRSTOQMN
S\D&Eﬂ Postcode CP\DSQ\(
ERDGLAND
Day Month Year
21-7 N ‘IqISIq Nationality M\O\C—,Q\RVQ

v Sl <8¢ MMAGH
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I consent to act as director of the company named on page 1

Date

- Wk ¥ 20-0& ~0&




D i rECtO I'S (see notes 1-5)
Please list directors in alphabetical order

* Voluntary details

tt Tick this box if the

address shown is a
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
residential address In
the case of a
corporation or Scottish
firm, give the
registered or principal
office address.

NAME *Style / Titte
Forename(s)
Sumame

Previous forename(s)

Previous surname(s)

Address tt

Post town
County / Region

Country

Date of birth
vd

Business occupation

Other directorships

AR

*Honours etc|
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7 NONE

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

Consent signature (JWT gq_%‘:@/ Date ifg ( [ OE/( DE
U L]
This section must be
i ' 7 -
signed by either an Slgned77 ‘/%ke Date ZO 08-0&
agent on behalf of all / < >
subscribers or the Signed | Q?y,ﬁm\ . Date %4 , &
subscribers ! 7UA 1 . i 9‘ {
(i.e those who signed Signed Date
as members on the
memorandum of
association). Signed Date
N eofte SO Sl
Qﬂ\ e N Signed Date
Signed Date
Signed Date




