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Rauam4tote  Registration of an overseas company opening a

Regulations 2009 UK establishment
LASERFORM
A fee 1s payable wath this form
Please see 'How to pay' on the last page
J What this form 1s for X What this form s NC 1se
You may use this form to register a You cannot use this (e
UK establishment the detalls of an exist é XK
officer or establishme: E L XIE
» N 26/07/2014 #260
COMPANIES HOUSE
Part 1 Overseas company details (Name) [ ] [ [ rem
Corporate name of overseas company
=> Filbing wn this form

Corporate name ©@ |ESQU[RE REALTY (A) LIMITED Please complete 1 typescrpt (10pt

[ or above), or in bold black capitals

All fields are mandatory unless
Do you propose fo carry on business in the UK under the corporate name as specified or indicated by *
incorporated in your home state or country, or under an altemative name?
© This must be the corporate name in
2 To register using your corporate name, go to Section A3, the home state or country m which
2 Toregister using an alternative name, go to Section A2 the company 1s incorporated
E Alternative Name of overseas company*
Please show the alternative name that the company will use to do business © A company may register an
in the UK altemative name under which it
proposes to camy on business in the
United Kingdom under Section 1048
ﬁ;terna;ﬁ;ilg?ng of the Companies Act 2006 Once
app | registered it 1 treated as being its
corporate name for the purposes of
law In the UK
m Overseas company name restrictions ©
This section does not apply to a European Economic Area (EEA) company L34 OV:fS‘:jaS company name
restncuons
registering Its corparaie name A bst of sensitive or restncted words
Please tick the box only if the proposed company name contains sensitive or zs’gﬁngﬁ:h::J:g“'“;‘::l’l‘:;‘:
restricted words or expressions that require you to seek comments of a on our website gridance |
government department or other specified body www companieshouse gov uk i
[] 1confirm that the proposed company name contains sensitive or restncted
words or expresstons and that approval, where appropnate, has been
sought of a government department or other specified body and | attach a
copy of their response
BI S Department for Business CHFPO25
Innovatian & Sldks 05/12 Verson § 0 Laserform Intemaonal 5/12
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Registration of an overseas company opening a UK eslablishment

Part 2

Overseas company details

UK establishment
tegistration number

Particulars previously defivered

Have particulars about this company been previously delivered in respect of
another UK establishment @

% No GotoSection B2,

4 Yes Piease enter the registration number below and then go o Part §

of the form Please note the onglnal UK establishment particulars
musl be filed up lo date

elel T T T T T T

© The partcudars are legal form,
Identity of regester, number in
veqistrakion, direclor and secretanes
details, whether the company s
a credit or financia! instiution,
law, goverming [aw, accounting
requirements, objects, share capilal,
consbitutlon, and accounts

Credit or financial institution

Is lhe company a credit or financial Institulion? @

] Yes
(41 No

© Please tick one box

Company detalls

If the company 1s regislered m its country of Incorporation, please enler the
delails below

© Pleass slale whether or not the
company is insed Please also
melude whether the company 1s

Legal form © |PRIVATE LIMITED COMPANY a Pﬂva‘; or public company
applm -]

Cauntry of , |GUERMSEY @ This will be the regrstry where the

incorporation I company 1s registered i ifs parenl
country

ldenlily of register |GUERNSEY REGISTRY

inwhich itis

registered ©

Registration number inIT'T |T I—‘l— |? I_ l__ |_'- |—

that reglsler

EEA or non-EEA member state

Was the company formed outside the EEA?

<+ Yes Complete Sections BS and B6.
+ No Golo Section B6.

B

Governing law and accounting requirements

| Please give lhe law under which the company 15 Incorporated

Governing law ©

|THE COMPANIES (GUERNSEY) LAW 2008

|s the company required to prepare, audit and disclose accounting documents
under parent law?

2 Yes Complete the details below

+ No GofoPart3.

© This means the relevant rules or
legisfabon which requiales the
ncorporabion of compames i that
slate

CHFPO25
0512 Verslon 0




From

To

Months

0S INO1

Registration of an overseas company opening a UK establishment

Please give the penod for which the company is required to prepare accounts by
paren law

" FF
T FT

Please give the period altowed for the preparation and public disclosure of
accounts for the above accounting penod

N

Latest disclosed accounts

Are copies of the talest dlsclosed accounls being sent wilh this form? Please
note If accounts have been disclosed, a copy must be sent with the form, and, If
applicable, with a cerlified lranslation ©@

(] VYes

Please indicate what documents have been disclosed

[1 Please tick this box if you have enclosed a copy of the accounts

[ Please tick this box if you have enclosed a cerlified transialion of the
accounts

[v]  Please tick this box if no accounts have been disclosed

© Fleass tick the appropnate box(es)

CHFPO25
05112 Version 50
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Registration of an overseas company opening a UK establishment

Part 3

Constitution

Constitution of company

The following documents must be delivered wath this application
- Certified copy of the company's constitution and, If applicable, a certified
franslation

Please tick the appropnale box(es) below
[“1 Ihave enclosed a cerirfied copy of the company’s constifution ©
[] Tenclose a certriied translation, if applicable ©

© A certified copy Is defined as
a copy cerlfied as corect and
authenbcated by - the secrelary or a
direcior of lhe company, permanent
fepresentative, admenistralor,
admunistrative recerver, recefver
manager, recever and liquidator

© A certified translabion Into English
must be authenlicated by the
sectelary or a duector of the

adrministrator, sdminslalive

and Liqund ator

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes Goto Section C3.
2 No GoloPart 4 'Officers of the company'

Constitutional documents

Are all of the following detalls in the copy of the constitulional documents of the

company?

- Address of pnncipal place of business or registered office in home country
of incorporation

- Objects of the Company

- Amount of 1ssued share capital

+ Yes GotoPart 4 'Officers of the company'

2 No Ifanyof the above details are not included in the consbtutional
documents, please enter them in Section C4.

The nformatton 1s not required if ILls contained within the constitutional
documents accompanying this registration

Information not included in the constitutional documents

Please give the address of pnncipal place of business or registered office n the
country of incorporation ©

Building name!number| FRANCES MOUSE

© This address will appear on the
public record

company's business

Street |SIR WILLIAM PLACE

| 1ssued and (he valug
Post fown |ST PETER PORT
County/Reglon |
Posionds G e [alal
Country | GUERNSEY

| Please give the objects of the company and the amounl of 1ssued shase capital
Objects of he T
Oecs il I TROPEOTY  MANAGE MEN
Amountofssued |2 SHARES OF £100 EACH
share capital ©

CHFPO25

0512 Version 50

company, permanent represenlabive,
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© Please give a bref descnplion of the

O Please specty the amount of shares
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Registration of an overseas company opening a UK establishment

Part 4

Secretary

Officers of the company

Have particulars about this company been previously defivered in respect of
another UK establishmeni?

+ Yes Please ensure you entered the registralion number In Section B1
and then go to Part 5 of thus form
4 No Complele the officer details
For a secretary who 1s an individual, go to Section D1, for a corporate secretary,

go 1o Section E1, for a director who1s an individual, go fo Section F1, orfor a
corporate director, go to Section G1.

Contlnuation pages

Please use a contmualion page
if you need to enter more officer
detals

Secretary details ©

Use fhis sectian to hist all the secrelanes of the company
Please complete Sectlons D1-D3 For a corporate sacretary, complete
Sections E1-E5. Please use a continuation page If necessary

Full forename(s)

Surname

Former name(s) @

|
|
|
|

© Corporate detatls
Please use Sections £1-E5 to enler
corporate secrelary delalls

© Former name(s)
Please provide any previous names
which have been used for business
purpases dunng the penod of
thrs retum Marned women do
nol necd o give fotmer names
unless previously used for business

purposes

Secretary's service address ©

Building namelnumberl

Streel

l

|

Post town

|

County/Region

Postcode

Country

|
FTVTTVTT

© Service address
This ts (he address thal will appear
on the public record This does not
have to be your usua residentsal
address

If you provade your residential
address here d will appear on the
public recond

Secretary's authority

’ Please enter the extent of your authonly as secretary Please lick one box

Extent of authonly

© Ifyou have Indicated that the extent
of your authonty fs limited, please
prowde a brief descelpbion of the

C] Limied © rruted authonty in the box below
O unhmited © 1 you have indicated that you are
- — not authonsed lo acl alone but only
Det?lcn;:tlorfl of !IPI!GIBJ(I] I jofntly, please enter the namefs) of
authordy, tf applicable the person(s) vath whom you are
Y. f1opp I Are you authonsed to act alone or jointly? Please tick one box authonsed fo act below
{ 1 Alone
(] Jonlly ©
If applicable, name(s) l
of person(s) with
whom you are I
acling joinlly |
CHFPO25

0512 Vesion 50
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Registration of an overseas company opening a UK establishment

Corporate secretary

B

Corporate secretary details ©@

Use this section 1o list all the corporate secretanes of the company
Please complete Sections E1-ES. Please use a continuation page If necessary

Name of corporale
body or firm

Building name/number

Streef

Post town

Counly/Region
Postcode

HEREENEE.

Counley

€ Reglstered or principal address

This is the address that will appear
on the publie record This address
must be a physical location for the
delvery of documents It cannol be
a PO box number (untess conlained
wthin a full address), OX number or
LP {Legal Posl in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate secretary regislered wathin the European Economic Area (EEA)?

3 Yes Complete Section E3 only
<+ No Complete Section E4 only

EEA companies ©

Please give detalls of the register where the company file 1s kept {tncluding the
relevant state) and the registration number in that register

© EEA

A full list of countnes of the EEA can
be found In cur gudance

Where the company/ | www companiesheuse gov uk
firm 1s registered © © Thrs s the register menboned in
| Asticle 3 of the First Company Law
Direcve (68/151/EEC;
Regrstration number | { >
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the lawby |€© Non-EEA
which itis governed If applicable, please also give detais of the register in which | Vhere you have provided detars of
it Is entered {including the state) and its registration number in that register &B register (including state) where
8 company or fim Is reglstered,

Legal form of the
corporate body
or fimn

Governg law

It applicable, where
the companylfirm 1s
registered ©

If applicable, the
registration number

I
l
l
|
I
|

you sl also provide lis umber in
that register

CHFFO25
05/12 Verslon 50
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Registration of an overseas company opening a UK establishment

Corporate secretary's authority

Please enter the exient of your authonty as corporate secretary. © i you have indicated thal the extent
Please tick one box ' & cotpo i of your aulhoaly is lmded, please
provide a brief descnphon of the
Extent of authority avsted suthonty In the box befow
[J timted © © If you have mdicated that you are
(1 Unlinwed nol authortsed to act slone but anty
jointly, please enler the name(s) of
Descnption of imited the person(s) wath b:;orlhom you are
authorlly, if appficable aulhonsed to act below
| Are you authonsed to act alene or jpintly? Please lick one box
] Alone
(J Jointy &
if applicable, name(s) |
of person{s) with
whom you are [
acting joinliy |
CHFP0?25

05/12 Version 50




Director

0S INO1

Registration of an overseas company opening a UK establishment

Director details ©

Use this section to list all the direclors of the company Please complete

Sections F1-F4. For a corporate director, complete Sections G1-GS. Please

use a continuation page If necessary

Full forename(s)

[DAV:D LINDSAY

Sumame [mANSON

Former name(s) © |

Country/State of l UNITED KINGDOM

residence ©

Nationality |BRITISH

vacarm 2 Fa oz [rfe o Fe
Business occupation | GHARTERED ACCOUNTANT

{if any) ©

|

© Corporate details

Please use Sectons G1-G5 to enter
corporate diector detads

© Former name(s)

Please provide any previous names
which have been used for business
purpeses In the last 20 years
Mained women do nol need lo gve
former names unless previously used
for business purposes

Country/State of residence
Thus is in respect of your usual
residential address as stated m
Section F3

Buslness occupation

1f you have a business occupalion,
please enterhere |fyou do not,
please leave blank

F2)

Director's service address ©

Building name!number| PART GROUND FLOOR AND FIRST FLOOR

Street | TWO PARKLANDS BUILDING

| PARKLANDS
Post town | RUBERY
County/Region | BIRMINGHAM _
Postaode [8[afsfofrlz[ [
Country |UNITED KINGDOM

Service address

This is the address that will appear
on the public record This does nol
have to be your usual residenbal
address

1f you provide your reslential
address here It will appear on the
public record

CHFPO25
05/12 Version 6 0
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Registration of an overseas company opening a UK establishment

Director's authority
I Piease enter the extent of your authority as director Please tick one box. © 1f you have indicated that the extent
of your authonty ks imied, please
ovide a bref description of the
Extentof auhonly | ymiteq @ bted authonty in lh: box below
(¥ Unlmited © Iyou have idicated that you are
not authonsad to acl alone but only
Descriplion of frmted | foly, please enter the namefs) of
authonty, f applicable the person{s) with whom you are
| Ase you authonsed 1o aci alone or jointly? Please tick one box authoased to act below
[ Alone
(] Jowty ©
if applicable, name(s) |
of person(s) with
whom you are l
acling jointly I
CHFPOZ5

0512 Version § 0




In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4(1) of the
Overseas Cotopames
Regulations 2009

Director

0S IN0O1 - continuation page

Registration of an overseas company opening a UK establishment

Director details ©

Please use this seclion to list all the directors of the company. Please complete
Sections F1-F4, For a corporate director, complete Sections G1-GS.

© Comporate details
Please use Sectioas G1-GS to enter
corporale director detads

Fulforename(s)  |ALBERT EDWARD @ Fomer namels)
Please prowide any previous names
Sumame l SMITH which have been used for business
purpases in the lasl 20 years
Former name(s) © I Married women do not need to give
former names unless previously used
I for business purposes
Country/State of UNITED KINGDOM © Country/State of residence
residence © This 1s 1n respect of your usual
residential address as statedin
Nationality |BRITISH Seclion F3
a4 | m ¥4 |¥rg |v5 |r © Buslness occupation
Date of hirth {T rgv Im.T I? |—1— I? ’? |_8_ If you have & business occupation,
Business occupation [DIRECTOR please enter here if you donet,
(f any) © I please leave blank
Director's service address ©
Bullding namelnumberl PART GRCUND FLOOR AND FIRST FLOOR © Service address
This 15 the address that will appear
Street | TWO PARKLANDS BUILDING onthe pubh tecord This does not
have to be your usual residential
| PARKLANDS address
If you provide your residential
Posttown | RUBERY address here |t will appear on the
County/Region |BIRMINGHAM pulic record
Postcode ]? ,T |T|—9_ ’TI_Z—I— |—
Country [uniTED KiNGDOM

CHFP025 Laserform International $10
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Registration of an overseas company opening a UK establishment

&

Director's authority

| Please enter the extent of your authonly as dweclor Please tick one box

Extent of aulhorily

(] Limited ©
(+] Untimited

Descnplion of kited |

authonty, If applicable

| Are you authonised to act alone or jeintly? Please lick one box

{¥] Alone
O Jontly @

if applicable, name(s)
of person(s) with
whom you are

aching Joinily

|

l

© 1f you have indrcated that the extent
of your authonty s fimited, please
provida a bef descripbon of the
imrted authonty m the box below

© you have Indicaled that you are
not aulhorised to act alona bul only
Joinlly, please enter the namie{s) of
the person{s) with whom you are
authonsed to act below

CHFPO25




Corporate director

OS INO1

Registration of an overseas company opening a UK establishment

1]

Corporate director details @

Use this section to list all the corporate directors of the company
Please complete G1-G5. Please use a continuation page if necessary

Name of corporae
body or firm

Building name/number

Street

|
|
-

Post lown

County/Reglon

Postoode (rTrrrrrr
Country r

© Registered or principal address
This s the address that will appear
on the public record This address
must be a physical localion for the
defwery of documents 1L caninof be
a PO bax number (unless contamned
within a {ull address), DX number or

. LP(Legal Postin Scotland) number

2|

Location of the registry of the corporate body or firm

Is the corporale director registered within the European Economic Area (EEA)?

4 Yes Complete Section G3 only
3 No Complele Section G4 only

EEA companles ©

M

Please give detalls of the register where the company file s kept (ncluding the | © EEA
relevant state) and the regisiration number in that regster A full Bst of countnes of the EEA can
be found n our gudance
Where the company/ | W companieshouse gov K
firm is reglstered © © Thiss the register menbioned in
| Article 3 of the Fist Company Law
Directve (63/151/EEC
Registration number | ectio { )
Non-EEA companles
Please give details of the legal form of the corporate body of firm and the law by O Non-EEA
which iL1s governed 1f applicable, please also give detalls of the register n which | Where you have piovded delalls of
it 1s entered (including the slate) and its registration number in that regrster u”:: regssler {mcluding stale) where
company or fim s registered,

Legal form of the
corporate body
or firm

B .

Goveming law

Iif applicable, where
the companyffirm 15
registered

{f applicable, the
regisfralion number

F
|
|
|
|

you must atso pronde Its number iIn
that register

CHFP025
0512 Verslon 50
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Regisfration of an overseas company opening a UK establishment

Corporate director's authority
Please enter Lhe extent of your authonty as corporate director L] vaw havmlcatﬁhal the extent
Please tick one box of your authonly 1s imited, please
pronde a bnef descnption of the

limuted authonty in the box below

Extent of authority ;
U Limted © © 1 you have ndicated thal you are

{1 unimited nol authonsed to act alone bul only
jointly, please enter the name(s) of
Descnption of limited uwmpersgg{s) with wlim you are
authonty, If applicable authonsed to act below
.12 [ Are you authonised to act alone or joinfly? Please fick one box
) Atone
1 Jointy ©
il apphcable, name(s) |
of person(s) with
whot you are |
acling jointly

CHFPOZ5
05/12 Version 50
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Registration of an overseas company opening a UK establishment

Part 5

UK establishment details

UK establishment
registralion number

Documents previously delivered - constitution

! Has the company previously regisiered a certified copy of the company's
constitution with matenal delivered In respect of another UK estabhshment?

4+ No Goto Section H3

4 Yes Please enler the UK establishment number below and then go {o
Section H2,

el T T T T T T

2

UK establishment
registration number

Documents previously delivered - accounting documents

7 Has the company previously delivered a copy of the company's accounting
documents with malerial defivered in respect of another UK establishment?
2 No Gofo Sectlon H3,

+ Yes Please enler the UK establishment number belfow and then go to
Section H3

efrl T T T TTT

| Sechions HI and H4 must be completed in alf cases

UK establishment
regisiraticn number

Delivery of accounts and reports

Please state If the company intends to comply with accounting requirements
with respect to (his establishment or in respect of another UK establishment @

[} In respect of this establishment Piease go fo Section H4.

(3 In respect of another UK establishment Please give the registration number
below, then go fo Section H4

el T T T TTT

€ Ptease tick the appropriate box

CHFPO25
05412 Version 50
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Registralion of an overseas company opening a UK establishment

Particulars of UK establishment ©
@ Address
| Please enter the name and address of the UK establishment Ths s the addhess hat il appear
Name of estblishment| ESQUIRE REALTY (A) LIMITED on the public record
Building namefnumberlPART GROUND FLOOR AND FIRST FLOOR
Street [Two PARKLANDS BUILDING
| PARKLANDS
Post town |RuBERY
County/Region |BIRMINGHAM
— Slals s 7z ]
Country |UNITED KINGDOM
Please give the dale the establishment was opened and the business of the
estabhshment
Date establishment |75 [ o |7 P L
Dilocs fofa Tlofe [2lol i
Business carned on atl PROPERTY MANAGEMENT
the UK establishment
CHFP02§

012 Verson 50
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Registralion of an overseas company opening a UK establishment

Part 6

Permanent representative

Please enter the name and address of every person authonsed to represent the
company as a permanent representalive of the company in respect of the UK
establshment

o

Permanent representative's details

Please use (his sechion to list all the permanent representatives of the company
Please complete Sections J1-J4.

Full forename(s)

|DAVID LINDSAY

Sumame

| MANSON

Conlinuation pages
Please use a continuation page if you
need {0 enter more delalls

Permanent representative's service address ©

Building namelnumberl PART GROUND FLOOR AND FIRST FLOCR

Streel | TWO PARKLANDS BUILDING
| PARKLANDS
Post town |RUBERY
County/Region |BIRMINGHAM
potis s [ [o Te e [z |
Country |UNITED KINGDOM

© Sorvice address
This is (he address thal will appear
on the public record This does not
have to be your usual resdentral
address

If you provide yous residential
address hera tt will appear on the
public record

Permanent representative's authority

Please enter the extent of your authonly as permanent representalive
Flease tick one box

Extent of authorily

] Limited ®
[} Unlimited

Descnplion of imited |

authonty, if applicable

[ Are you authonsed to act alone or jointly? Please tick one box

(1 Alone
(] Jointly ©

if applicable, name(s)
of person{s) with
whom you are

acting jointiy

|

© Ifyou have ndicaled that the extent
of your authonty is [Imited, please
provide a bnef descnphon of the
limmted authonty in Lhe box below

© I you have indicated that you are
not authonsed to act alone bul only
{olatly, please enter the name(s) of
the person{s) with whom you are
suthonsed to act befow

CHFP025
0512 Version 50
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Registration of an overseas company opening a UK establishment

Part 7

Person authorised o accept service

Does the company have any person(s) In the UK authorised lo accept service of
documents on behalf of the company n respect of its UK establishment?

*+ Yes Piease enfer the name and service address of every person(s}
authonsed below
+ No Tick the box below then go fo Part 8 ‘Signature’,

(] if there 1s no such person, please lick this box

Detalls of person authorised to accept service of documents
in the UK

Please use this sechion to lis all the persons aulhonised to accepl servtce below
Please complete Sections K1-K2,

Full forename(s)

]DAVID LINDSAY

Sumame

[maNSON

Continuation pages
Please use a continuabion page if you
need fo enter more details

o

Service address of person authorised to accept service ©

Bullding name!numberﬁ’ART GROUND FLOOR AND FIRST FLOOR

© Service address
This is the address that will appear

Streat F'WO PARKLANDS BUILDING on Lhe publi recocd This does nat

have to be your usual residential
rPARKLANDS address Please note, 8 UX address

would no! be acceptable

Post town [RuBeRY

Counly/Region [ BIRMINGHAM

moiose [ [a s [olelz] |

Country [uNITED KINGDOM

CHFPO25

05H2Version 50
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Registration of an overseas company apening a UK establishment

Part 8

Signature

| This musl be completed by all compantes

| | am signing (his form on behalf of the company

Signature

Signature

XM

Ttus form may be signed by
Director, Secrelary, Permanenl representalive

CHFPO25
0512 Verson 50
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B Presenter information

n Important information

You do not have fo give any contacl informalicn, but if
you do it will help Cempanies House If there 1s a query
on the form The contact Informalion you give will be
visible to searchers of the public record

I Gontxttame Daniel Bratthwaite

I Company name

l

l Miea 3 Colmore Circus

| Festiva  Birmingham

Pinsent Masons LLP

|comvmsbn

= ol [ololwl [

|o:um

| ox 703167 Birmingham 12
[ 7=~ 0121200 1050

Checklist

We may return forms completed incorrectly or
with Information missing.

Please make sure you have remembered the
following:

[ The overseas corporate name on the form malches
the constitutronat documents exactly

[] You have mcluded a copy of the appropnale
correspendence n regard to sensilive words, if
appropriate

[ You have inciuded cerlified copies and certified
translations of the conslitutional documents, if
appropriate

[ You have Included a copy of the latest disclosed
accounts and cerlified translations, if appropnate

[ You have completed al of the company details In
Section B3 if the company has not reglsiered an
existing establishment

£ You have completed detarls for all company
secretanies and directors in Part 4 if the company
has not registered an existing establishment

() Any addresses given must be a physical locakion
They cannot be a PO Box number {unless parl
of a full service address), DX or LP (Legal Postin
Scolland) number

[[] You have completed detatls for all permanent
representatives in Part 6 and persons authonsed lo
accept service in Part 7

(] You have signed the form

[ You have enclosed the correct fee

Please note that all information on this form
will appear on the public record, apart from
Information relating to usual residentlal
addresses

E How to pay

A fee of £20 Is payabla to Companies House In
respect of a registration of an overseas company.
Make cheques or pastal orders payable to
'‘Companies House '

Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

England and Wales:

The Registrar of Compames, Companias House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

Scotland-

The Regisirar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Founlambndge, Edinburgh, Scofland, EH3 9FF
DX £D235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Posl)

Northern Ireland:

The Registrar of Companses, Companies House,
Second Floor, The Linenhall, 32-38 Linenhali Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Higher protection

If you are applying for, or have been granted, higher
protection, please post this whole form to the
different postal address below.

The Regesirar of Companies, PO Box 4082,

Carddf, CF14 3WE

n Further information

For further information, please see the guidance notes
on the websile al www companieshouse gov.uk
or email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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Certificate of Reqistration

No 44819

3 1Bereby Certify

that the Memorandum of Association and the Articles of Assocation of

ESQUIRE REALTY (A) LIMITED

were registered on the Records of the Island of Guemsey on the 19th

day of May, 2006 . pursuant to an Act of the Royal Court

of the said [sfand,

Gicffe. Guernsey. this  19th  day of May, 2006
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wbases 1 @Cispulaign Datel), », », fe

Corporate Director

ESQUIRE REALTY (A) LIMITED T L
(registration number 44819)

a

(the "Company”) LS e
We, the undersigned, being all of the members of the Company who, at the Cu?{ﬁ;nbn:' Lry
Date, are entitled to vote on the following resolutions as if the same were proposed at a
general meeting of the Company ("Eligible Members™) FIEREBY RESOLVE that
the resolutions set out below be and are hereby approved as special resolutons or
ordinary resolutions (as 1ndicated) of the Company, such resolutions being deemed to be
passed when the requisite majority of Eligible Members have sigmified their agreement to
them by sigrung, dating and retumng this nstrament to the Company 1n accordance

with the instructions 10 Note 1 below
SPECIAL RESOLUTIONS

1. THAT the current wording of Article 17 2 of the Articles of Assomation of the
Company be and 1s hereby deleted and replaced wath the following,

"No business shall be transacted at any general meeting unless 2 quorum 15
present. One member n person or by proxy or by attorney and entitled to vote

shall be a quorum.”.

T CERTIF YR YO €
2w (A “+NE CERTIFIED TRUE COPY
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SIGNATURE

for and on behkalf of
Ardel Alpha Limuted

Date VU e—aareNo 2011

for and on behalf of
Axdel Beta Lamated

Date v p\wrc‘\ . 2011

Error’ Unknown document property nzxme GUERNSEY 18219089




Notes

Please symify your agreement to the resolunons proposed heren by signing and
dating your copy (on the date of signung) and returning 2 pdf or fax copy to the
Company as soon as possible, with the ongnal signed copy returned to the
Company immediately to be kept with the Company books

The resotutions set out herewn will lapse 1f not passed within 28 days of the
Circulation Date

On a vote on a wntten resolution every member has one vote 1o respect of each
share held by him

On 2 wotten resolution a member entitled to mote than one vote need not, if he

votes, use all his votes or cast all the votes he uses in the same way

If you do aot agree to any of the above resolutions you do not need to do
anything If you do not signify your agreement by signing and datmng tus
document where indicated above you wll be deemed not to agree to the above

resolutions

A member’s agreement to a wntten resoluton, once signified, may not be

revoked

A wntten resolution 1s passed when the requsite majonty of Elgible Members

have sigrufied thetr agreement to 1t.

In the case of jount holders of shares, only the vote of the semor holder who
votes will be counted by the Company Senionty ts determined by the order m
which the names of the jont holders appear 1n the register of members at the

Circulaton Date

These Waotten Resolutions may constst of two or more documents 1n the same

form, each signed by or on behalf of a member

Error' Unknown document property name GUERNSEY-18219089




ESQUIRE REALTY (A) LIMITED
(registered number 44819)

WRITTEN SPECIAL RESOLUTION OF THE MEMBERS OF
ESQUIRE REALTY (A) LIMITED
(the *Company")

IT IS HEREBY RESOLVED as a specal resolution in wnting that.

1

pursuant to section 42 of the Companes (Guernsey) Law, 2008, as amended the
existing articles of association of the Company be amended as follows:

(a) by the addiion of the following proviso afier the current wording of
Article 9.1,

“Notwithstanding the foregomng the Company shall not have a lien in any
case where the proposed transfer 15 of any share which 1s subject to a
security interest and the transfer 13 to or by the person (of 1ts nominees) in
whose favour the secunty interest exists  For the avoidance of doubt, the
registranion of a transfer shall specifically operate as a waver of the
Compeany's hien (1f any) on the shares the subject of such transfer.

(b) by the additon of the following proviso efier the current wording of
Article 10,2

“Notwithstanding the foregoing the Directors shall not require evidence to
prove the title of a transferor or is nght to transfer any share in any case
where the proposed transfer is of any share which 1s subject to a security
interest and the transfer 1s to or by the person (or 1ts nomunees) in whose
favour the secunty interest exists™

(¢)  bythedelet:on of the current wording of Article 10.3 and 1ts replacement
with the following

“The Directors may, in their discretion and without assigning any reasons
therefore, refuse to regster a transfer of any share to any person of whom
they shall not approve as transferee, provided that where any share is
subject to a secunity interest, the Directors shall not be entitied to refuse to
register any transfer to or by the person (or 1ts nominees) 1n whose favour
the secunty interest exists 1 the Direclors refuse to register a fransfer of
any share (not being a transfer to or by a secured party as aforesaid) they
shall within one month after the date on which the transfer was lodged
with the Company send to the transferee notice of refusal

(d) by the addiion of the following proviso afier the current wording of
Article 11 1

GUERNSEY Y204738 3




(e)

“Notwithstanding the foregoing the existing Members shall not have pre-
emplive nghts lo any share which 1s subject to secunty interest where the
wransfer 1s to or by the person {or its nomnees) in whose favour the
secunty mnterest exisis "

by the addition of the following words afier the current wording of Article
121

“In the event of any transfer 10 or by any person (or 11s nommees) In
whose favour a secunty interest exists duning any penod in which the
Register may be closed in accordance with this Article, the Regster shall
be deemed to be opened and the Directors shall, as soon as 18 practicable
following the opening of the Register amend the Register to reflect the
transfer as having transpired on the date on which the form of transfer was
sent by the transferee to the Company ™

2 the Secretary of the Company be and 1s hereby instructed to file a copy of this
resolution with the Registrar of Companies in accordance with section 178(7) of
the Companes (Guemsey) Law, 2008, as amended

| This 27™ day of November 2008

Yo

S

[for and on behalf of]

Bachmann Alpim
-~
rd

~

! {for and on behalf of]

Bachmann Beta Limited

GUERNSFY-97200733.3




THE COMPANIES (GUERNSEY) LAWS, 1994 1o 2001

COMPANY LIMITED BY SHARES

MEMORANDUM

and

ARTICLES OF ASSOCIATION

of

ESQUIRE REALTY (A) LIMITED

Registered this 19™ day of May, 2006

Carey Olsen
P O Box 58,
7 New Street , St. Peter Pont
Guemsey, Channel Islands GY1 4BZ
Tel +44 (0)1481 727272 Fax +44 (031481 711052

www careyolsen com




THE COMPANIES (GUERNSEY) LAWS, [994 to 2001

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

ESQUIRE REALTY (A) LIMITED

The name of the Company is "ESQUIRE REALTY (A) LIMITED"

The Registered Office of the Company will be situaie in Guernscy.

The objects for which the Company is established are -

31

32

33

34

To carry on the business of an investment holding company and for that purpose (0
invest the capital and other moneys of the Company in the purchase or upon the
secunty of shares, stocks, decbentures, debenture stocks, bonds, mortgages,
obligations and securities of any kind issued by any company. corporation of
undertaking of whatever nature and wheresoever consuituted or issued or guaranteed
by any government, soveresgn, ruler, comrmussioners, trust, authority or other body of
whatever nature, whether at home or abroad

To acquire such shares, stocks, debentures, debenture stocks, bonds, morgages,
certificates of deposit, treasury bills, monetary instruments, obligations end other
securiues by onginal subscription, syndicate parucipation, tender, purchase,
exchange or otherwise, and to guarantee the subscniption thereof, and to exercise and
enforce all nghts snd powers conferred by o incidental to the ownership thereof

To invest the capital and other moneys of the Company in the purchase of land or any
interest in land, buildings or hereditaments of any tenure and to develop and turn the
same to account it any manner that may seem cxpedient,

Either with or without the Company receiving any consuderation, benefit or
advantage, direct or indirect, and so as (o be an independent object of the Company,
to loan money to any personm, to give or enfer into any guarantecs, mndemnities ar
other financial assurances against loss m respect of the performance of obligations of
any kind and the payment or repayment of money (including, but not himited to,
principal, premium, dividends and interest) by any person (whether connected in any

1




10

1]

way with the Company or not) and to create secunties of any kind (including, but not
himited to, morigages and charges) upon all or any of the propenty of the Company
{both present and future and including, but not lumuted to, 11s uncalled capital) in
suppon of those guarantees or indemnities and to enter into contracts of any kond m
connecthion with those guarantees, indemnities or securities.

3.5 To carry on business as a general commercial company.

The Company shall have power to do anything which is incidental or conducive to the
carrying on of any of the above objects, including but without prejudice to the generality of
the foregomng, the power to borrow and ralse money In any <urmrency and {0 secure of
discharge any debt or obligation of the Company by mortgaging or charging the undertaking
and all or any of the property and assets (present and future) and the uncalled capital of the

Company

The habilny of the Members 15 limited to the amount for the time being remaining unpaid on
the shares held by each of them respectively

The authonsed share capital of the Company 1s £10,000 divided nto 10,000 shares of £1]

each

The Company has power to increase or reduce its capital and 1o attach 10 any shares in the
imtial or increased or reduced capital any preferential, deferred, qualified or special nights,
pnvileges or conditions or to subjeci the same to any restrictions or limitations.

Furthermore, the rights for the time being attached 1o the shares in the initial capital and/or wo
any shares having preferential, deferred, qualified or special nghs, privileges or conditions
attached thereto, may be altered or dealt wath in accordance with the Articles of Association
for the time being

The shares shall be paid for according to the terms of allotment or otherwise by calls as the
Directors shall think fit.

Any shares 1n the capnal of the Company may be issued in payment or part payment of the
purchase consideration for any property purchased by the Company or in consideration of
any services rendered or (o be rendered to the Company by any person or company in
assistng the Company to carry out any of 1ts objects and for shares so i1ssued no money
payment shall be made or required, save in so far as by the terms or provisions under which
any of such shares may be 1ssued, a cash payment therefor may be required

The common signature of the Company may be either:-




11.1  "ESQUIRE REALTY (A) LIMITED"

with the addiion of the signature(s) of one or more officer(s) of the Company
authonsed gencrally or specificatly by the Direciors for such purpose, or such other
person or persans as the Directors may from tume to tune appoint; or

112 if the Directors resolve that the Company shall have a common seal, the common seal
of the Company affixed in such manner as the Asticles of Association of the
Company may from titne o fime provide,

a5 the Directors may from time to tume determune either generally or in any particular case.







We the persons whose names and addresses are hereunto subscribed, are desirous of being formed
1nto a Company in pursuance of this Memorandum of Association and we respectively agree to take
the number of shares m the capital of the Company set opposite our respective names.

Names and addresses of Subscnbers Ordinary Shares

BACMANN ALPHA LIMITED
FRANCES HOUSE
SIR WILLIAM PLACE

ST PETER PORT Colin Robert Mark Wood 1
GUERNSEY Director

BACMANN BETA LIMITED
FRANCES HOUSE c///
SIR WILLIAM PLACE

ST PETER PORT Colin Robert Mark Wood !
GUERNSEY Director

Dated this 18" day of May, 2006

WITNESS to the above signatures

JOANNE DEBORAH LE PAGE lﬁkﬁ_, d@é}/
FRANCES HOUSE
SIR WILLLAM PLACE

ST PETER PORT

GUERNSEY
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THE COMPANIES (GUERNSEY) LAWS, 1994 10 2001
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
ESQUIRE REALTY (A) LIMITED
DEFINITIONS

In these Articles the words standing 1n the first column of the 1able next herenafter contamned
shall bear the meanings set opposite to them respectively in the second column thereof, if not
mconsistent with the subject or context

These Articles The articles of association of the Company in thewr
present form or as from ume 10 ime altered.

clear days In relauon to & period of notice, shall mean that period
excluding the day when the notice is served or deemed
to be served and the day for whuch it is given or on
which 1t is to take effect.

the Directors The directors of the Company for the ime being or, as
the case may be, the durectors assembled as a board or
a commiltee of the board.

Member In relacion 1o shares means the person whose name s
entered in the Regisicr as the holder of the shares

Memorapdum The memorandum of association of the Company for
the tiune being current.

month Calendar month

Offlce The registered office for the ume being of the
Company.

Ordinary Resolution A resolution of the Company passed by 2 simple

majority of the votes of the Members entitled to vote
and voting in person or by anomey or by proxy &t the
meeting




present in person In relation to geneval meetings of the Company and to

meetings of the holders of any class of shares, includes
present by attorney or by proxy or, in the case of a
corporate Member, by representative,

Register The register of Members to be kepr pursuant to the
Statutes
Specinl Resolution A resolution of the Members passed as a special

resolution i accordance with the Statutes by a
majority of not less than seventy five per cent of the
votes of the Members entitled to vote and voting in
person or by attormey or by proxy at the meeting

the Statutes Every Order i Council, Act or Ordinance for the time

being in force concerming companies registered
Guernsey and affecting the Company

INTERPRETATION

2.1

2.2

23

2.4

25

26

27

28

share includes a fracuon of a share and save where these Articles otherwise provide,
a fraction of a share shall rank part passu and proportionately with a whole share of
the same class.

in wniung and written includes the reproduction of words and figures in any visible
form

Words importing the singular number only shall include the plural number and vice

versa

Words importing a particular gender only shatl include any other gender

Words importing persons shall include corporations

Subject 1o the preceding paragraphs of this Arucle and Article |, any words defined
in the Statutcs shall, «f not inconsistent with the subject or context, bear the same
meaning 1n these Articles

The headings are inserted for convemence only and shall pot affect the interpretation
of these Articles

References to enacuments are to such enactments as from tume to tume modified, re-
enacted or consohdated and shall include any enactment made in substitution for an
enactment that 1s repealed




BUSINESS

Any branch or kand of business which 1s either expressly or by imphication authonsed to be
undertaken by the Company may be undertaken by the Directors at such ume or times as they
shall think fit, and further may from ume 1o ume be allowed by them to be n abeyance,
whether such branch or kind of business may have been actually commenced or not, so long
as the Directors may deem it expedient not 1o commence or proceed with such branch or kind
of business

SHARE CAPITAL

41

42

43

44

43

4.6

The authonsed share capital of the Company 1s such amount divided into such
number of shares as may from me to time be specified in the Memorandum.

Without prejudice to any special nghts previousty conferred on the holders of any
existing shares or class of shares (which special nghts shall not be affected, modified
or abrogated except with such consent or sanction as 1s provided 1n these Articles)
any share in the Company may be issued with or have anached thereto such
preferred, deferred or other special nghts or such restrictions, whether n regard to
divtdend, votng, return of capital or otherwise, and cither at par, at a premium or at a
discount, as the Company may from lime to time by Ordinary Resolution direct, ot
subject to or in default of any such direction, as the Directors may deternune

The Company may 1ssue fractions of shares in accordance with and subject 10 the
Statutes, provided that

431 A fraction of a share shall be taken into account in determuning the
entitlement of a Member as regards dividends or on a winding up; and

43.2 A fraction of a share shall not entitle e Member 1o a vote i respect thereof

Subject to the Statutes, any preference shares may, with the sanction of an Crdinary
Resolution, be 1ssued on the terms that they are, or at the opuon of the Company are,
hable 10 be redecmed on such terms and 1n such manner as the Company before the
155ue of the shares may by Ordinary Resolution determine.

The Company may make amrangements on the issue of shares for a difference
between the Members 1n the amounts and tumes of payment of calls on their shares

The rights conferred upon the holders of the shares of any class 1ssued with preferred
or other nghts shall not, unless otherwise expressly provided by the terms of issuc of




the shares of that class, bc deemcd 10 be varied by the creation or issuc of further
shares ranking pari passu therewith

47 The Company may exercise the powers of paying comurussions conferred by the
Suatutes provided that the rate per cent or the amount of the commussion paid or
agreed to be paid shall be disclosed in the manner required by the Statutes and the
rate of commssion shall not exceed the rate of 10 per cent of the price at which the
shares in respect whereof the same is paid are issued or an amount equal 1o 10 per
cent of such pnce {as the case may be). Such commussion may be sausfied by 1he
payment of cash or the allotment of fully or partly paid shares or partly m onc way
and partly in the other, The Company may also on any issue of shares pay such
brokerage as may be lawful

48 The Company shal! have power, subject to and 1 accordance with the Statutes, to
purchase any of its own shares, whether or not they are redeemable and may make a
payment out of capttal in respect of such purchase

49 Subject to the Statutes, the Company may give financial assistance directly or
indirectly for the purpase of, or in connection with, the acquisihon made or to be
made by any person of any shares n the Company or us holding company (if any)

COMPANY NOT OBLIGED TO RECOGNISE ANY TRUST

Except as required by law, no person shall be recogmsed by the Company as holding eny
share upon any tust, and the Company shall not be bound by or be compelled in any way to
recognise (cven when having notice thereof) any equitable, contmgent, future or partial
interest in any share or any interest in any fractiona! part of a share or (except only as by
these Articles or by law otherwise provided) any other rights in respect of any share except
an absolute rght to the entirety thereof m the registered holder.

ALTERATION OF RIGHTS

All or any of the rights, pnvileges, or conditions for the ume being attached to any class or
group of shares may be affected, altered, modified, commuted, abrogated or dealt with,
subject to the night (if any) of aggrieved Members 1o apply to the Count for a vanation or
cancellation as provided in the Statutes -

61 by an agreement between the Company and any person purporing to contract on
behalf of the holders of shares of the class or group affected, provided that such
agreement Js ratified 1n wnting by the holders of at least two-thurds in nominal value
of the 1ssued shares of the class or group affected, or




———

62

with the consem in writing of the holders of three-fourths of the 1ssued shares of that
class or with the sanction of & resolution passed by a majority of three-fourths of the
votes of the holders of shares of the class or group affected entitled to voic and
voung in person or by attorney oF proxy and passed al a seperate meeung of the
holders of such shares, but not otherwise To any such meeting all the provisions of
these Articles shall mutans mutandis apply, but so that the necessary quorum shall be
Members of the class or group affected, holding or representing by proxy one-thurd of
the capital pard on the 1ssucd shares of the class or group affected (but so that of at
any adjourned meeting of such holders a quorum as above defined is not present,
those Members whe arc present shall be a quorum) provaded that this paragraph 1s
not to derogate from any power the Company would have had if this paragraph were
omitted.

7 CALLS ONSHARES

71

7.2

7.3

7.4

75

Subject to the terms of allotment, the Directors may make calls upon the Members in
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 fourtecn clear days’
notice specifying when and where payment 1s to be made) pay the Company as
required by the nonice 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 in whole or pant and payment of a call may be postponed in
whole or part A person upon whom a call is made shall remain Liable for calls made
upon hum nowwithstanding the subsequent transfer of the shares in respect whereof
the cail was made.

A call shall be deemed 1o have been made at the time when the resolution of the
Dhirectors authonsing such call was passed

Joint holders of a share shall be jointly and severally hable for the payment of all
calls or other moneys in respect thereof.

Any sum or premium which by the terms of allotment of a share 15 made payable
upon allotment or at any fixed date and any 1nstalment of a call or premuum shall, for
all purposes of this Article, be deemed to be a call duly made and payable on the date
fixed for payment, and n case of non-payment the provisions of this Arncle as to
payment of interest and expenses, forfesture and the like. and all other relevant
provisions of this Article shall apply as if such sumn, premium or instalments were 2
call duly made and notificd as hereby provided.

If any Member shall fail to pay on or before the day appointed for payment thereof
any call to which he may have become hable, he shall pay interest on the amount in

5
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7.6

7.7

arrear from the day appointed for paymeni thereof 1o the time of actual payment, at
such rate, not exceeding 15 per cent per annum, as the Directors may from time to
ume fix, and in case no other rate be prescribed, then at the rate of 15 per cent per
annum, provided, however, that the Directors may remit the whole or any pant of
such wnterest.

No Member shall be entitled to receive any dividend or (o receive notice of or attend
or vote at any meeling or upon a poll, or to exercise any privileges as a Member until
all calls or other sums due by hum to the Company, whether alone or jointly with any
other person, together with mterest and expenses (if any) shall have been paid

The Directors may, if they think fit, receive from any Member willing to advance the
same, all or any part of the moneys payable upon the shares held by him beyond the
sums actually called up thercon, and upon the moneys so paid in advance, or so much
thereof as from ume o tme exceeds the amount of the calls then made upon the
shares in respect of which such advance has been made, the Company may pay
interest at such rate not exceeding 10 per cent as the Member paying such sum n
advance and the Directors shall agree upon, but any amount so for the time being
paxd in advance of calls shall not unless the Directors shall in any particular instance
otherwise determune, be included or taken into account 1n ascertaining the amount of
dividend payable upon the share 1n respect of which such advance has been made

8. FORFEITURE

81

82

83

If any Member fails to pay the whole or any part of a call on or before the day
appomnted for the payment thereof the Directors may at any time thereafter durning
such time as the call or any pari thereof, or any inierest which shall have accrued
thercon, remains unpaid, serve a notice on m requinng im to pay such call or such
part thereof as remains unpaid, together with any accrued interest and together with
any expenses that may have been incurred by the Company by reason of such non-

payment

The notice shall name a day. not being less than fourteen days from the date of the
notice on or before which the call or such pant as aforeseid and all interest and
expenses that have accrued by reason of such nonpayment are to be paid. It shall also
name the place a1 which and the person to whom payment is to be made, and shall
state that, in the event of non-payment at or before the time and to the person and at
the place appoinied, the shares in respect of which such call was made will be hable
to be forfeited

If the notice 1s not comphed with, any shares in respect of which such notice has
been given may at any time thereafier, before payment of all calls, nterest and

6




84

8.5

8.6

B7

88

89

cxpenses due in respect thereof has been made, be forfeited by a resoluuon of the
Directors to that effect  Such forfeiture shall include all unpaid diwvidends, intenm
dividends and interest due and (0 become due thercon and any moneys paid up in
advance of calls.

Where any share has been forferted 1n accordance with this Article, notice of the
forfesure shatl forthwith be given 1o the holder of the share or the person enntled to
the share by transmission, as the case may be, and an entry of such notice having
been given of the forfeiture, with the date thereof, shall forthwith be made in the
Register opposttc the shares, but no forfeiture shall be in any manner invahdated by
any omission or neglect to give such nouice or to make such entry as aforesaid.

Newwithstanding any such forfeiture as aforesaid. the Directors may, at any tme
before the forfeited share has been otherwise disposed of permit the share so
forfaled 10 be redeemed upon payment of all calls and interest due upon and
cxpenses incurred in respect of the share, and upon such further terms (if any) as they
shall thank fi,

Every share which shall be forfeited shall thercupon become the property of the
Company, and may be either cancelled or sold, or re-allotted or otherwise disposed of
by the Directors, either to the person who was before forfeiture the holder thereof or
entitled thereto, or to any other person, upon such terms and in such manner as the
Directors shall think fit The Directors may annul any forfeiture upon such terms as
they shall thank fit

A Member whose shares have been forferted shall, notwithstanding, be hable to pay
to the Company all calls made or payable and not paid on such shares at the time of
forferture, and interest thereon to the date of payment, and all expenses (whether then
payable or not) in the same manner in all respects as 1f the shares had not been
forfeied, and 10 satisfy all (af any) the clasms and demands which the Company
mught have enforced in respect of the shares at the ume of the forfeiture, without any
deduction or allowance for the value of the shares at the tune of forfeiture

The forfeiture of a share shall involve the extinction at the time of forfeiture of all
mterest 1 and al} claims and demands against the Company in respect of the share,
and ali other rights and liabilies incidental 10 the share, as between the Member
whose share 15 forfeited and the Company, except only such of those rights and
liabilities as are by this Article expressly saved, or as are by the Statutes given or
imposed in the casc of past Members.

A declaration n writing that the declarant is a Director of the Company and that a
share has been duly forfeited in pursuance of this Aricle, and stating the ime when
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92

it was forfeited, shall, as against all persons claimung 1o be entitled to the share
adversely to the forfeiture thereof, be conclusive evidence of the facts theremn stated,
and such declaration together wuh a cenificate of propnetorship of the share
delivered 1o a purchaser or allottee thereof, shall constitute a good bile to the share
and the new holder thereof shall be discharged from all calls made and other moneys
payable pnior to such purchase or aljotment

Upon any sale efier forfenure, or for enforcing a lien in purported exercise of the
powers herein given, the Directors may nonunate some person to execute a iransfer
of the share sold in the name and on behalf of the registered holder or hus legal
personal representauve and on such wansfer being executed by the purchaser may
cause the purchaser's name to be cotered in the Register in respect of the shares sold
and the purchaser shall not be bound to sce 10 the regularity of the proceedings or to
the application of the purchase money, and after his name has been entered in the
Register n respect of such shares the valudity of the sale shall not be impeached by
any person and the remedy of any person aggneved by ihe sale shall be n damages
only and against the Company exclusively.

The Company shall have a first and paramount hen upon the shares registered in the
name of each Member (whether solely or jointly with others) and upon the proceeds
of sale thereof for his debts, liabilities and engagements, solely or jointly with eny
other person, to or with the Company, whether the period for the payment, fulfilment
or discharge thereof shall have actually amved or not and such lien shall extend to al)
dividends from time to ume declared 1n respect of such shares and to all moneys pad
In advance of calls thereon, unless otherwise agreed, the registration of a transfer of
shares shall operate as a waiver of the Company's lien (sf any) on such shares.

For the purpose of enforcing such lien the Directors may sell the shares subject
thereto in such manner as they think fit, but no sale shall be made unul such ume as
the moneys are presenily payable and notice in writing stating the amount due, and
giving notice of intention to sell in default shall have been served on such Member or
the person (if any) entitled by transmission to the shares and default shall have been
made for fourteen clear days aficr such notice. The net proceeds of any such sale
shall be apphed in or towards sausfaction of the debts, habilities and engagements
aforesaid, the residuc (if any) shall be paid to the Member or the person (if any)
entitled by transmission to the shares or who would be so entitled but for such sale
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TRANSFER OF SHARES

101

10.2

103

Subject to such of the restricions of these Articles as may be applicable, any
Member may transfer all or any of his shares by instrumeant in wnting in the ususl or
commmon form or in any other form which the Directors may approve The instrument
of transfer shall be executed by the transferor (and 1n the case of partly paid shares
by the transferee) and the transferor shall be deemed to remain the holder of the share
unu! the name of the transferee 15 entered in the Register 1n respect thereof. Shares
of different classes shall not be transferred by the same instrument of transfer.

Every instrument of transfer shall be left at the Office, or such other place as the
Directors may prescnbe, with the certificate of every share to be thereby transfermed
and such other evidence as the Directors may reasonably require to prove the title of
the wansferar or his nght to transfer the shares, and the transfer and certificate shall
remain 10 the custody of the Directors but shall be at all reasonable mes produced at
the request and expense of the wansferor or transferce and their respecive
representatives or any of them. A new certificate shall be delivered to the transferce
after the wransfer is completed and registered on his application for the same and
when necessary a balance certificate shail be delivered to the transferor if requured by
him in writing

The Directors may, in their discretion and without assigning any reasons therefor,
refuse to register a transfer of any share to any person of whom they shall not
approve as transferee I the Directors refuse 1o register a transfer of any share they
shall within one month after the date on which the transfer was lodged with the
Company send 10 the transferee notice of the refusal.

RESTRICTION ON TRANSFER AND TRANSMISSION OF SHARES

1Ll

1z

Save only in the casc of a transfer for nonunal or no consideration by the registered
holder of a single share and 1n the cases provided for in Articles 11,7 or 11 9 of this
Article, no share shall be sold, transferred or assigned to a person who 13 not a
Member so long as any exisung Member is willing to purchase the same at & fair
value and in such cases the following provisions will apply

Every Member who desires to transfer any share or shares (the "Vendor") shall give
to the Company notice 1n wnting of such desire (a "Transfer Notice™). Subject as
hereinafter mentioned, a Transfer Notice shall constitute the Company the Vendor's
agent for the sale of the share or shares specified therein ("the Shares”) to the
Members at a price to be agreed upon by the Vendor and the directors or, in case of
difference, at the pnce which the auditor of the Company for the time being acung as
an expert and not as an arburator shall cerufy to be 1n his opimion the fair value

9
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11.4

11.5

16

thereof as between a willing seller and a willing buyer A Transfer Notice may
contawn a provision that unless ell the Shares compnsed thercin are sold by the
Company pursuant hereto nonc shall be 50 sold and any such provision shall be
binding on the Company.

If the auditor 15 asked to cerufy the far price as aforesaid, the Company shall, as
soon as it recewves the auditor's certificate, furnish a certified copy thereof to the
Vendor and the Vendor shall be entitled by notice in writing given to the Company
within seven days of the service upon him of the said cerufied copy, to cancel the
Company’s authority to sell the Shares The cost of obtaining the certificate shali be
borne by the Company

Upon the pnce being fixed as aforesaid and provided the Vendor shall not give notice
of cancellation as aforesaid, the Company shall forthwith by notice i wrniting inform
each Member other than the Vendor of the number and price of the Shares and invite
each such Member (o apply n wnung to the Company within twenty-cight days of
the date of dispatch of the notice (which date shall be specified therein) for such
maximum number of the Shares (being all or any thereof) as he shall specify in such
application.

If the said Members shail wathin the said penod of twenty-cight days apply for all or
(except where the Transfer Notice provides otherwise) any of the Sharcs, the
directors shall allocate the shares (or so many of them as shall be appled for as
aforesaid) to or amongst the applicants and 1n case of competition pro rata (as nearly
as possible) according to the number of shares in the Company of which they are
registered or unconditionally entitled to be registered as holders, provided that no
applicant shall be obliged to take more than the maximum number of Shares
specified by him as aforesaid, and the Company shall forthwith give notice of such
allocations (an "Allocation Notice”) to the Vendor and to the persons to whom the
Shares have been allocated and shall specify in such notice the place and ime (being
not earher than fourtcen and not fater than twenty-eight days after the date of the
notice) at which the sale of the Shares so allocaled shall be completed

The Vendor shall be bound to transfer the Shares comprised in an Allocation Notice
to the Purchasers named theremn at the time and place therein specified, and if he
shall fail to do so, the chairman of the Company ¢r some other person appomnied by
the directors shall be deemed to have been appointed the agent of the Vendor with
full power to execute, complete and deliver, 1n the name and on behalf of the Vendor,
transfers of the Shares to the Purchasers thereof against payment of the price to the
Company, On payment of the pnice to the Company the Purchaser shall be deemed to
have obtained a good receipt for such payment and on execution and dehivery of the
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118

119

transfer the Purchaser shall be entitled to insist upon his name being entered in the
Regster of Members as the holder by transfer of the Shares The Company shall
forthwith pay the pnce into a separate bank account and shall hold such price on trust
absolutely for the Vendor

If the Company shall not, within the space of twenty-eight days after being served
with a Transfer Notice, find a Member willing to purchase the sharcs and give notice
in manner aforesaid, the proposing transferor shall, at any time within three months
afterwards, be at libenty, subject to Article 103, to sell and transfer the shares or
those not placed Lo any person at a price not less than that fixed mn the Transfer
Notice or the fair value fixed by the auditor under Arucle 11 2, whichever 1s lower
Provided that, if the Vendor supulated in lis Transfer Notice that unless ail the
Shares compnised therein were sold pursuant to this Article, none should be so sold,
the Vendor shall not be entitled, save with the wniten consent of all the other
Members of the Company, to sel] hereunder, only some of the Shares comprised in
his Transfer Nolice.

The Company by Ordinary Resolulion may make and from ume 1o time vary rulcs 2s
to the mode 1n which any shares specified in any Transfer Nouce shall be offered to
the Members and as 1o thewr nghts 1n regard to the purchase thereof, and in panticular
may give any Member or class of Members 8 preferential nght to purchase the same

A share of a deceased Member may be transferred or assigned by his execurors or
admigistrators © any child or other 1ssue, widow or widower of such deceased
Member and shares standing 1n the name of the trustees of the will of any deccased
Member may be transferred upon any change of trustees 1o the trustees for the time
being of such will (and the restrictions in Article 11 1 hereof shall not apply to any
transfer authonsed by this clause) provided always that the Company shall not be
bound to recognise any wrust

12 THE REGISTER

121

122

The Company shall keep a Register in accordance with the Statutes  The Regisier
may be closed dunng such time as the Directors think fit, not excecding o the whole
thirty days 1n any one year

In the case of the death of a Member. the survivors or survivor where the deceased
was a joint holder, and the executors or admimistrators of the deceased where he was
8 sole holder, shall be the only persons or person recognised by the Company as
having any uitle to or interest 1n his shares; but nothung herewn contained shall release

11
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14

12.3

the estate of a deceased joint holder from any hability in respect of any share jointly
held by him.

A person enutled to shares in consequence of the death or bankruptcy of a Member
shall not be entitled to recesve nouce of or attend or vote at any meeting, of, save as
aforesaid and save as regards the reccipt of such dividends as the Directors shall not
clect to retain, to exercise any of the rights and privileges of a Member, unless and
until he shall have been registered as the holder of the shares.

CERTIFICATES

13.1

132

13.3

Every Member shall be entitled to receive within (wo months after allounent or
lodgement of transfer (or within such other penod as the conditions of sssue shall
provide) cne certificate for all hus shares or if the Member shall so request several
ceruficates each for one or more of his shares

Every ceruficate shall be signed, shall specify the shares to which it relates and the
amount paid up thereon, provided that in respect of a share or shares held jounty by
several persons the Company shalt not be bound 1o issue more than one cenificate,
and delivery of a ceruificate for a share to one of several joint holders shall be
sufficient delivery to all such holders,

If a share certificate 1s defaced, lost or destroyed, it may be renewed on such terms (if
any) as to evidence and indemnuty and the payment of out-of-pocket expenses of the
Company in connection with the matter and generally upon such terms as the
Directors shali think fit

ALTERATION OF CAPITAL

141

142

The Company may from tume to time by Ordinary Resolution increase the share
capital by such sum, to be divided into shares of such amount, as the resolution shall
prescnibe.

The Company may by Ordinary Resolution -

1421 consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

1422 sub<divide 1ts shares, or any of them, into shares of smaller amount than is
fixed by the Mcmorandum, so, however, that in the sub-division the
proportion between the amount paid and the amount, tf any, unpaid on each

12
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143

reduced share shall be the same as it was in the case of the share from which
the reduced share 15 denved;

14.2.3 cancel any shares which, at the date of the passing of the resolution have not
been taken or agreed to be taken by any person, and dimnish the amount of
uts share capital by the amount of the shares so cancelled.

1424 convert the whole, or any particular class, of its preference shares into
redeemable preference shares,

1425 issue sharcs which shall entitle the holder to no voting nght or enutle the
holder to a restricted voting right;

14 2.6 convert all or any of its shares the norminal amount of which is expressed 1n a
parucular currency into shares of a nominal amount of a different currency,
the conversion being effected at the rate of exchange (calculated to not less
than three significant figures) current on the date of the resolution or on such
other date as may be specified therem

The Company may by Spectal Resolution reduce its share capital, any capial
redemption reserve fund or any share premium account in accordance with the
Statutes

GENERAL MEETINGS

15.1

152

153

154

The first general meetmg of the Compary shall be held within a penrod of not more
than eighteen months from the day on which the Company shall have the right to
commence business.

An annual general meeting shall be held once 1n every calendar year (provided that
not more than fifteen months have elapsed since the last such meeting) at such time
and place as the Directors shall appoint, and 1n defauit an annual general meeting
may be convened by any two Members in the same manner as nearly as possible as
that in which meetings are to be convened by the Directors,

All general meetings other than annual general meetings shall be called extraordmary
general meetngs,

The Directors may whenever they think fit convene an extraordinary general
meeting, and extraordinary general meectings shall also be convened on the
requisinon 1in wnung of one or more of the Members holding at least one-tenth of the
issued share capital of the Company carrying voung rights or, if the Directors shall
fail upon such requisition to convene the meeting so requisitioned within twenty-one
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155

days (counting the day on which the request 15 roade) then such meeting may be
convened by such requisitionists in such manner as provided by the Statutes

Any general meeung may be held 1n Guernsey or elsewhere, as the Directors may
from time to time determine.

NOTICE OF GENERAL MEETINGS

16 1

162

All general meetings shall be called by ten clear days’ notice in writing at the least
The notice shall specify the place, the day and the hour of the meeting, and in the
case of special business, the general nature of that business and shall be given n the
manner hereinafter mentioned or in such other manner, 1f any, as may be prescribed
by the Company by Ordinary Resolution, to such persons as are, by thesc Articles,
entitled to recesve such nolices from the Company, provided that & meeung of \he
Company shall, notwithstanding that it is called by shorter notice than that specified
in this Article, be deemed to have been duly cailed if it is so agreed by all the
Members entitled to attend and vote thereat

The accidental onussion 10 give notice of a meeung to, or the non-receipt of notice of
a meeting by, any person entitled to receive notice shall not invalidate the
proccedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

171

172

173

All business shall be deemed special that s iransacted ar an extraordinary general
meeting and also all that is transacied at an annual gencral meeting, with the
excepuion of declanng a dividend, the consideration of the accounts, balance sheets,
and the reports of the Directors and audiors, the clection of Directors and the
appointment of and the fixing of the remuneration of the auditors

No business shall be transacted at any gencra! meecting unless a quorum is present.
Two Members present mn person and entitled to vote shall be a quorum.

If within half an hour after the time appointed for a mecling a quorum is not present,
the mecting, if convened by or upon the requisition of Members as herembefore
provided, shall be dissolved If otherwise convened, 1t shall stand adjourned to the
same day in the next week (or If that day bec e public holiday in the Island of
Guernsey 10 the next working day thereafier) at the same tme and place and no
notice of such adjournment need be given At any such adjoumned meeting, those
Members who are present in person shall be a quorum

14
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175

i76

177

i78

17¢9

1710

The Members present in person and entitled to vote, provided they are sofficient in
number 10 authonse the mecting to proceed, shall elect, by a majority of votes, one of
their number to discharge the duttes of chairman

The chairman, with the consent of any meeting at which & quorum is present may
(and shall if so directed by the meeting) adjourn the meeting from time to ume and
from place to place but no business shall be transacted at any adjourned mceting
except business which might lawfully have been mansacted at the meeting from
which the adjournment took place  When a meeting 15 adjourned for fourteen days or
more, seven clear days notice at the least specifying the place, the day and the hour
of the adjourned meeting shall be given as mn the case of the ongmal meeting but ut
shall not be necessary to specify in such notice the nature of the business to be
ransacted at the adjourned meeung

Every question submutted to a general mecung shall be determined in the first
instance by a show of hands of the Members present in person or by attomey and
entitled to vote, but a pol! may be demanded by one or more of the Members present
in person representing, at least one-tenth of the subscribed capital. Unless a poll 1s
duly demanded m accordance with these Artcles, a declaration by the chairman that
& resolution has been carried or lost or has or has not been carried by any particular
majonity and an entry o that effect m the minutes of the proceedings of the Company
shall be conclusive evidence of the fact, without proof of the number, proportion or
validity of the votes recorded in favour of or against such resolution

If a poll is demanded, 1t shall be taken at the meeting a1 which the same 1s demanded,
or at such other ume and place as the chairman presiding shall direct, and the result
of such poll shall be deemed the resolution of the meeting The demand for a poll
may be withdrawn

The demand for a poll shall not prevent the continuance of a8 meeting for the
transaction of any business other than the question on which a poll has been
demanded

If a pofl shall be duly demanded upon the election of a chairman or on any question
of adjournment, it shall be taken at once

In case of an equality of votes, either on a show of hands or on a poll, the chairman
of the meeting at which the show of hands takes place, or a1 which the poll is taken,
as the casc may be, shall have a sccond or casting vote.
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VOTES OF MEMBERS

181

18.2

183

18.4

185

18.6

187

Subject to any nghts or restnctions attached to any shares, on a show of hands, cvery
Member present in person and entitled to vote shall have one vote, and on a poll
every Member present in person shall have one vote for each share held by tum, but
this provision shail be subjeci to the conditions with respect to any special volng
powers or restrictions for the time being attached to any shares which may be subject
to spectal condutions.

Where there are joint registered holders of any share any one of such persons may
votc at any meeting, either personally, in respect of such share as if he were solely
entitled thereto, and 1f more than gne of such joint holders be present at any mecting
personally that one of the said persons so present in person whose name stands first
n the Register in respect of such share shall alone be entitled to vote in respect
thereof’.

Any Member being under any iegal disability may vote by hus guardian or other legal
representative  Any one of such persons may vote either personally or by proxy or
by attorney.

Upon a poll votes may be given personally or by proxy or by attorney and it shall not
be necessary for a proxy or attorney (o be entitled to attend the meeting 1n his own
nght Deposit of an mstrument of proxy shall not preciude & Member from attending
and voting at the meeting cr any adjournment thereof

Every instrument appoinung a proxy shall be in writing under the band of the
appomtor or of his attorney duly euthonsed in writing, or if such appointor 1s &
corporation, under that corporation's seal, or under the hand of some officer duly
authgnsed in wnting in that behalf.

The instrument appownting a proxy, wath the letter or power of attorney (1f any) under
which 1t s signed, shall be deposited at the Office at least forty-eight hours before
the ume appointed for holding the meeting or adjourncd mecting, as the case may be,
al which the person named 1n such instrument proposes to vole, otherwise the person
s0 nameed shall not be entitled to vote in respect thereof

Every instrument of proxy whether for a specified meetung or otherwise, shall, as
nearly as circumstances will admit, be 1n the form or to the effect following -

1 of

being a Member of ESQUIRE REALTY (A) LIMITED
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18.9

1810

hereby appoint
of

or fatling lum
of

as my proxy to vote for me and on niy behalf on the waking of a poll at the ordinary or
extraordinary (as the case may be) general meenng of the Company to be held on the
day of and any edjournment thereof

As witness my hand this day of

Any Member shall be entitled to appoint by power of attorney some person, whether
a Member or not, 10 act as his attomey for the purposes of receiving nouces of
general meetings and attending general meetings and voung thereat, and upon such
power of attormey being deposited at the Qffice together with a nouce from the
atiorney giving his address, an entry thereof shall be made in the Register and all
notices of meetings held during the continuance 1n force of such power of attorney
shall be served upon the attorney thereby sppomnted as if such attomey were a
Mecmber of the Company and registered owner of the shares, and all notices, except
where otherwise herein expressly provided, shall be deemed duly served if served
upon such attorney n accordance with these Asticles, and the attomey shall be
entitled to attend any general meetings held dunng the contmuance of his
appoinument and to vote thereat in respect of the shares of any Member appointing
him, such vote to be exercised either personally or by proxy appointed by the
allomney in accordance with these Articles Every such power shall remam in full
force notwithstanding the death of or s revocation by other means by the grantor,
unless and until express notice 1n wniting of such death or revocation shall have been
given to the Company

A vote given or poll demanded in accordance with the terms of an instrument of
proxy or by the duly authonsed representative of o corporation shall be valid
notwithstanding the previous determination of the authonity of the person voting or
demanding a poll unless a notice of the determuination of the proxy or of the authonty
under which the proxy was executed, shall have been received by the Company at the
Office before the commencement of the meeting or adjourned mesting at which the
proxy is used

Subject to the Statutes, a resolution n wnung signed by or on behalf of the Members
who, on the date when the resolution 13 to be passed, would be entitled to vole on the
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20

resolution if it were proposed at a meeting, shall be as effective as if the same had
been duly passed at 2 general meeting

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which is a Member may by resclution of its directors or other governing
body authonse such person as it thinks fit to act as 1ts representanive at any meeting of the
Company or of any class of Members, and the person so authorised shall be entitled to
exercise the same powers on behalf of the corporation which he represents as that corporation
could exercise 1f 1t were an individuzl Member,

APPOINTMENT OF DIRECTORS

201

202

203

204

205

The first Directors shall be apponted by the subscabers to the Memorandum of
Association. Unless otherwise determuned by Ordinary Resolution, the number of
Durectors shall not be subject 1o any maximum and the minimum pumber shall be
one

A Duector need not be a Member but shall be entitled 10 recerve notice of and attend
all General Meeungs of the Company

No person shall, unless recommended by the Directors, be eligible for election to the
office of Director at any general meeting unless not less than three nor more than
iwenty-one days before the date appointed for the meeting there shall have been left
al the Office notice 1n wnling signed by a Member duly qualified to attend and vote
at the meenng for which such nouce 1s given, of his wtention to propose such person
for elecuon, and also notice in wnung signed by that person of his willingness to be
elected

The Directors shall have power at any time and from time to tme 10 appoint any
person 1o be a Drrector, either to fill a casual vacancy or as an addition to the existing
Directors  Any Director so appointed shal! hold office only until the next following
annual general meeting and shall then be eligible for re-clection.

The Company in general meeting may by Ordinary Resclution appoint another
person n place of a Director removed from office under Article 26, and without
prejudice 10 the powers of the Directors under Asucle 20 4 the Company in general
mecting may appoint any person to be a Director either to fill a casual vacancy or as
an additional Director.
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21 REMUNERATION OF DIRECTORS

211

212

The remuneration of the Durectors shall from time to time be deterruned by the
Company by Ordinary Resolutton. Such remuacration shall be deemed to accruc
from day to day. The Directors may also be paid all travelling, hotel and other
expenses properly incurred by them in attending and retuming from meetings of the
Directors or any commuttee of the Directors or general meetings of the Company or
in connection with the business of the Company

If any Director, being willing, shall be called upon to render or 1o perform and shalil
render or perform extra or special services of any knd or shall travel or go or reside
In any country not his usval place of residence for any business or purposes of the
Company, he shail be entitled to receive such sum as the Directors may thunk fit for
expenses and also such remuneration as the Directors may think fit, cither as a fixed
sum or as a perceniage of profits or otherwise, and such remuneration may, as the
Directors shall determune, be enther in addition to or in substitution for any cther
remuneration he may be entitled to receive, and the same shall be charged as pant of
the ordinary working expenses.

22, DIRECTORS' INTERESTS

221

222

A Director may be or become 8 director or other officer of, or otherwise interested 1n,
any company promoted by the Company or in which the Company may be interested
as shareholder or otherwise, and no such Direclor shall be accountable to the
Company for any remuneration or other benefits recerved by him as a director or
officer of, or from his interest in, such other company unless the Company otherwise
directs.

A Durector or intending Director shall not be disqualified by his office from entenng
mto a contract or arrangement with the Company, either as vendor, purchaser, lessor,
lessee, mortgagor, mortgagee, manager, agent, broker or otherwisc, and no such
contract or arrangement or any contract or arrangemcent entered into by or on behaif
of the Company, with any person, firm or company of or in which any Durecior shall
be in any way interested shall be avoided, nor shall apy person so contracting or
being so interested be hable to account to the Company for any profit realised by any
such contract or arrangement by reason of such Director holding the office of
Director, or of the fiduciary relauonshup thereby established  Any Director, so
contracting or being so interested as aforesaid, shall disclose ar the board meeting at
which the contract or arrangement 1s determined upon the nature of tus interest. if his
interest then exists, or n any other case at the first board meeting after the
acquisition of his imerest A Dircctor may vote in respect of any contract or
arrangement in which he 1s so interested as aforesaid notwithstanding his interest A
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Director may occupy any other office or place of profit in the Company (except that
of auditor) or act 1n any professional capacity to the Company 1n conjunction with his
office of Director, and on such terms as 1o remuneration and otherwise as the
Dircctors shall approve.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money, and [o
mortgage or charge 1ts undertaking, property and uncalled capital, or any part thereof, and to

issue secunuies whether outnght or as secunty for any debt, liability or obligation of the

Company or of any third pany.

POWERS AND DUTIES OF DIRECTORS

241

242

24.3

244

The business of the Company shall be managed by the Directors, who rmay pay all
expenses incurred in promoting and registening the Company, and may exercise all
such powers of the Company as arc not, by the Statutes or by these Articles, required
to be exercised by the Company in general meeting, subject, nevertheless, 1o any of
these Articles, (o the provisions of the Statutes and 1o such regulations, being not
inconsistent with these Articles or the Statutes as may be prescnbed by the Company
by Ordinary Resolution; but no regulation made by the Company shall invalidaie any
prior act of the Directors which would have been valid if that reguleuon had not been
made

Subjecs to any restriction thereon contained in the Siatutes, the Directors may from
time to ume and at any time by power of attomey appoint any company, firm or
person or body of persons, whether nomnated directly or indirectly by the Directors,
to be the attomey or attomeys of the Company for such purpose and with such
powers, authontes and discretion (not exceeding those vested 1n or exercisable by
the Directors under these Articles) and for such period and subject to such conditions
as they may think fit, and any such powers of attorney mnay contain such provisions
for the protection and convenience of persons dealing with any such atiomey as the
Directors may thunk fit and may also authorise any such attomey to delegate all or
any of the powers, authorities and discretron vested in hun,

A power of attorney given by the Company shall be vahd if executed by the
Company under the common signature of the Company

The Directors shall cause nunutes to be made in books provided for the purpose -
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25,

26.

24 4 | of all appointments of officers made by the Directors,

24 4.2 of the names of the Directors present at all mectings of the Company and of
the Directors and of commuttees of the Directors, and

244 3 of all resolutions and proceedings at all mectings of the Company, of the
Directors and of commuttees of the Darectors.

DIRECTORS' INSURANCE

Without prejudice to the provisions of Article 38, the Directors shall have the power to
purchase and mamtain insurance for or for the benefit of any persons who are or were at any
time Directors, officers or employees of the Cotnpany, or of any other company which 15 its
holding company or in which the Company or such holding company or any of the
predecessors of the Company or of such holding company has any interest whether direct or
indsrect or which is in any way allied to or associated with the Company, or of any subs:diary
undertaking of the Company or of any such other company, mcluding {without prejudice to
the generality of the foregoing) insurance against any hahility wcurred by such persons in
respect of any ect or omussion in the actual or purported execution and/or discharge of their
duties and/or the exercise or purported exercise of thewr powers and/or otherwise 1o relauon
to or n connection with their duties, powers or offices in relanon to the Company or any
other such company or subsidiary undertaking.

RETIREMENT AND REMOVAL OF DIRECTORS

The office of Darector shall, ipso facto, be vacated:-

261 I he resigns his office by wntmg under his hand deposited at the Office,

26 2 If he shall have abscnied himself (such absence not being absence with leave or by
arrangement with the Directors on the affairs of the Company) from meetings of the
Directors for six months 10 succession and the other Diurectors shall have resolved
that his office shall be vacated,

26,3 If he has his affairs declared en désasire or has a preliminary vesiing order made
agamnst s Guemsey realty, becomes bankrupt, suspends payment or compounds
with his creditors, or is adjudged insolvent,

264  If he becomes prohibited from being e Director by reason of an order made under any
provisions of any law or enactment;

26.5 If he is requested to resign m wriung signed by afl hus co-Directors (being not less
than two in number);
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27

266

If the Company shall by Ordinary Resolution declare that he shall cease to be a
Director

Provided that until an entry of tus office having been 50 vacated be made 1n the munutes of
the Dhrectors lus acts as a Director shall be as effectual as 1f s office were not vacated

PROCEEDINGS OF DIRECTORS

271

2712

273

274

21.5

27.6

211

The Duectors may meet together for the despaich of business, adjourn and otherwise
regulste their meetings, as they think fit.

Questions ansmg at any meeting shall be decided by a majonty of votes and n the
case of an equality of votes, the Chairman shall have a second or casling vote.

A Director may, and the secretary on the requisiuon of a Director, shall summon a
meeting of the Drectors

Subject 10 the provistons hercof, a meecting of Durectors or of a comnuitee of
Directors may be validly held notwithstanding that such Directors may not be in the
same place provided that -

2741 they are i constant communication with cech other thwoughout by telephonc,
television or some other form of communicaton, and

27.42 all Darectors entitled to attend such meeting so agree

A person 50 participaung n the meeting shall be deemed to be present in person and
shall accordingly be counted in the quorum and be entitled to vote Such a meeting
shall be deemed to take place where the chairman of the meeting then 18

The quorum necessary for the transaction of the busmess of the Directors may be
fixed by the Darectors, and unless so fixed shall be two except that where the number
of Directors has been fixed at one pursuant to Article 20 1, a sole Director shall be
decmed to form a quorum. For the purposes of this Article an alternate director shall
be counted in the quorum al & meeung at which the Director appointing him is not
present.

If and for so long as there 1s a sole Director, he may exercse &)l the powers conferred
on the Directors by the Articles by resolution in writing signed by him

The continuing Directors or sole continuing Director may act notwithstanding any
vacancy m their body, but, if and so long as their number 15 reduced below the
number fixed by or pursuant to these Anticles as the nccessary quorum of the
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278

27.9

2710

27.11

27.12

2713

Dnrectors, the continuing Directors or Drrector may act for the purpose of increasing
the number of Directors 1o that number or of summoning a general meeting of the
Company, but for no other purpose

The Directors may elect a chairman of their meetings and determune the period for
which he 15 to hold office; but if no such chawrman is elected, or if at any meetmg the
chaiman 1s not present withm five munutes of the time appointed for holding the
same, the Directors present may choose one of ther number to be chairman of the
meeung.

The Directors may delegate any of their powers to comnuttees consisting of such
member or members of thewr body as they think fit, any committee so formed shall in
the exercise of the powers so delegated conform to any regulations that may be
imposed on it by the Directors

A commuttee may ¢lect a chairman of 1ts meetings; (f no such chairman is elected, or
if ar any meeting the chairman is not present within five minutes after the tme
appointed for holding the seme, the members present may choose one of their
number to be chaiman of the meeting.

A commutiee may meet and adjourn as it thinks proper Questions arising 2t any
meeting shall be deternuned by 2 majority of votes of the members present, and in
the case of an equality of votes the chairman shall have a second or casting vole

All acts done by any meeting of the Directors or of a commutee of the Directors or
by any person acting as a Dircctor shall, notwithstanding that it be afterwards
discovered that there was some defect i the appointment of any of the Directors or
person acting as aforesaid, or that they or any of them were disqualified, be as vahid
as If every such person had been duly eppomted and was quahified to be a Director.

A resolution m wnting. signed by all the Directors for the ime being entitled to
receive nolice of s meeting of the Diurectors, shall be as valid and effectual as if it had
been passed at a meeting of the Directors duly canvened and held, and may cansist of
several documents n the hke form signed by any one or more of the Directors

MANAGING DIRECTOR

281

The Directors may from ume 1o tme appoint one or more of their body to the office
of Managing Director for such penod and on such terms as they think fit, and subject
(o the terms of any agreement entered into in any particular case, may revoke such
appointment  The appointment of a Director so apponted shall be automatically
determined if he cease from any cause to be a Director.
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282

283

A Maenaging Director shall receive such remuneration (whether by way of salary,
commssion, Or participation mn profits or partly in onc way and partly in ancther) as
the Directors may determune

The Directors may entrust to and coafer upon a Managing Director any of the powers
excrcisable by them upon such terms and conditions and with such restnctions as
they may thunk fit, and either collaterally with or 10 the exclusion of their own
powers and may from Ume to ume revoke, withdraw, alter or vary ali or any of such
powers.

ALTERNATE DIRECTORS

291

292

293

294

Any Director may at any time by wnting under lis hand and deposited at the Office,
or delivered at a meeung of the Directors, appont any person (including another
Director} to be his altemnate Director and may 1 like manner at any time terminate
such appointment Such appointment, unless previously approved by the Durectors,
shail have effect only upon and subject to being so approved.

The appomntment of an aliemate Director shall terminate on the happening of any
event which if he were a Director would cause hmm 1o vacate such office or if his
appointor ceases to be a Drrector

An aliemnate Director shall be entitled to receive nouces of meetings of the Directors
and shall be entitled to attend and vote as a Disector at any such meeting at which the
Director appomnung him 1s not personally present and generally at such meeting o
perform all functions of s appomtor as a Director and for the purposes of the
proceedings at such meeting the provisions of these presents shall apply as if he
(instead of his appointor) were a Durector. If he shall be himself a Director or shall
attend any such mecting as an alternate for more than one Director his votung rights
shall be cumulative. If hys appomtor 15 for the bme being temporanly unable to acl
through 1l-hcalih or disability lis signature to any resolution in wnung of the
Directors shall be as effecuve as the signature of his appointor. To such extent as the
Directors may from time to time deterrune 1n relation to any commintees of the
Directors, the foregoing provisions of this paragraph shall also apply mutans
mutandiy to any meeung of any such communce of which his appointor 15 a member.

An aliemate Director shail be enutled to contract and be interested 1n and benefit
from contracts or arangemcnts or transactions and to be repaid expenses and to be
indemnified to the same extent mutatis mutandis as if he were a Durector but he shall
not be entitled to receive from the Company in respect of hus appointment as
aliemate Director any remuneration except only such part (f any) of the
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30.

31

remuneration otherwise payable to his appointor as such appointor may by notice 1n
wriung to the Company from time to time direct.

SECRETARY

301

302

303

The secretary of the Company shall be appomnted by the Directors for such term, at
such remuneration and upon such conditions as they may think fit, and any secretary
so appointed may be removed by them

No person shall be appointed or hold office as secretary who1s -
30.2 1 the sole Director of the Company, or

30.2.2 a corporation the sole director of which 1s the sole Director of the Company,
or

30.23 the sole director of a corporation which is the sole Director of the Compaay.
A provision of the Statutes or of these Articles requinng or authorising a thing 1o be

done by or to a Director and the secretary shall pot be sausfied by its being done by
or to the same person acting both as Director and as, or in place of, the secretary

THE SEAL

Mt

31.2

313

314

The Company may have a common Seal (the "Seal") and 1f the Directors resolve to
adopt a Seal the following provisions shall apply

The Seal shail have the Company's name engraved on it In legible letters

The Duectors shall provide for the safc custody of the Seal, which shall only be used
pursuant to a resolution passed at 8 meeting of the Directers, or a Commuttee of the
Directors authorised to usc the Seal, and in the presence cither of two Directors or of
one Direcior and the sccretary or of such person or persons as the Durectors may from
1ime to lime appoint, and such person or persons, as the case may be, shall sign every
instrument to which the Seal 1s affixed

The Company may have for use in any terntory, distnict or place abroad ar offical
seal which shall bear on its face the Company's name n legible characters with the
addition of the name of the temitory, district or place where it is to be used
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DIVIDENDS AND RESERVES

321

32.2

323

324

325

3206

327

32.8

329

32.10

The Company may from ume to time by Ordmary Resolution declare dividends to be
paid to the Members according to their nght and interest n the profits but no
dividend shall be declared 1n excess of the amount recommended by the Directors
The declaration of the Durectors as to the amount of the profits of the Company
available for dividends shall be final and conclusive.

The Dhrectors may from tme {0 time pay to the Members such intenm dividends as
appear to the Directors to be jusufied by the profits of the Company

The Durectors may. before recommendang any dividend, set aside out of the profits of
the Company such sum as they think proper as a reserve fund, to meet contingencics
or for equalising dividends and the Directors may invest the sum so set apart as a
reserve fund i such securitics as they may select.

All dividends shall be apportioned and paid proponionately (o the amounts pard or
credited as paid on the shares duning any portion or portions of the period in respect
of which the dividend 1s pasd, but if any share 15 15sued on terms providing that 1t
shall rank for dividend as from a particular date such share shall rank for dividend
accordingly.

The Directors may deduct from the dividends or bonus payable to any Member all
such sums of money as may be due from him to the Company on account of calls or
otherwise

No dividend shall beer interest against the Company

The receipt of the person appearing by the Register to be the holder of any shares
shall be a sufficient discharge to the Company for any dividend or othcr moneys
payable in respect of such shares, and where scveral persons are the joint holders of a
share the receipts of any one of them shall be a good discharge to the Company for
any dividends or other moneys payable thereon.

A transfer of shares shall not pass the right 10 any dividend declared thereon before
the registration of the transfer.

The Directors may reiain the dividend payable upon shares n respect of which any
person 1s entitled to become a Member under Aruicle 11.9 untl such person shall be
registered as a Member in respect thereof or shall duly transfer the seme.

Unless otherwise directed, any dividend may be pad by cheque or warrant sent
through the post to the regisiered address of the Member entitled thereto, or in the
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32.1)

case of joint holders to that one whose name stands first on the Register in respect of
the joint holding and every cheque or warrant so sent shall be payable to the order of
the person to whom it is sent, and the payment of any such cheque or warrant shall
operate as a good discharge to the Company 1n respect of the dividend represented
thereby, notwithstanding that 1t may subsequently appear that the same has been
stolen or that the endorsement thercon has been forged

All dividends unclaimed for one year after having been declared may be invested or
otherwise made use of by the Directors for the benefit of the Company until claimed

33 CAPITALISATION OF PROFITS

331

332

The Company by Ordmary Resclution may upon the recommendation of the
Directors resolve that 1t 15 desirable to capitalise any part of the amount for the ime
being standing to the credit of any of the Company's reserve accounts os to the credit
of the profit and loss account or othcrwise available for distnbution, and accordingly
that the sum be set free for distribution amongst the Members who would have been
entitled thereto if distributed by way of dividend and in the same proportions on
condition that the same be not paid in cash but be applied either in or towards paying
up any amounis for the time being unpaid on any shares held by such Members
respectively or paying up n full umssued shares of the Company (o be allotted and
distributed credited as fully paid up to and amongst such Members in the proporuon
aforesaid, or partly in the one way and partly in the other, but the share premyum
account and the capital redemption reserve fund may, for the purposes of this Article,
only be apphed in the paying up of unissucd shares to be issued to Members as fully
paid bonus shares

Whenever such a resolunion as aforesard shall have been passed the Directors shall
make all the appropnaucns and applications of the profits resolved to be capnalised
thercby, and afl allotments and 1ssues of fully paid shares, \f any, and generally shall
do all acts and things required to give effect thereto with full power to the Directors
to make such provision by the issuc of fractional certificates or by payment in cash or
otherwise as they think fit for the cese of shares becoming distnbutable in fractions,
and also to authorise any person to enter on behalf of all the Members entitled thereto
mte an agreement with the Company providing for the ailotment to them
respectively, credited as fully paid up, of any further shares to which they may be
catitied upon such capitalisation, or (as the case may require) for the payment up by
the Company on their behalf, by the application thereto of their respecuve
proportions of the profits resolved to be capitalised, of the amounts or any part of the
amounts remaiming unpaid on their existng shares, and any agreement made under
such authonty shall be effective and binding on all such Members
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36

ACCOUNTS

34t The Directors shall keep proper books of account with respect Lo all the transactions,
assets and liabilitres of the Company in accordance with the Statutes

342 Subject to the Statutes, the books of account shall be kept at the Office, or al such
other place or places as the Directors shall think fit and shall at all times be open to
the inspection of the Directors, and the Secretary

343 A balance sheet shall be made out and laid before the Company at 1ts annual general
meening 1n each year, and such balance sheet shall contain a general summary of the
assets and habibties of the Company. The balance sheet shall be accompanied by a
report of the Dhrectors as to the stale and condition of the Company, as lo the amount
(:f any) which they recommend be paid by way of dividend to the Members, and the
amount (if any) which they have carried or propose to carry to reserve  The report
and balance sheet shall be signed on behalf of the Directors by at least two of the
Directors of the Company, or if there is only one Director for the time being, by that
Director

344 A copy of the Directors” report and balance sheet with the auditor's report (if any)
auached thereto shall, at least ten days prior to the annual general meeung, be
delivered or sent by post to the registered address of every Member.

AUDIT
Auditors shall be appomted and their dutics regulated in accardance with the Statutes
NOTICES

36.1 A notice may be given by the Company to any Member either personally or by
sendmg 11 by post in a pre-paid envelope addressed to the Member at his registercd
address or by fecsimile to the facsimule number from time to time held by the
Company for that Member A notice shall, unless the contrary is shown, be deemed
to have been recerved. -

36 11 n the casc of 2 notice sent by post to an address m the United Kingdom,
Channe] Islands or the Isle of Man, on the thied day after the day of posting;

36 1.2 1n the case of a notice sent elsewhere by airmail, on the seventh day afier
posting,

3613 inthe case of a notice sent by facsimile, upon sending;
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37

362

36.3

364

cxcluding, in the fisst two cases, any day which is a Saturday, Sunday, Good Friday,
Christmas Day. a bank hobiday 1n Guemsey or a day appointed as a day of public
thanksgiving or public mourning in Guernsey

A nouce may be given by the Company 10 the joint holders of a share by giviag the
notice to the joint holder first named 1n the Register in respect of the share.

A notice may be given by the Company to the persons entitled to a share in
consequence of the death or bankruptcy of a Member by sending it through the post
in a prepaid lenter addressed to them by name, or by the title of representatives of the
deceased, or trustec of the bankrupt, or by any like description, at the address, if any,
supphed for the purpose by the persons clairming to be so enutled, or (until such an
address has been so supplied) by giving the notice in any manner in which the same
might have been given if the death or bankruptcy had not occurred

Notice of every general meeting shall be given in any manner hereinbefore
authorised 1o -

3641 ecvery Member who has supplied to the Company a registered address for the
grving of notices to him,

36.4.2 every person upon whom the ownership of a share devolves by reason of his
being a legal personal representauve or a wrustee 1n bankruptcy of a Member
where the Member but for his death or bankrupicy would be eniitied to
recerve notice of the meetng, and,

36 4.3 each Darector who is not a Member

No other person shall be entitled to receive notices of general meetings.

WINDING UP

If the Company shall be wound up the liquidator may, with the sanction of a resolution of the
Company passed by a majorty of three-fourths of the votes of the Members entitled to vote
and voling n person or by attorney or proxy and any other sanction required by the Statutes,

divide amongst the Members (n specie or kind the whole or any part of the assets of the
Company (whether they shall consist of property of the same kind or not) and may, for such
purpose set such value as he deems fair upon any property to be divided as aforesaid and may
determine how such division shall be carned out as between the Members or different classes
of Members. The liquidator may, with the hke sanction, vest the whole or any pant of such
assets In trusices upon such trusts for the benefit of the contributonies as the hiquidator, with
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39
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the like sanction, shall think fit, but so that no Member shall be compelled to accept any
shares or other securities whereon there is any liability

INDEMNITY

The Directors, secretary and other officers or servanis or agents for the ume being of the
Company shzll be indemnified out of the assets of the Company from and agawnst all acuions,
costs, charges, losses, damages and expenses in respect of which they may lawfully be
indemnified which they or any of them shall or may mcur or sustan by reason of any contract
entered into or any act done, concurred tn, or omitted, 1n or about the exccution of thetr duty
or supposed duty or in relabon thereio, except such (if any) as they shall incur or sustain by
or through their own wilful act, negligence or default respectively, and none of them shall be
answerable for the acts, receipts, negligence or defaults of the other or others of them, or for
Jommg n any receipt for the sake of conformuty, or for any bankers or other persons with
whom any moneys or effects belonging to the Company shall or may be lodged or deposited
for safe custody, or for any bankers, brokers, or other persons into whose hands any money or
assets of the Company may come, Or for any defect of title of the Company to any property
purchased, or for the insufficiency or deficiency or defect of uitle of the Company, to any
secunty upon which any moneys of the Company shail be invested, or for any loss or damage
occasioned by an ervor of judgement or oversight on their pant, or for any other loss, damage
or musfortune whatsocver which shall happen in the execution of their respective offices or in
relation thereto, except the same shall happen by or through their own willful act, negligence
or default respecuvely

INSPECTION OF REGISTERS AND OTHER RECORDS

39.1 A Director shall be entitled at any me to inspect the Register, the minute books, the
annual return, the register of Directors and secretanes and the index, if any, of
Members.

392 A Member shall be entitled on giving not [ess than onc day’s notice to inspect the
Register and the other documents mentioned in 39.1 other than the ounutes of
proceedings at Directors’ meetings.

393  Any person who 1s not a Director or a Member shall be entitled on giving not less
than three days' notice to inspect the Register, the regisier of Directors and
secretaries and the index, if any, of Members

394  The rights of inspection herein referred to shall be exercisable between 2 30 pm and
4 30 pm on any weekday when banks in Guernsey are open for business
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395  Subject to Article 39.2, no Member shall (as such) have any nght of nspecting any
accounting records or other books or documents of the Company except as conferred
by the Statutes or authonised by the Directors or by Ordinary Resolution
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Names and addresses of Subscribers

BACMANN ALPHA LIMITED @ 7
FRANCES HOUSE

SR WILLIAM PLACE

ST PETER PORT Colin Robert Mark Wood
GUERNSEY Duector

BACMANN BETA LIMITED

FRANCES HOUSE

SIR WILLIAM PLACE

ST PETER PORT Colm Robert Mark Wood
GUERNSEY Drrector

Dated this 18% day of May, 2006
WITNESS to the above signatures

-~
JOANNE DEBORAH LE PAGE ~ .
FRANCES HOUSE Cﬁ’
SIR WILLIAM PLACE

ST PETER PORT
GUERNSEY
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CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Registration of a UK establishment)

Company No. FC032022
UK Establishment No. BR017092
The Registrar of Companies hereby certifies that

ESQUIRE REALTY (A) LIMITED
has this day been registered under the Companies Act 2006 as having
established a UK Establishment in the United Kingdom.

Given at Companies House on 1st August 2014.
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