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THE COMPANIES ACTS 1948 TO 1967

Declaration of compliance

Pursuant to Section 15(2) of the Companies Act 1948
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‘ 'T‘Q (a) *‘a Solicitor of the Supreme Court”! (or in Scotland *‘a Solicitor™)

' or “‘a person named in the articles of association as a
director”’. or “‘a person named in the articles of association as a secretary’’

(b} or Notary Public or Justice of the Peace

* pDelete “Limited"’ if not applicable.
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- And that ell ‘th‘e requircmenté of the Companies Act, 1948, in respect’of matters precedent to the
to have been complied with, And I make this

solemn Declaration conscientiously believing the same to be true and by virtue of the provisions of
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Presented by:

Telephone: 01-253 4108
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THE COMPANIES ACTS, 1948 TO 1967

COMPANY LIMITED BY SHARES - .
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1. The name of the Company is Ao7oc 4s74E CrnrsTE
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The registered office of the Company will be
situate in England

' B . \Thejobjects for which the Company is established
are!=- : ‘ . .
{4) To carry on business as dealers in property
and estates, mortgages and insurance brokers, lessees
and lessors, business transfer agents, auctioneers, val-
uers, SUrveyors, éstate agents, bailiffs, bailees, mana-—
ging agents, estate developers and development agents;
to purchase, take on lease, or in exchange or ovherwise
acquire any lands and bulldlngs in England or elsewhere
and any estate ox interest in any rights connected with
A + any such- lands or bulldlngs, to develop and turn to acc-
'@@ " ount any land acquired by or in which the Company is
‘interested and in particular by laying out and preparing
‘the same for building purposes, constructing, altering,
pulling down, decoratlng, maintaining, furnlshlng, fitt~
ing up and improving the same; _to acquire by purchase,
lease, concession, grant, llcence or otherwisé such lands,
buildings, leases, underleases, rights, privileges, stocks, .
« shares and debentures in public or private companies, cor-
porate or unincorporaie, policies of insurance and other
such property as the Company may deem fit, and may anulre
the same for the purposes of investiment and with a view
to receiving the income therefrom.
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To carry on any other trade or business which can, in
the opinion of the Buard of Directors be advantageously
carried on by the Company in connection with oxr as
anoillary to the general business of the Company,

To purchuse, take on lease or in exchaenge, hire or other-
wise acquire and hold for any estate or interest any
lands,buildings, easements, rights, privileges, con-
cessions, patents, patent rights, licences, secret pro-
cesses, machinery, plant, stock-in-trade, and any real

or personal property of any kind necessary ovr convenient
for the purposes of or in connection with the Company's
business or any branch or department thereof,

Tec erect, construct, lay down, enlarge, alter and main-
tain any shops, stores, factories, buildings, works,
plant and machinery necessary or convenient for the
Company's business, and to contribute to oxr ~ubsidise
the erection, construction and maintenance of any of the
above, ‘ ‘ ’

To acquire by original subscription, tender, purchase or

otherwise and hold, sell, deal with or dispose of any
Shares, Stocks, Debentures, Debenture Stocks, Bonds,
Obligations and Securities, guaranteed by any Company

constituted or carrying on business in any part of the

world and Debentures, Debenture Stock, Bonds, Oblig-
ations and Securities guaranteed by any Government or
Authority, Municipal, Local or otherwise, whether at
home or abroad, and to subscribe for the same either
conditionally or otherwise and to guarantee the sub-
séription thereof and to exercise and enforce all rights
and powers conferred by the ownership therenf. - '

To borrow.or raise or secure the payment of money for
the purposes of or in connection with the Conpany's
business,

To mortgage and charge the undertaking and all or any

of the real and personal property and assets, present

or future,.and all or any of the uncalled capital for

the time being of the Company, and to issue at par or

at a premium or.discount, and for such consideration and
with such rights, powers and privileges as may be thought
fit, debentures or debenture stock, either permanent or
redeemable otr repayable, and collaterally or further to
secure any securities of the Company by a trust deed ox

other assurance, , ' .

To:make advances to customers and others with or without
security, and upon such terms as the Company may approve,
and to guarantee the liabilities, obligations and con-
tracts of customers and others, and the dividends, int-
erest and capital of the shares, stocks or securities of
any company of or in which this Company is a member or
is otherwise interested.

To receive money on deposit or loan upon such terms as
the Company may approve, and generally to act as bankers
for customers and others,
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To apply for, purchase or otherwise acquire and hold
any patents, brevets d'invention, licences, concessions,
copyrights and the like, conferring any right to use or
publish any secret or other information and to use,
exercise, develop or grant licences in respect of the
property, rights, information so acquired.

To take part in the formation, management, supervision
or control of the business or operation of any Company
or undertaking and for that purpose to appoint and re-
munerate any Directors, Accountants or experts or agents.

To employ experts to investigate and examine into the
condition, prospects, value, character, and circum-
stances of any business concerns and undertakings and
generally of any assets, property or rights. :

To transact or carry on any kinds of agency business
and generally to undertake andcarry out all such oper-
ations and transactions, (except assurance business
within the meaning of the Insurance Companies Acts,
1958 to 1967, as amended from time to time)}, as an
individual person may undertake and carry out.

To establish or promote or concur in establishing or
promoting any other Company whose objects shall include
the acquisition or ‘taking over of all or any of the
assets or liabilities of this Company or the promotion
of which shall be in any manner calculated to advance
directly or indirectly the objects or interests of this
Company and to acquire, hold, dispose of shares, stocks,
securities and guarantee the payment of the dividend,
interest or capital of any shares, stock or securities
issued by or any other obligations of any such Company.

To draw, make; accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange, and
other negotiable instruments.

To . invest and deal with the moneys of the Company not
immediately required for the purposes of the business
of the Company in or upon such investments and in such
manner a&s the Company may approve.

To pay for amy property or rights acquired by the Com-
pany either in cash oxr fully or partly paid-up shares,
with or without preferred or deferred or special rights
or restrictions in respect of dividend repayment of
capital, voting or otherwise, or by any securities
which the Company has power to issue, or partly in one
mode and partly in another, and generally on such terms
as the Company may determine.

To accept payment for any property or rights sold orx
otherwise disposed of or dealt with by the Coumpany,
either in cesh, by instalments or otherwise, or in fully
or partly paid-up shares or gtock of any company or
corporation, with or without preferred or deferred or
special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or in deben-
tures or mortgages or other securities of any company
or corporation, or partly in one mode and partly in
another, and generally on such terms as the Company may
determine, and to hold, dispose of or otherwise deal
with any shares, stock or securities so acquired.
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To amalgamate with or enter into any partnership or
arrangement for sharing profits, union of interests,
reciprocal concession or co-operation with any com-
pany,firm or person carrying on or proposing to carry
on any business within the objects of this Company or
which is capable of being carried on so as directly or
indirectly to benefit this Company, and to acquire and
hold, sell, deal with or dispose of any shares, stock
or securities of or other interests in any such com~
pany, and to guarantee the contracts or liabilities of,
subsidise or otherwise assist, any such company.

To purchase or otherwise acquire, take over and under-
take all or any part of the business, property, lia-
bilities and transactions of any person, firm or company
carrying on any business the carrying on of which is
calculated to benefit this Company or to advance its
interests, or possessed of property suitable for the
purposes of the Company.

To sell, improve, manage,develop, turn to account,ex-
change, let oun rent, royalty, share of profits or
otherwise, grant licences, .easements and other rights

in or over, and in any other manner deal with or dispose

0f the undertaking and all or any of the property and

assets foxr the time being of the Company for such con-
sideration as the Company may think fit.

To grant pensions, allowances, gratuities and bonuses
to officers or ex-officers, employees or ex-—employees
of the Company or its predecessors in business or the

- dependents of such persons and to establish and maintain

or conecur in maintaining trusts, funds or schemes,
(whether contributory or non-contributory), with a view
to providing pensions or other funds for any such
persons as aforesaid or their dependents.,

To aid in the establishment and suppoxrt of, any schools
and any educational, scientific, literary, religious or
charitable institutions or trade societies, whether such
institutions or societies be solely connected with the
business carried on by the Company or its predecessors

_in business or not, and to institute and maintain any

club or other establishment. .

To distribute among the members in specic any property

of the Company, ox any proceeds of sale or disposal of
any property of the Company, but so that no distribution
anounting to a reduction of capyital be made except with
the sanction (if any) for the time being required by law,

To do all or any of the above things in any part of the
world, and either as principals, agents, trustees, con-
tractors or otherwise, and either alone or in conjunction
with others, and either by or through agents, trustees,
sub~contractors or otherwise,

To do ull such obther things &s are incidental or conducive
to the above objects or any of them,
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it is hereby declared that the objects of the Coumpany
as specified in each of the foregoing paragraphs of
this elause shall be separate and distinet objects of
the Company and shall not be in any way limited by
reference to any other paragraphs or the order in which
the same pesur. .a

4

Ehe~1iabiliﬁy'of‘the meﬁbers ig limited.

5. anTheléhare capital of the Cowpany is‘£100;
divided into 100 Shares of £1 each.
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WE, the several persons whose names and addresses
ars subscribed, are desirous of being formed into
a Company in pursuance of this Memorandum of
Association, and we respectively agree tc tale the
number of shares in the capital of the Company set

opposite our respective #gggﬂﬂ} }f/f

- Number of Shares
NAMES, ADDRESSES AND DES IPTIONS OF/SUBSCRIBERS taken by each
, ~ . ’ Subsoriber
ONE

.treet;

S vt} 2224 Cowper .
I C don' EC2A LAP

City Road, L

I

y

- h__c_,___.._‘ T T T T

g DAVID ORDISE- < / ONE

-y b . T—--2g-24 Cowper Street, . ;#/fh

o .. City Road, London EC2A LAP 1
ng»’l . Executive bireotor ) R
B ;} L 3 ‘
s ‘L\T_"//‘ .
! "‘.‘ . ‘ %
1t P
‘\"\\ /"/

N
i i R ATt < o o 3L

' witness to the Abpve) Sjignatures-
MICHA S J
22,04 free .
City R . London EC2A[LAP
Company Directolr. .

SR
Py

1“1

o]

T o RS, e Tk S e it e
et

3

3,

"

o

R

+ oz
e i e e S



-
vl

lE-

THES COMPANIES ACTS, 1048 to 1967

—— -t

COMPANY LIMITED BY SHARES

L .

Articles of Fzgorintion
v 7 1056749(

kf&TbcLﬂsrgf/'L//wrfEa

L —

PRELIMINARY

1, ' The Company shall be a private company within the
meaning of the Companies Act, 1948, and subject as here-
inafter provided, the regulations contained or incor-
porated in Part IT of Table A in the First Schedule to
the Companies Act, 1948 (hereinafter referred to as,
"Part II of Table A"), shall apply to the Company,

2. Regulabions 24,53,58,71,75,84(2),84(4),88,89,90,
91 and 92 of Part I of Table A aforesaid (hereinafter
- referred to as "Part I of Table A"), shall not apply to

the Company,. but the Articles hereinafter contained -

together with the remaining regulations of Paxrt I of 5
Table A and Part IX of Table A, subject to the modifications

hereinafter expressed, shall constitute the regulations
of the Company. : .

SHARES

W B :Tﬁe Shares shall be at the disposal of the Directors,

who may, allot, grant options over or otherwise dispose of

" them to such persons at such times and on such conditions

as they Think proper, subject to the provisions of the
next following Article and to regulation 2 of Part II of
Table A, and provided that no shares shall be issued at a
discount, except as provided by section 57 of the Act.

4, Unless otherwise determined by the Company in General
Meeting any original shares for the time being unissued -
and any new Shares frow time to time to be created, shall
before they are issued, be offered to the Members in pro-
portion as nearly as may be to the number of Shares‘held
by them, Such offer shall be made by notice ;n writing
specifying the number of Shares offered and limiting the
time in which the offer if not accepted will-lapse and
determine, and after the expiration of such time or on
the receipt of an intimation from the person to whom the

offer is made that he declines to accept the Shares offered,

the Directors may subject to these Articles, dispose of
the same in such manner as they think most beneficial ?o
the Company. The Directors may in like manner and subject
as aforesaid dispose of any such new or original Shares
which by reason of the proportion borne by them to the
number of persons entitled to anyliuc? offer %g a@g;e::;g
T £ any other difficulty in appor joni
ggnggﬁaggsgﬁeoviewyof the Dirsciors be eventually offered

i:3y the mannerx aforesaid.
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LIEN

5. The lien conferrsd by Regulation 11 of Part I of Table
A shall extend to all Shares whether fully pald or not and

in respect of any liability to the Company of the registered
holder or holders of such Shaves, .

PROCEEDINGS AT GENERAL MEETINGS

6. The words "the appointment of and" shall be omitted in
regulation 52 of Part I of Table A,

7. The words "twenty one" shall be substituted for the
word "thirty" in regulation 57 of Part I of Table A,

8. .At any General Meeting a Resolution put to the vote of
the Meeting shall be decided on a show of hands -.unless before
or immediately following the declaration of the result of the
gshow of hands a poll is demanded by the Chairman or any

other Member present in person or proxy. Unless a poll be
so0 demanded a declaration by the Chairman that a Resolution
has on a show of hands been carried, (whether unanimously

or by e particular majority), or lost and an entry to that
effect made in the book containing the minutes of the pro-
ceedings of the Meeting shall be cenclusive evidence of the
fact without proof of the number or proporition of the votes
recorded in' such vote.

DIRECTORS

9, Unless and until otherwise. determined by the Company
in Ceneral Meeting the number of Directors shall not be less
than one nor more than seven, and the names of the first
Director or Directors shall be determined in writing by the
Subsceribers to the Memorandum of Association of the Company.

If-at any time and from time 40 time there shall be only one

Director of the Company, such Director may act alone in
exercising all the powers and authorities vested in the
Directors. - ,

10, A person may be appointed a Director notwithstanding

that he has attained tlic age of seventy years and no Director
shall be liable to vacate office by reason only of his having
attained that oxr any other age.

11, Any Director other than a sole Director may by notice

in writing signed by him and deposited with the Company
appoint an alternate Director to act on his behalf. Such
alternate Director must be eithexr a Director of the Company
or a person approved by all the Directors for the time being
of the Company. Every alternate Director shall during the
period of his appointment be entitled to notice of Meeiings
of Directors and in the absence of the Divector appointing
him to attend and vote thereat accordingly, but his appoint-
pment shall immediately cease and determine if and when the
Director appointing him ceases to hold office as a Director,

12, Provided that he shall declare his interest in any con-
tract or itransaction a Director may vote as a Director in
regard to any such contract or transaction in which he is
interested or in respect of his appointment to any oifice or
place of profit oy upon any matter arising thereout and if
he shall so vote his vote shall be counted,
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13. The office of a Director shall be vacated:-

(1) 1t by notice in writing to the Company he
resigns the office of Dlrector.ﬂ -

;

i {

(2) If he becomes bankrnpt or enters into any i
arrangement with his credltors. ' E

(3) 1t he becomes of unsound mind.

(4) If he is prohibited from be1ng a Director :
bytany order made under section 188 of the i
Ac 4
(5) If he is removed from office by a wresolution J
duly passed under section 184 of the Act. i

BORROWING POWERS OF DIRECTORS ‘%

1k, The proviso to regulation 79 of Part I of Table A  ~
shall be omitte@. N ‘

" SECRETARY . . I

15, The. flrst Secretary of the Company shall be Stanley i
Harold Davis . L . i
1 .':’\ ;"‘ : ) E
1 . ) ‘ : ;
Vi SEAL - i

16. In regulatlon 115 of Part I of Table A the words
"or by some other person appointed by the Dlrectors fnr
the purpose" shall be omitted.c

7

s

INDEMNITY ’
17. Subject to the provisions of Section 205 of the )
Companles Act, 1948, and:in addition to such indemnity . 2
as is conta1ned in regulatlon 136 of Part I of Table A,
every Director, officer or official of the Company shall
be entitled to be indemnified out of the assets of the
Company against all losses or liabilities incurred by
him in or about the executlon and dlscharge of the
duties of his office.is ,

-
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NAMES, ADP/RESSES 'LND DESCRIPTIONS OF SUBSCRIBERS

[

DAVIS,

22.24 Lowp r Street,

City Road, London EC2A hAP

E..!!-—
22-24 Gowper Street, o
City Road, London EG2A QAP

Executive Director

I3

Witness to the

MICHAEL

Cvty Road,
Company Director.
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0 ©° No, 103679 .

p
~ Thereby certify that ' Y
5 ,‘ o
’ (. e . < P ' 2
. is this day incorporated under the Compaﬁées,_Acts 1948 to 1967 and that the
. ' L .
Company is Limited, °
Given under my hand at London the 5th June 1972
f‘lp . ) . . : o W
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o
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Assistant Registrar of Companies
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The following resolution was passet as a Special ng\sgﬂ};utmn vis: . o
S . ' ‘ i T )

-

What the name of the Company be and is hereby changed to CHRYSALIS

PROPERTIES LIMITED. . :

3
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ON CHANGE OF NAME

No. 056749 ///

[ hereby certify that

e e R R T e e e o L T oo

i
tyriemu

having by special resolution and with the.approval of the Secretary of State changed
" i (&) 3

its name, is now incorporated under the name of ‘ -

) N

| ‘CHRYSALIS FROFERTIRS IZITED

Given under my hand at London the | Sth Qotober 1972 - : e

i

e L

Co ' (N, TAYLOR)

.
<l
Assistant Repistrar of Companies 4
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- Resolutlon ‘-

.105 !
No 515749 /"g

THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES ¥

SPECIAL RESOLUTION
of

o CHRYSALIS PROPERTIES LIMITED
a (Passed 24th March, 1975),

At an EXTRORDINARY GENERAL MEETING of the above‘ ,
Company, duly convened, and held at 388/ 396, Oxford Street London, W, 1

on 24th March 1975, the followmg Resolution was duly passed as a Special

SPECIAL RESOLUTION

That the Articles of Assomatmn of the Company be altered
as: follows -

{a) By 1nserl:1ng the number "60" in Artlc].e 2
\ 1mmed1ate1y after the nunber '"53'"; ’

" (b) By deletmg Artlcle 4;
- {e) By deletmg the words ''In case of an equality of ;
votes, the Chairman shall have a second or casting: lmemad
vote' from Clause 98 of Part I of 2 Ain its
appllcatlon to the Company. ‘

P. W. CAISLEY,

Secretary.
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COMPANY LIMITED BY SHARES,

ARTICLES OF ASSOCIATION
of

CHRYSALIS PROPERTIES LIMITED

Q”?"/ L f?fé-’ ¢ ered T

PRELIMINARY

1. The Company shall be 2 private company within the meaning

of the Companies Act, 1948, and subject as hereinafter provided, the
regulations ccatained or incorporated in Part 1I of Table A in the First
Schedule to the Companies Act, 1948 (hereinafter referred to as "Part II
of Table A"), shall apply to the Company. )

2. Regulations 24, 53, 58, 60, 71, 75, 84(2), 84(4), 88, 89, 90,

91 and 92 of Part I of Table A aforesaid (hereinafter referred to as

Wpart I of Table A'"), shall not apply to the Company, but the Articles
hereinafter contained together with the remaining regulations of Part I

of Table A and Part IL of Table A, subject to the modifications hereinafter

expressed, shall constitute the regulations of the Company.

SHARES
3. The Shares shall be at the disposal of the Directors, who
may allot, grant options over or otherwise dispose of them to such
persons at such times and on such conditions as they think proper, subject
to the provisions of the next following Article and to regulation 2 of Part II

of Table A, and provided that no shares shall be issued at a discount,

e

except as provided by section 57 of the Act. ,;f[: ’})::\
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4, The lien conferred by Regulation 11 of Paxrt I of Table :
A shall extend to all Shares whether fully paid or not and , :
in respect of any 1iability to the Company of the registered

holder or holders of such Shares, .o

PROCEEDINGS AT GENERAL MEETINGS, C
5, The words tthe appointment'of and" shall be omitted in |
regulation 52 of Part I of Table A.

6. The words ntwenty one’ shall be gubstituted for the
word "thirty! in regulation 57 of Part I of Table A,

7, AL any General Meeting a Resolution put to the vote of
the Meeting shall be decided on a shovw of hands unless before
or immediately following the declaration of the result -of the
show of hands a poll is demanded by the Chairman ox any

other Member present in person or PpYoxXy. Unless a poll be
so demanded & declaration by the Chairman that & Resolution
has on & show of hands been carried, (whether unanimously

or by a particular majority), or lost and an entxy to that
effect made in the book containing the minutes of the pro-
ceedings of the Meeting shall be cenclusive evidence of the
fact without proof of {the number oX proportion of the votes
recorded in such vote. .

DIRECTORS

8. Unless and until othexwise determined by the Company

in General Meeting the number of Directors shall not he lessy
than one nor more than Sevel, and the names of the first
Director or DirectoXs shall be determined in writing by the °
Subsecribers to the Memorandum of Association of the Company.
if -at any time and from time to time there shall be only .one
pirector of the Company, such Director may act alone in
exercising all the powere and authorities vested in the
Directors. . '

g, A person may be appointed a Director notwithstanding =
that he has attained the age of seventy years and 1o Director
shall be liable to vacate office by reason only of his having
gttained that or any othexr age.

10 Any Director other than a sole Director may by notice
in.writing signed by him and deposited with the Company
appoint an alternate Director to act on his behalf. Such
alternate Director must be either a pirector of the Company
oy & person approved by all the Directors for the time being
of the Company. Every alternate Director shall during the
period of his appointment be entitled to notice of Meetings
of Directors and in the absence of the Director appointing
him to attend and vote thereat accordingly, but his appoint-
ment shall immediately cease and determine if and when the
Director appointing him ceases to hold office as a DirectoX.

11.. Provided that he shall declare his interest in any con-
tract or {ransaction & Director may vote as a Director in
regard to any such contract or transaction in which he 18
interested or in respect of his appointment to any office OY
place of profit or upon any matter arising thercout and if
he shall so vote his vote shall be counted, .
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12, The office of & Nirector shall be vacated:~

(1) If by notice in writing to the Company he
*  resigns the office of Dixector. .

T (2) "If he becomes bankrupt, or enters into any
arrangement with his creditors.

(3) If he becomes of unsound mind, *

(k) If he is prohibited from being a Director
by any order made under section 188 of the "
Act. ' - :

(5) If he is removed from office by a resolution
duly passed under section 184 of the Act.

&

BORROWING POWERS OF DIRECTORS .

13. The proviso to regulation 79 of part I of Table A
shall be omitted.

SECRETARY

14, The first Secretary of the Company shall be Stanley
Harold Davis. ) .

4

g

SEAL

15, In regulatiom 113 of Part I of Table A the words
. for by some other person appointed by the Directors for
. the purpose" shall be omitted.

INDEMNITY =

16. Subject to the provisions of Section 205 of the
& % Companies Act, 1948, and in addition to such indemnity
. ' as is contained in regulation 136 of Part I of Table A,
every Director, officer or official of the Company shall
be entitled to be indemnified out of the assets of the
. ] Company against all losses or liabilities incurred by
b him in or about the execution and discharge of the
duties of his office.

Note! Clause 98 of Part I of Table A is modified in its application
. to the Company by the deletion of the words "In case of an equality’
W 3 of votes, the Chair man shall have a second or casting y'ote".
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STANLEY HAROLD DAVIS, , o
22-24 Cowp r Street, . /"
: ¢ity Road, { London EC2A A4AP /
\ " Company pirector
S . DAVID ORDISH ,
S 2224 Cowper Street, P
; ‘ City Roed, London E02A LAP -
{ Executive Director
@9 :
i .
C oo %‘%Iﬁ‘ .'gg_ e Ml APNIE Y.
& @ Witness to the i hatures— _,,/’
MICHAEL / é /1
22-24 Cowpkr St\e /1
City Road, Gon ECQA LAY ,
Company Director. '\\
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CHURTSALIS FROPERTIES LIMITED

Notes forming part of the accounts for the year ended 31st pecenber 1978

) Sidal

i. Accounting policies

The principel pollcies vhich are adopted in the preparation of tho
company's accounts are a8 follows:

Hiﬂﬁariaal cost
The accounts are prepared undex the historical £ost convention,

Turnover
Turnover represents sales of properties which have been lepally
completed during the year.

stock of preperties
Properties axe valued at the lower of cost OF net zealinable
value. Acqusitions are recogniged on gxchange of contracts.

Extraordinary items
 Profits and losses arising outside the normal activities of the
company are treated as extracrdinary jtems, Corporation tax
(or relief eherefrom) is provided where appropriate.

Deferred taxation
pDeferred taxation using the liability method, ig caleulated at
current rates on .
- relief for stock appreciation under the Taxues ACto
- short term timing differencee :

o

2. Provision for loss on trading venture

The company originally purchased 40% of the equity capital of
Mother Hubbards Household Stores Limited in 1977 and purchaged a
furcher 20% in 1978, The intention of the company was only to
hold this for the short ferm and to dispoge of it when trading had
been successfully established. Yothex Hubbards Household Stoxes
Timited has however proved to te unsuccessful and provieion has
peen made in respect of the anticipated leosses on the shares and
amounts advanced.

3., 'Taxzation 1978 14977
‘ £ £
Corporation tax at 52% ~ 56,710
Group relief recelpl provision of 52% (58,6007 -
Deferzed taxation 111,322 -
- fih]

Prderprovision in ezriier year

The conpany is 2 cloge conpany within rhe mesning of the LnRowoe pnd

Ar ad
Corporaticn Taxes Ler 1570, The directoxs are of t=me oplrden that
— -

no prcess of relevant InCoue over distributicns exists fup the year
and therefore no srovisicn for advance gorporation Lam ig TeLessaTy.

Ro prowisizn has been =ade for Deyelopzent Tend Tan wnich mighd
¥ 4]
arize cn srofits.



CHRYSALIS PROEERTIES LIMITED

Woves forming part of the accounts for the year ended 3lst Decembex 1978

{gontinued)
¥+ Share capltal 1978 1977
£ i
Authorised, jssued and fully paid
Shares of £l ecach : 100 100
| 8, Deferred taxation
;{ Amounts provide& at the end of the year
. represent taxation deferred by
‘ reason oft
51 ' Stock appreciatioq‘relief , 110,922 -
Short term timing\gifferences 210 -

, © 111,132 - -

r “
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*f"“ﬁf& The Companies Acts 1948 to 1983
» ’ Company Limited by Shares

RESOLUTIONS
' of
’ CHRYSALIS PROPERFIES LIMITED

-t s g

passed on '15th January 1885

At an Extraordinary General Meeting of the Company held
on 15th January 1985 the following Resolutions were .duly
passed as Special Resolutions, of the Company:-

1) THAT the provisions of the Company's Memorandum of Association
vith respect to its objects be a;tered by the insertion of a
new Claust: as follows'

"  To guarantee (with or without the Company receiving any
consideration) whether by personal covenant or by monrtgaging
or charging all or any part of the undertaking property ard
assets present and future and uncalled capital of the Company
or by both such methods, the indebtedness and liabilities of
any company, firm or person, the performance of the obligations and-
the payment of the capital or principal (together with any premium)
of and dividends .or interest on, any stocks shares or securities,
and in particular (but without limiting the generality of the
foregoing) the payment of money secured by or payable under or
in respect of any debentures, debenfure stock, bonds, mortgages,
charges or securities which may at any time he created by or
the indebtedness (whether secured or unsecured) of any Comapny
which ig for the time being the Company's holding company as
defined by Section 154 of the Companies Act 1948 or another
subsidiary as defined by the said Section of the Company's holding
company or any subsidiary of the Company as defined by the
said Bection or otherwise associated with the Company busin.ss".

2) THAT the Company's A ‘ticles of Association be amended by the
insertion after Regulation 1 of a new Regulation 1 {A) as follows:-

"Clause 1C in Part 1 of Table A shali not apply to the Company".




e
i

2) THAT the propesed giviny of financial assistance by the
company in relation to Chrysalis Group Limited's {formerly
Denchsun Litd) preposed acquisition of T, Ellis's shares in
the Company's holding company, Chrysalis Holdings Limited
by way of =

i) a guarantee to secure a £4 million loan facility to be
granted by Samuel Montagu & Co Limited under a Facility
Letter dated 19 December 1984 to Denchsun.

ii) » first fixed charge over its freehold and leasehold property
and book debis and a floating charge over the remainder of its
property
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Figags do not
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binding margin

Pléaso complete
lagibly, preferably
frrblack type, or
bold block
latitering.

Note:

Please read the
notes on page 4
before completing
this form.

*Delate if
inappropriate,

tDelste as
appropriate.

§Saa Note 1.
Delete either
or both if
inappropriate,

$Sao Note 2.
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THE COMPANIES ACTS 1948 TO 1887

Declaration in relation to assistance
for the acquisition of shares.

P .

Pursuant to section 43(6) and (7) of the Companies Act 1981

To the Registrar of Companies For official use  Company number
| Ay Mt iy

i___iﬂ.i_g_j 1056749

Name of Company

I Chrysalis Properties E
\ Limited* §

fbeing-o- isec-banid-f Linotitutionti-withing ingr-ef-the-Bankingmet-HO709S

[boing-autherisedto-carr-oR-iRsurance-business-intha-United-Kingdem]s

[proposes to provide financial assistance for the purpose of an acquisition of shares] {propeses-to-previde

; financial.assistance-forthe-purpose-of-reducing-or-discharging-a-liability-ineurredd-for-the-purpose-ef-an

aequisition-ef.shares] T in the [eempamy [company's holding company, - The Chrysalis Group
Limited (in the course of changing its nmame to Chrysalig Holdinasltd) limitedSt

Overleaf

Presentor’s name, address and ;
reference (if any) For official use Post room

General section
Habottle & Lewis
34 South Molton Street
London WY 2BP

Ref 35/02/35214
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Perticulars of the assistance are ;-

(PROKE 3)

(a)

(1)
(id)

(b)Y & (e)(1)

- The shares to he acquired are:- VENDOR

125,000 ordinary shares of £1 each  T.C. Ellis
112,500 non-voting 'A' shares of £1
each T.C., Ellis

The company is to guarantee a faciliby of £
million granted by Samuel Montagu & Co. Ltd.

. ('the Bank') to Denchsun Limited (currently

in the course of chiznging its name to Chrysalis
Group Limited) under a Facility Letter dated =
19 December 1984 of which at least £lm.-
shall be payable on or before 28 J. :: 1985 and ~
thereafter £250,000 on 28 December & 28 June in

each year save that on 28 December 1987 £500,000 .

shall be repaid.

' The company intends to give a first ‘fixed charge

over its freehold and leasehold property and . -
book debts and a floating charge over the
remainder of its property. NI e

A )

The giving of the guarantee and fixed and float-
ing charges will not reduce the net assets of
the company as shown in the company's accounting
records. ‘ - i X %
. ' i
The guarantee and the fixed and floating charge
is to be given on or within 30 days of 19
December 1984, "

Please do
fnot-write in
this binding
margin,

Y
Pisase complofs
legibly, preferably
in black type, or
bold block
lettering,
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peibiy, preferably
% black type, Or
sold black
stiering,
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Delste a3
appropriate.

The person{#? to whom the assistance Is 1o ke given fis] frafls
(NOTE 43

- Mame Chrysalis Group Ltd
Addrass
95 Jermyn Street
London SWiy &LT
Name
Address

Therefore {Ij [we]t R
"{NOTE 5)

Name Chris Wright "
Address 43 Argyll Road
t,ondon W8 7DA

Name
Address
" High Trees

Hydon Heath
Godalming

Terry Connolly

Surrey

Name

Address
Bullrush Farm
Hillgrove
Lurgashall

Nigel Butterfield

West Spssex

Name
Address

Name
Address

Name
Address ‘
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Flease da no
Ainding margin,

baing all the directors of the company de solemnly and sincerely deglare that &
1Y the matters st out above are true

N
{2) Fﬁ frelt have formed the opinion-— w

{al as regards the initial situation of the company immediately following the date on which the
assistance is proposed 1o be given, that there will be no groynd en which the company gonld

then be found to be unable to pay its debtss and Plense somplote

Y, . . ot : legibly, preferably

irDaing ntendal e dosmmence-the-whding o anywithintWelve montheob, It bietid oy D

ettt the-cOMpany wilk- U8 able Torpay TESdabTS I hull vt tWelrd Tvertisofe | boid biogy.
é tRenGE RUDA TS AT OF This-wirling-up— Jettering,

“that the company will be able to pay its debts§ as they fall due during the year Jt 780"";:;’ s
immediaveiy following that date PRIOpIZIS.

§Ses Note 6,
And [} [we]t make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835,

Declared at /Z Sh/ﬂ/&ﬁ/é )ﬂM/M], oo

Lovdia__ Wil -

17 Ty

A =
/ éjw day of

the_,

i B
Fonupdht

one thausand nine hundred and

before me ___Jfex s> 7 St é—

A Gommissioner-for-Qathst Ao larl 4

fﬁvwwfa

tor Notary
Public or Justice
of the Peace or
Solicitor having
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Notes 1 These are the particulars of the is to be determined in the samo
. ! the powers
business prascibed pursuant to way as is required by section conferred on a
section 43(7} of the Companies 42(11) of the Companies Act Commissioner for
Act 1981, Delete either or both if 1981~by referance to account- - Oaths
inappropriate, ing records); '
2 The terms "incurring a liability” fe} the amount of cash to be
and "'reducing or discharging a transferred and/or the value of -
liabifity"" are defined in section any asset or other thing to ba_
42(9) and (10) of the Companies provided; where the provision is 5’(9\#“’"( N [2 (;w
Act 1981, to be made In the future o:‘
X , upon a contingency the value to
3 i'::fj’éir"gat”a' particulars, be stated is that arrived at on &3 lvﬂ"‘l'f"\ N -
o he mamber and s, avo ros aresoy aved ar e M [STE dour @ Tevmin e (146
known, of 1he_ shares acquired relevant contingency already u
or to be acquired ; occurred:
(b} a description of the form the {h the date on which the P
assistance will take {the assistance is proposed to ba /
meaning of ““financial given g
assistance” for this purpose is '
sot out in section 42‘18)‘)01: the 4 Insert full name(s}) and address{es) 4}1’.«5 1
Companies Act 1981); the of the pars_ongs) tt)o whom it
description should identify the assistance is to be 9"’9?" ita -(-gr,. ' k
person who has acquired or is recipient is a company the v
to acquire the shares (giving registered office address should be .
his address or registerad shown, “'o(l\vn §'Z—€J"‘ U‘J&‘S
office address if a company) 5 Insert full names and addressas of
where he is someone other all the directors of the company.
than tha person to whom the 6 Contingent and prospective
assistance is to be given; lisbilities of the company are to
(c) tha principal terms, if any, on be taken into account—see )
which the assistance fs to be section 223(d) of the Companies
fiven; Act 1948 and section 43(7} of the
(di the aniount, if any, by which Companies Act 1981,
* the company’'s net assets will 7 The auditors report raquired by

saction 43({8) of the Companias
Act 1981 must be annexed to this
form,

be reduced by the giving of
the assistance (for this
purgose the amount of tha net
agsels

FI608 184
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Eﬁ [—} Stoy Hayward

Chertered Accountants

8 Baker Strest, London WiM 1DA

Telephone 01486 5668

Talax 267716 Horwat

Telafax: (Grps 3, 2 & ¥} 01-835 5465
L.OE Box No, DX2025

A member of
aho at Horweth & Horweth international

Birminghan, Glasgow, Manchester and Nottingham N ‘ with affilates offices Worldwide

e ¥

17/¢.805(03) /R/ML.

15th January 1985.

The Directers, o
Chrysalis Properties Limited,

12/13 Stratford Place,

LONDON, &

WLN OAF. )

Dear Sirs,

REPORT OF THE AUDITORS UNDER S.43{8) OF THE COMPANIES ACT 1981

a

With reflerence to the cdmpany's proposed financial assistance to The Chrysalis
Group Limited for the purchase of the followiqg?shares in Chrysalis Holdings
Limited:- 154 i

i
/

;
P
r/
.

'

125,000 ordinary ghares of £1 each.
112,500 non-votlng 'A' shares of £l each,

we have enquired into the company's state of affairs as at 15th January 1985.

We are not aware of anything to indicate that the opinions expressed by the
directors in Part 2 of the declaration as to the company's liquidity position,
are unreascpnable in all the circumstances.

Yourg faithfully,

%,

6 RGNS
NN iy

63 1 JAN1985
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The Companjies Acks 1848 to 1983
Company Limited by Shares

RESOLUTIONS
of l
CHRYSALIS PROPERTIES LIWXTED

passed on ‘L6th January 198BS

Ll

At an Extraordinary General Meeting of the Company held
on i5th January 1985 the following Resolutions were.duly
passed as Special Resolutions,of the Companyi-

e
. AT

/’ " . .o
v R . v .. Lope o
R e . - P
ek 3 ., AT H. S S k

&
s
-

o

1} THAT the provisions of the Company's Memorandum of Association
with respect to its objects be altered by the insertion of a

new Clause as follows:

Bl

-
L] 5w w
- ’

To guarantee {with or without the Company receiving any
consideration) whether by personal covenant or by montgaging
or charging all or any part of the undertaking property asid
assets present and future and uncalled capital of the Company -
or by both such methods, the indebtedness and liabilities of

any company, firm or person, the performance of the obligations and.
the payment of the capital or principal (together with any premium)
of and dividends or interest on, any stocks shares or securities,
.+ ond in particular {but without limiting the generality of the

foregoing) the payment of money secured by or’ payable under of

in respect of any debentures, debenture stock, bonds, mortgages,

charges or securities which may at any time be created by or
' the indebtedness (whether secured or unsecured) of any Comapny
which is for the time being the Company's holding company as
‘defined by Section 154 of the Companies Act 1948 or another

subsidiary as defined by the said Section o

company or any subsidiary of the Company as defined by the

sald Section or otherwise associated with the Company business™.

“THAT the Company's Articles of Association be amended by the

=

uClause 10 in Part 1 of Table A sha

11 not apply to the Company".

£ the Company's holdiﬁg

-

insertion after Regulation 1 of a new Regulation 1 (A) as follows:-

*

=
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fommierly called RGTOCASTLE LIMITED

w

. . : *
:

hiuch name vm., changed by specinl resolution and with the gpproval of the Sccrclaty

- of Stute \ms*mcorpormcd undler the Com;a.b.les Acts 1948 to 167

o
N *

as a limited company on the Sth June 1972 and that lhc ccrhflcale

. of mcorpomlmn ultered to meet the circumstances of the ease was issued on ll:e

Sth October 1972 o

Given under my hand at London the &th PiaY'4974

ﬁi/',,»f’;>
No. 1C56743 " R~y
| LN N (} O’ P!!.)

Assisiont Repistrar of Companies
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. HINUTES OF AN EATRACROTIARY GTLIRAL FESTRNG OF

CHRYSALIS PROPERTIES LIBITED held at 38B/306
{xford Street, London W.1. on 24th March 1975,

Present: C.H., Hright
T.R. Connally

IT WAS RESOLVED that the following Resolution be
v " -adopted as a Special Resolution of the Company:

' L
B B

. ~ : ""SPECTAL RESOLUTION

&

i i ‘ That the Articles of Association of the
‘ o *
{ ] -

_ Company be altered as fa]1ow5'

a) by inserting the number *60° in Art1c1eﬁl
: immediately after the number ‘53'-

v . .-b) by deleting Article 43 '

‘o ¢) by deleting the words 'In case of an

; , - . equality of votesy the,Cha1rman shatl

5 C , havep second gr casting vote' from

4. L 1aus 98 of/Part 1 of Table A in its

L . jon fto) the Compapy. »

i‘\; . ) «ua'ee ) ;’33‘.){_‘5

L . Chairman .. S
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THE COMPANIES ACTS, 1948 TO 14956%

COMPANY LIMITED BY SHARES

Me—p—— g

femovardum of Dagociation

OF
CHRYSALIS PROPERTIES LIMITED

(formerly ROTOCASTLE LIMITED)

Amended = S— L
gy Special X
#solution ' ' . .
dated 8,5 74 ~ 1, 'The name of the com?any s Rotoeastle Limited,

-~y >80 receiving the income therefrom.

o R T R R aahe el N TS WA L WAL T TS AR L T
T A e s i

.
»

2, The registered office of the Company will ba
-pitvate in England. :

%« The objects for which the Company is establishad
JArgie ‘ :
{A) To carry on business as dealers in property

and estates, mortgages and insurance brokers, lessees
~and lessors, business transfer agents, auctioneers, val-
uers, .surveyors, estate agents, bailiffs, bailees, mana-~
ging agents, estate developers and development agents;
+t0 purchase, take on lease, or in exchange ox otherwise
acquire any lands and buildings in England or elsewhere
and any estate or interest in any rights connected with
any such lands or buildings, to develop and turn to acc-
ount any land acquired by or in which the Company is
interested and in particular by laying out and preparing

. the same for building purposes, constructing, altering,
pulling down, decorating, maintaining, furnishing, fitt-
ing up and improving the same; to acquire by purchase,

- lease, concession, grant, licence or otherwise such lands,
buildings, leases, underleeses, rights, privileges, stocks,
shares and debentures in public or private companies, cor-
porate or unincorporate, policies of insurance and other
such property as the Company may deem fit, and may acquire
the same for the purposes of investment and with a view



)
o~

{B) 1o CBRXIy on any other trade or husiness which can, in
the opinion ef the Board st Direciors be adyvantegeonsly
carried on hy the Company in conneetion with or as
ancillary to the goncral busingss of the Company,

{(C) To purchase, take on lsase or ip e
#ise acquire and hold for any ostate or interest any
1&nds,buildings, casements, rirhts, privileges, cone
¢esglans, patents, patent rights, licences, seeret pro-
¢esses, machinery, plant, stock~in~trade, und any real
ox personal property of any kind necessary or convenient
for the purposes of or in connection with the Companyfg
business or any branch or department thereof,

(D) 70 erect, construct, lay down, enlarge, alter and main-
tain any shops, stores, factories, buildings, works,
plant and machinery necessary or coanvenient for the
Company's busirness, and-to contribute to ox subsidise

the erection, construction and maintenance of any of the
above,

(E) To acquire by original subseription, tender,

otherwise and hold, sell, deal with or dispos
Shares, Stocks, Debentures, Debenture Stocks, Bonds,
Obligations and Securities, guaranteed by any Company
constituted or carrying on business in any part of the

. world and Debentures, Debenture Stock, Bonds, Oblig-

‘ ‘ ations and Securities guaranteed by any Government or

‘ Authority, Municipal, Local or otherwise, whether at

P howe or abroad, and to subseribe for the same either

: conditionally or otherwise and to guarantee the siib-

3 Scription thereof ang to exercise and’ enforce all rights

g and powers conferred by the ownership thereorf,

N (F) 70 borrow or raise or secure the payment of money for

the purposes of or in counection with the Company!'s
! business, - *

purchase ox
e of any

(¢) o mortgage and charge the undertaking and all or any
i of the real and personal property and assets, present

! or future, and all or any of the uncalled capital for

v the time being of the Company, and to issue at par or

L at a premium or discount, and for such consideration ang
; with such rights, powers and Priviieges as may be thought
A fit, debentures or debenture stock, either permanent or

) redeemable or repayable, and collaterally or further %o

secure any securities of the Company by a trust deed or
other assurance, :

|

b

r (1) To make advances to customers and others with or without
i securibty, and upon such terms as the Company may approve,
: and to guarantee the liabilities, Obligations and con-

r tracts of customers ang others, and the dividends, inte

; erest and capital of the shares, stocks or Securities of

any company of or in which this Company is a member or
18 otherwise Interested,

; (I) To receive moitcy on deposit or loan upon such terms as

the Company may approve, and generally to act as bankers
for customers and others,

xobange, hire or other-




o}

(K}

(L)

(M)

(N)

(r)

std 3

TS

%

To apply for, purchase oy athervwise avquire and hold
any patents, hrevets d'invention, li¢ences, concessions,
Copyrights and the like, conferring any right to use or
publish apy secret or other dnformation and to use,
exercise, develop or grant ljicences in respect of the
property, rights, information so aoquired,

To take part in the formation, management, supervision
or coatrol of the business or operation of any Company
or undertaking and for that purpose to appoint and re-
munerate any Directors, Accountants ar experts or agents.

Te employ experts to investigate and examine into the
condition, prospects, value, character, and circum—
stances of any business concerns and undeértakings and
generally of any assets, property or rights,

To transact or carry on any kinds of agency business
and generally to undertake andcarry out all such oper=
ations and transactions, (except assurance business
within the meaning of the Insurance Companies Acts,
1958 to 1967, as amended from time to time), as an
individual person may undertake and carry out,

To establish or promote or concur in establishing or
promoting any other Company whose objects shali include
the acquisition or taking over of all or any of the
assets or liabilities of this .Company or the promotion
of which shall be in any manner calculated to advance
directly or indirectly the objects or interests of this
Company and to acquire, hold, dispose of shares, stocks,
securities and guarantee the payment of the dividend,
interest or capital of any shares, stock or gsecurities
issued by or any other obligations of any such Company.

To draw, make, aceept, endorse, negoyviate, discount
and execute promissory notes, bills of exchange, and
other negotiable instruments. ‘

To invest and deal with the moneys of the Company not
immediately required for the purposes of the business
of the Company in or upon such investments and in such
manner as the Company may approve.

To pay for any property or rights acquired by the Com~
pany either in cash or fully or partly paid-up shares,
with or without preferred or deferred or special rights
or restrictions in respect of dividend repayment of
capital, voting or otherwise, or by any securities
which the Company has power to issue, or partly in one
mode and partly in another, and generally orn such terms
as the Company may determine.

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully
or partly paid-up shares or stock of any company or
corporatiocn, with or without preferred or deferred or
special rights or restrictions in respect of ¢ idendg,
repayment of capital, voting or otherwise, or i: deben-
tures or mortgages or cther securities of any company
or corporation, or partly in one mode and partly in
another, and generally 9n such verms as the Company may
determine, and to hold, dispose of or otherwise deal
with any shares, stoeck or securities so acquirced.




(%)

(1)

(uv)

——

(v)

(X)

(Y)

(7)

h

1o wmaleumute with opr optep into any parinership or
Urisisemept for shning profivs, union of interests,
reciprocal concession or co~operation with any com-
pany,.firm or person Currylng on or proposing to carry
on any business within the objeets of ihis Compuny or
which is capabie of being carricd o so as directly ur
indirectly to benefit this Company, and to acqguire and
hold, sell, qeal with or dispose of any shares, stock
or securities of or other interests in any such come
pany, and to guarantee the contracts or liabililies of,
subsidise or othervwise #ssist, any such company,

To purchase or otherwise acquire, take over and under-
take all or any part of the business, property, lia~
bilities and transactions of any person, firm or company
carrying on anyv husincss the carrying on of which is
calculated to benefit this Company or to advance its
interests, or possessed of property suitable for the
purpoeses of the Company,

To sell, improve, manage,develop, turn to account, ex-—
ehange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights

in or over, and in any oiher manner deal with or dispose
of the undertaking and all or any of the property ang
assets for the tame being of the Company foxr such con-
sideration as the Company may think fit.

To grant pensions, allowances; gratuities and honuses

to officers or ex-officers, emplovees or ex-ecuployees

of the Company or its predeccssors ‘in husiness or the
dependents of such .persons and to establish and maintain
or concur in maintaining trusts, funds or schemes,
{whether contributory or non-contraibutory), wirh a view
to providing pensions or other Tunds for any such
persons as aforesaid or their dependents,

To aid in the estabhlishment and support of, any schools
and any educational, scientific, laterary, religious or
charitable institutions or trade socicties,  whether such
institrtions or socreties be solely erunected with the
business carried on by the Company or i1s predecessors
in business or not, and to institute and maintain any
club or other establishment,

To distribute among the members in specie any property
ol the Company, or any proececds of sale or dispusal of
any propertly of the Company, but so that no distribution
amounting to a reduction ot capital be made except with
the sanction (if any) for the tinme being required by law,

To do all or any of the above things in any part of the
world, and either as prineipals, agents, , trustces, con-
tractors or otherwise, and either alone or in conjunction
with others, and either by or through agents, trustees,
sub-contractors or otrhervise, .

To do all suech othier things as are incidental or conducive
to the above objrers or any of them,
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(an) To guérantec (with or without the Company
recelving any considerstion) whether by
pérsopal covenany or by mortgaging or charpging
» @il or any part of the undertaking property
and assets presept and future and uncalled
, ceapital of the Company or by both puch
methods, the indebtedness angd liabilities
of any company firm or person, the
Performance of the obligations and the
payment of the capital or principal
(together with any premium) of, and
dividends or interest on, any stocks
shares ur securities, and in particular
{but without limiting the generality of
the foregoing) the payment of money secured °
by or payable under or in respeect of any
debentures, debenture stock, bonds,
mertgages, charges or securities whieh may
at any time be created by or the indebtedness '
. (vhether secured opr unsecured) of any ‘
: Company which is for the time being +he
Company's holding company as defined by
Section 154 of the Companies;ﬁct 1948 or
another subsidiary as define4" by the. saig
Section of the Company's holding. company
‘or any subsidiary of the Company as- '
defined by the said Section op octherwise
associated with the Company business,

x

a

4] . [

.
\

It is hereby declared that 'the objects of the Company

as specified in each of the foregoing paragraphs of

this clause shall be separate and distinct objects of N
the Company and shall not be in any way limited by .

reference to any other paragraphs, or thg order.in’which
the same occur. S :

.

k, The liability of the members is limited.
5. The share capital of the Company is £ioe,
divided into 100 Shares of £1 eaoh. -

[P




¥E, the several persons whose nsmas end addresses
are subscribed, are desiveus nf being formed into
8 Company in pursuance of this Memorsndum of

Asgocintion, and we respectively mgree to take the
numbexr of shares in the capital of the Company set

2 oppogite our respeetive names,
Number of Bhurasg
NAMES, ADDRESSES AND DESCRIPTIONS OF SIIBSCRIBERS | taken by esch :
. Eubscribor “
+ + 5‘
: ; '
: ‘| . .  STANLEY HAROLD DAVIS - ONE f
e 22-24 Cowper Street, i
| oL City Road, London EC24 %AP i
'3 ’ Company Director ‘ o i
:’ P ) f S:
’ ;
5 . . 4 : | 2 i
DAVID ORDISH S .| oNE
; " 22-94 Cowper Street, o
o i City Road, London ECQ& 4AP - i
i N ) ) . }:i
. | Executave.Direutor . i
| T !
: i
":. o . h
: : :
B !
¢ ) ; i
¢ | I
: — -
L | | - Dated this 11th day of April,1972.
‘ * ' i o~ . 5;.
i Witness to the above Signatures- }
¢ MICHAEL CLAFF U
i 2@424 Cowper Street, 3

City Road. London EC2A 4AP -
\ \'\\ 1
Company Director, '

L]
!

) »
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Amended by
Special
Resolution
dated
2473175

-qm

- 0ffer is made that

HHE CONPATIES MCT5, 31449% Lo 1967

Ltada 1o o

COAPANY LISIFED BY SHARES

PSP am——

Hrticles of Hgsorlation

. , _OF
CHEYSALIS PRGPERTIES LIWXTED

{formerly ROTOCASTLE LIMITED)
S . R R e S e
PRELIMINARY

1, The Company shall be a private company within the
neaning of the Companies Act, 1948, and subject as here-

. inafter provided, the regulations contained or incorw
- porated i Part II of Table A in the First Schedule to

the Companics Act, 1?48 (hercinafter referred to as
*Paxt 1I of Table A”), shall apply to the Company,

1{A} Clause 10 in Part 1 of Table A shall

not apply to the Company"

2. Regulations 24,53, 69,58,71,75,84(2),84({4),88,89,90

91 and 92 of Part I of Table A aforesaid {hereinafter
referred to as "Part I of Tuble A"), shall not apply to

the Cempany, but the Articles hercinafter contuined
together with the remaining regulations 0T Part I of

Table A.and Part II of Table A, subject to the.modifications
hereinafter’ expressed, shall constitute the regulations

0L the Companv. , ‘

(]
The words “In case of an cquality of votes, . Y
the Chairman shall have a second, or casting
vote" are regarded as deleted from clause Yo
98 of Part 1 of Table A in its application

to the Company. . '

SHARES

' 3. The Shares shall be at the disposal of the Dircctors,

vho may allot, grant options over or othervise dispore of
then to such persons at such times and on such conditions
us they think proper, subject to the provisions of the
next following Artidle and to regulation 2 of Part II of
Table A, and provided that no shares shall be issued at a
discount, except as provided by section 57 of the Act.

4, Unless otherwise determined by the Company in General
Meeting any original shares for the time bﬁgng unissued
and any new Shares from time to time be cxeated, shall
before they are issued, be offered the Members in pro-
portion as nearly as may be ko t number of Shares held
by them, Such offer shall be wde by notice in wrxiting
specifylng the number of Shpa%s offered and miting the
time in which the ofifég}j{not accepted. will lapse and
1

determine, and after theleXpiration of such time or on
the receipt eof an in

ttation from the person to whom the

e declines to accept the Shares offered,
aysubject to these Articles, dispose of
“manner_as they think most benefieial to

the Company, ~The Bircetors may in like manner aend sulijent
o8 Aforesald dispose of any such new or orijginal Shares
vwhich by feason of the propertion borne hy them to the

the Directors m
the 'same in sucp

numberAf persons entitled to any suech offer ns aforesaid

oY by reason of any other difficulty in apportioning sane
not in the view of the Direcinrs he eventually offTared

~AN the wenner aforesald,

I
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5.

8

LYEN

The 1lien gonferred by Regulation 1} of Part 1 of Tadle

A shall extend to all Shares whether fully paid or net and

in respect of any liability t . )
holder o holdiyrs of such éhageé?e Company of the registered

6.

PROCEEDINGS AT GENERAL MEETINGS

The words "the appointment of and“ shall be omitted in

rvegulation 52 of Part I of Table A,

8.

or by & particular majority), or
effect made in the book containi
ceedings of the Meeting shall be

fact without preof of the number or propor

recor

9., Unless and until otherwise

ded in such vote,

in General Meeting the
then one nor moxe than

Subscribers to the

If at

Director of the Company,
exercising all .the powers a

Directors.

10. A person may be appointed
'that he has atta

shall

11, Any Director
in writing signe
appoint an alte
alternate Director mu
or a person approved by all the

ined the age ©

The words "twenty one" shall be substitut
word "thirty" in regulation 57 of Part I of nglioi.the

At any General Meeting a Resolution put to the

te of
the Meeting shall be decided on a sh VDF
or immediate ow nf hands unless

beforo

1y following the declaration of the result of the
show of hands a poll is demandsd by the Chairman or any
other Member present in person or

so demanded a declaration by the

has on a show of hands been carried,

proxy. Unless a poll be
Chairman that a Resolution
(whether unanimously
lost and an entry to that
ng the minutes of the pro-
cenclusive evidence of the
tion of the votes

DIRECTORS .

determined by the Company

number of Directors shall not he less
seven, and the names of the first
Director or DirectoXs shall be determined in writing by the

Memorandum of Association of the Company.
any time and from time to time there shall Dbe only ocne

such Director may.act alone in
nd authorities vested in the

a Director notwithstanding
f seventy years and no Director

be liable to vacate office by reason only of his having
attained that or any other age. ‘

of the Company. BEvery

period of his appointment

alternate

other than a sole Director may by notice
nd deposited with the Company

rnate Director %o
st be e

act on his behalf., Such

jther a Director of the Company
Directors for %he time being

Director shall during the

pe entitled to notice of Meetings

of Directors and in the absence of the Director appointing

him to attend and VO

ment shall immediately

Director appoin
12. Provided that he

tract

regard to any such con

ting him ceas¢
shal

cease and

te thereat accordingly, but his appoint-

determine 1f and when the

s to hold office as a Director.
1 declarc his interest in any coiu-

or transuaction & pirector may vote as a Direcctor in

interested or in respect of his 2

place of proflt or upon

he sha

11 so vote his vo

any matte
te shall B

tract or transaction in which he is

ppointm&nt to any office or
v arising thercout and if
¢ counted,

S




9

Pirvector shpyp be Vaeatods
riti , .
resigns the offiee ufngiigcggg.compan} he

{2 It he becom
b ¥ COMBS bankrupt, o ont y

drrangement with hislegeditor;?rﬁ e an;
(3) 1If ne Pecones of unsoung mind,

(4} It ne ig prohivited from
: being a Di;
Rﬂtany order made under sectign 18ér§§tg§e

13. The office of o

(5) If ne 1s removed from offje
4 ¢ by a resolut;
duly passed under section 184 ﬁr the Acz?ion

BORROWING POWERS OF DIRECTORS

14. The proviso to re ulation ;
shall be omitted, 5 79 of Part I of Table 4

SECRETARY '

15. The first Secretary of the Company shall bve Stanley
Harold Davis, ‘ : ;

SEAL
16. In regulation 113 of Part I of Table A the words

"or by some other person appointed by the‘Directorsgfnr

the purpose” shall be omitted,
. . INDEMNITY ‘ 7

17, Subject to the provisions of Section 205 of the

Companies Act, 1948, and in addition to such indemnity
as ig contained in regulation 136 of Part T of Table A,
every Director, officer or official of the Company shall .
be entitled to be indemnified out of the assets of the
Company against all losses or liabilities incurred by
him in or about the execution and discharge of the
duties of his office. :




: NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
f} ” .« . ] STANLEY HAROLD DAVIS,
; 22-24 Cowper Street,
L City Road, London EC2A 4AP
. Company Director
T '
Pl
Lo
e '
i j DAVID ORDISH,
ﬁﬁl . ’ 22.24 Cowper Street,
R City Road, London EC2A 4AP
g }u‘y | Exgcutive Diﬂé;tor
P ‘ 7
| ( /
o 'E
P ¥ |
| \\
\.\\
: \\
5 . !
¥ . i
Dated thi's 11th day of April, 1972,
)f R -I: ' .
P Witness to the nbove Signatures-
MICHAEL CLAFF | ‘
L »  22-24 Cowper Street,
| City Road, London EC2A 4AP \gz
) Company Director.
/
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Flanss do not
witltp in
thiz ingegin

Togttly: proteratt
calbly, prafern

in biack typo, o7 Y
beld block lattaring

* fngen full name
of company

Note

Plouge raad notes
1 to 4 overleat
bafore complating
ttes form

1 dolote as
appropriate

R TR ARSI 4RI P2, i L)

Hotice by an holding or subsidiary
company of new accouniing

reference date given after the gnd
of an accounting reference period

Pursuant to ssction 225(2) of the Companies Act 1885

To the Reglstrar of Cornpanies For official usg  Company number

il et di iy |

("1zl (7056775

Name of company

* G/-ﬁé}/.sr‘)z-/& 'ﬂﬁ@aﬁéﬂ.‘&s L2 IM P TED

gives notice that the company's new accounting reference date on which the previous accounting
reference period and each subsequent accounting reference period of the company is to be treated as
coming, or as having come, {0 an end is as shown below:

Day Month

N
310,06
The previous accounting reference period of the company is to be treated as [shortenedijextended]t

. and [is to be treated as having come to an end}iwill-coma-oan-end]t on

Day Month Year
S A T B B
E; g i 01gi 18 8

The company is a [subsidiaryilhelding-compamgd?d of
= CHRYSALIS GROUP ple
B i

: , company number 946978

5

the accounting reference date of which is 30th JUNF

I
]
i
H
1

\ bl
Signed @&AAng - [Director){Secratary]t Date  27th July 1985
Proseritor’s hama addrase and : For official Use
referenca {if any): _ Goneral Section Post room

FRNIES o
M -‘f/'-'\

P.W. CAISLEY,

12 Stratford Place;

Loridon W1N SAF

PWC/CG




\

Pleags da nie
WIS i thig
lelud (1]

Pioasy complote
loglbly, preferably
Tn black type, ar
boid block lettaring

* Insert full name
of company

Note

Pleasa read notes
1 to § overisaf
before completing
this form

t dolets as
appropriate

% Insert
Diractor,
Secretary,
Receiver,
Administrator,
Administrative
Receiver or
Receiver
{Scotland) as
sppropriate

PANFEDAND 3UPPLED BY

JdBRIEsS

JORDAN & SONS LIMITED

Wadnas o
Fob awfir T8
E A

U

5.6

COMPANIES FORM Ho, 225(1)

Motice of aew accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companigs Act 1985
as amended by Schedule 13 to the Insolvency Act 1988

To the Registrar of Companies For official use  Company number

[ ol S

pasion

| 11 1 [ /056747

Name of company
* W/Q;/Jﬁ‘l—/Jiﬁﬂc)'ﬂﬁﬁ?"/ﬁﬁ LPUTERD
gives notice that the company's new accounting reference -
date on which the current accounting reference period Day Month
and each subsequent accounting reference period of 3 f y K
the company is to be treated as coming, or as having 3, 1,0, 8
tome, to an end is ! } ;
: Day Month Year

The current accounting reference period of the company ' ' ' 1 ' ; '
is to be treated as [sherened][extended]t and fate-bo— 31110 «8) 118 18 8
tremtedaa-havirg-aomento-an-—cnd](will come to an end]t on ! ) | } ! ' 4

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed cn section 225(6){c) of the Companies Act 1985, the following staternent should
be completed:

The company is a {subsidiary]thetdirg-sermpanplt of

Chrysalis Group plc

, company number ____ 246978 |

the accounting reference date of which is 3lst August

If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the compainy is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on section 225{6) of the Companies Act
1986, th 2 folleyving statement should be completed:

An administrgtlon order was madein relation t6 the company on U

and it is st
Signed Designationt Secretary Date 16.05.88
L0 \
Presentor’s name address and For official Use
reference (if any): General Section Post room
C . Bu t ]" er, R v e s [RIGETPLI, ol ooy
12, Stratford Place, Coal T s e dhRTioN

London WIN 9AF. 14 JUN 1968

i e %

Ty

1




Company Ho. 1056749

The Comprnies Acts 1942 Lo 1985
Company v Limited #,ﬂd¢£ga

SPECYAL RESOLUTION
- Of =~

CHRYSALIS PROPERTIES LIMITED

At an EXTRAORDINARY GENERAL MEETING of the above named Company held at 12
Stratiord Place, London W1N 9AF on 1lth April, 1989 the following Resolution
was duly passed as a Special Resolution of the Company:-

SPECIAL RESOLUTION

"TEAT the powers of the Company in the Memorandum ba expanded to
include power Lo guarantee and to give or grant any indemnity or counter~
indemnity in respect of or otherwise in connection with the performance of
the obligations or liabilities of the Company or of any other person
whatsoever {either with or without the Company receiving any consideration or
advantage direct or indirect, from giving any such guarantee, indemnity or
counter-indemnity) inecluding, without limitation to the generality of the
foregoing, in respect of or otherwise in connection with the payment of
capital or principal together with any premium of loans, credits, stocks,
shares, or sgecurities or other obligations of any nature whatsoever and for
the repayment of money and/or discharge of liabilities beoth present and
future, actual or contingent whatscever and in particular, (but not by way of
limitation) of the Company’'s Holding Company or any company which is
contemplated to become the Company's Holding Company or a subsidiary, as
defined by Section 736 of the Companies kct 198%, of the Company or of the
Company’s Holding Company, or otherwise associated with the Company in
business or of any company, firm or person which the directors of the Company
shall think appropriate and insofar as the same is not prohibited by law,
in¢luding in respect of any obligations and liabilities incurred in
connection with or for the purpose of the acquisition of shares in the
Company’'s Holding Company and te create mortgages, charges, debentures, liens
or other security interests upon or in respect of all or any of the property
or assets of the Company {both present and future) including its uncalled
capital in support of or otherwise in respect of any obligation or liability
{both present and future and whether actual or contingent) whatsocever of the
Company and, without limitation to the generality of the foregoing, in
support of or otherwise in respect of such guaranteas, indemnities and
counter-~indemnities or ¢therwise as security for any suc bligations and
liab{lities of others*.
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{lierehy cortily the QURYZALID FRCFEZWTIES LINITED

formerly culled BOTCTASTLIE LIUITED
which nume was changed by specind resolution and with the approval of the Scerciary
of Stute was ineneparnted, under the Companies Acts 1945 to 1S67

as o limited company anthe  Sth June 1972 and thatAhe certificate

of inearpurition ultermd te mert e viccumstunces of the cuse way issued on the

S¢h Coteber 5452

Given untder my haonsd st London e STH Noy 1974

5L GANE)

davisiunt Revistrer of Companres
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Ho: 1056749

THE COMPAHIES ACTS, 1248 TO 1967

COMPANY LIMITED BY SHARES

HEMORANDUM OF ASSOCIATION

OF

CHRYSALIS FROPERTYES LIMITED

1. The name of the Company is Rotocastle Limited.”
2. The registered office of the Cumpany will be situate in England.
3. The objects for which the Company is established are:~

(&) To carry on business as dealers in property and estates,
mortgages and insurance brokers, lessees and lassors, business
transfer agents, auctioneers, valuers, surveyors, estate agents,
bailiffs, bailees, managing agents, estate developerz and
development agents; to purchase, take on lease, or in exchange or
otherwise acquire any lands and buildings in England or elsewhere
and any estate or interest in any rights connected with any such
lands or buildings, to develop and turn to account any land
acquired by or in which the Company is interested and in
particular by laying out and preparing the same for building
purposes, <constructing, altaring, pulling down, decorating,
walntaining, furnishing, £fitting up and improving the same; to
acquire by purchase, lease, concesaion, g¢rant, licence or
otherwise such lands, buildings, leases, underleases, rights,
privileges, stocks, shares and debentures in public or private
companies, corporate or unincorporate, policies of insurance and
other such property as the Company may deem fit, and may acquire
the same for the purposes of investment and with a wview to
receiving the income therefrom.

{B) To carry on any other trade or business which can, in the copinion
of the Board of Directors be advantageously carried on by the
Company in connection with or as ancillary teo +the general
business of the Company.

(<) To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,

*The name of the Company was changed by Special Resclution passed on 8th May,
1974 to Chrysalis Properties Limited.




(D)

(E)

(F)

(G)

(H)

(I)

A I

eagements, rights, privileges, concessions, patents, patent
rights, licences, secret processes, machinery, plant, steck-in-
trade, and any real or persenal property of any kind nececsary or
convenient for the purposes of or in connection with the
Company’s husinesas or any branch or department thereof.

To erect, construct, lay down, enlarge, alter and maintain any
shops, storen, factories, buildings, works, plant and machinery
necessary or convenient for the Compsny’s businesa, and to
contribute to or subsidire the erection, sonstruection arnd
maintenance of any of the ahove.

To acquire by original subscription, tender, purchase or
otherwise and hold, sell, deal with or dispose of any Shares,
Stocks, Debenturss, Debenture Stocks, bonds, Obligations and
Securities, guaranteed by any company constituted or carrying on
business in any part of the world and Debentures, Debenture
Stock, Bonds, Obligations and Securities guaranteed by any
Governmsnt or Authority, Municipal, Local or otherwise, whether
at home or abroad, and to subscribe for the same either
conditionally or otherwise and to guarantee the subscription
thereof and to exercise and enforce all rights and powers
conferred by the ownership thereof.

To borrow or raise or secure the payment of money for the
purpeses of or in connection with the Company’s business.

To mortgage and charge the undertaking and all or any of the real
and persconal property and assets, present or future, and all or
any of the uncalled capital for the time being of the Company,
and to issue at par or at a premium or discount, and for such
congideration and with such rights, powers and privileges as may
be thought fit, debentures or debenture stock, either permanent
or redeemable or ropayable, and collaterally or further to secure
any securities of the Company by a trust deed or other assurance.

To make advances to customers and others with or without
security, and upon such terms as the Company may approve, and to
guarantes the liabilities, obligations and contracts of
customers and others, and the dividends, interest and capital of
the shares, stocks or securities of any company of or in which
this Company is & member or is othexwise interested.

To guarantee (with or without the Company receiving any
consideration) whether by peisonal covenant or by mortgaging or
charging all or any part of the undertaking property and assets
present and future and uncalled capital of the Company or by both
such methods, the indebtedness and liabilities of any company,
firm or person, the performance of the obligations and the
payment of the capital or principal (together with any of and
dividends or interest on, any stocks shares or securities, and in
particular (but without limiting the generality of the foregoing)
the payment of money secured by or payable under or in respect of
any debentures, debenture stock, bonds, mortgages, chaxgos or
securities which may at any time be created by or the
indebtedness (whether secured or unsecured) of any company which
is for the time being the Company’s holding company as defined by
Section 154 of the Companies Act 1948 or another subsidiary as




()

(K}

(L)

(M)

definad by the paid Sectien of the (ompany’p holding company €
apy subsidiary of the Company ap defined by the gaid Se¢tion erx
otherwise associated with the Compapy’s busineas ™

To quarantee apd to give or grant apy indemnity or counter-
indemnity in respect of or otherwise ip conpection with the
perfermance of the obligations or liabilitien of the Company or
of any other poerson whatspever (either with or without the
Company receiving any consideration or padvantage direct or
indirect, from giving any such gquarantee, Iindemnity or gounter-
indemnity) including, without limitation to the generality of the
foregoing, in respect of or otherwise in connection with the
payment of capital or principal together with any premium of
loans, «credits, ostocks, shares, or securities or other
cbligations of any nature whatscever and for the repayment of
money and/or discharge of liabilities both present and future,
actual or contingent whatsoever and in particular, (but not by
way of limitation) of the Company‘s Helding Company or any
company which is contemplated to become the Company's Holding
Company or a subsidiary, ae defined by Section 736 of the
Companies Act 1985, of the Company or of the Company's Holding
Company, or otherwise associated with the Company in business or
of any company, firm or person which the directors of the Company
shall think appropriate and insofar as the same is not prohibited
by law, including in respect of any cbligations and liabilities
incurred in connection with or for the purpose of the acquisition
of shares in the Company’s Holding Company and to create
mortgages, charges, debentures, liens or other security interests
upon or in respect of u4ll or any of the property or assets of the
Company (both present and future) including its uncalled capital
in support of or otherwise in respect of any obligation or
liability (both present and future and whether actual or
contingent} whatsoever of the Company and, without limitation to
the generality of the foregoing, in support of or otherwise in
respect of such guarantees, indemnities and counter~indemnities
or otherwise as sgecurity for any such obligations and
liabilities of others,»*

To receive money on depecsit or lean upon such terms as the
Company may approve, and generally to act as bankers for
customers and others.

To apply for, purchase or otherwise acquire and hold any
patents, brevets d‘'invention, licences, concessions, copyrights
and the like, conferring any right teo use or publish any secret
or other information and to use, exercise, develop or grant
licences in respect of the property, rights, and information so
acquired.

To take part in the formation, management, supervision or control
of the business or operation of any company or undertaking and
for that purpose to appoint and remunerate any Directors,
Accountants or experts orx agonts.

**py Special Resclution the objects clause was amended by the addition of
Paragraph 3(I) on 15th January, 1985 and the addition of Paragraph 3(J) on
1ith April, 1989.
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To employ experte to investigate apd examine into the cendition,
prospects, value, charscter, and circumstances of apy bueiness
concerns and undertakings and gensrally of any sspets, preperty
or rights,

Ta transact or carry on any kinds of agapncy bueiness apd
generally to undertake and carry out all sugh operations end
transactions, (except assurance buginess within the meaning of
the Inaurance Companias Acts, 1958 to 1967, ag amended from time
to time), as an individual person may undertake and carry out.

To establish or promote or concur in establishing or promoting
any other company whose objects shall include the acquisition or
taking over of all or any of the assets or liabilities of this
Company or the promotion of which shall be in any manner
calculated to advance directly or indirectly the objects or
interests of this Caompany and to acquire, hold, dispose of
shares, atocks, securities and guarantee tha payment of the
dividend, interest or capital of any shares, stock or securities
issuec oy or any other obligations of any such company.

To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable
instruments.

To invest and deal with the moneys of the Company not immediately
required for the purposes of the business of the Company in ox
upon such investments and in such manner as the Company may
approve.

To pay for any property or rights acquired by the Company either
in c¢ash or fully or partly paid-up shares, with or without
preferred or deferred or special rights or restrictiens in
respect of dividend repayment of capital, veting or othexrwise, or
by any securities which the Company has power to issue, or partly
in cne mode and psrtly in another, and generally on such terms as
the Company may determine,

To accept payment for any property or righta sold or otherwise
disposed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly paid-up shares or
stock of any company or corporation, with or withsut preferred or
deferred or special rights or restrictions in respect of
dividend, repayment of capital, voting or otherwise, or in
debentures or mortgages or other securities of any company or
corporation, or partly in one mode and partly-in another, and
generally on such terms as the Company may determine, and to
hold, dispose of or otherwise deal with any shares, stock or
securities so acquired.

To amalgamate with or enter into any partnership or arrangement
for sharing profits, union of interests, reciprocal, concession or
co-pperation with any company, firm or person carrying on or
proposing to carry on any business within the objects of this
Company or which is capable of being carried on so as directly cr
indirectly to benefit this Company, and to acquire and hold,
sell, deal with or dispose of any shares, steck or securities of
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or other interests in apy such company, and to guaraniee the
rontracts or liabilities of, subpidise or otherwire assist, any
such company,

To purchase or otherwise acquire, take over and undertake all pr
any part of the business, property, liabilities and transactionsz
of any person, firm eor company carrying on any businass the
cvarrying on of which ie calculated to banefit thias Company or to
advance its interests or possessed of property suitable for the
purposes of the Company.

To sell, impreve, manage, develop, turn to account, exchange, let
on rent, royalty, share of profits or otherwlse, grant licences,
easemonts and other rights in or over, and in any other mannexr
deal with or dispose of the undertaking and all or any of the
property and assets for the time baing of the Company for such
consideration as the Company may think fit.

to grant pensiocns, allowances, gratuities and bonuses to cofficers
or ex-officers, employees or ex-employees of the Company or its
predecessors in business or the dependants of such persons and to
establish and maintain or concur in maintaining trusts, funds or
schemes, (whether contributory or non-contributery), with a view
to providing pensions or other funds for any such persons as
aforesaid or their dependants.

To aid in the establishment and support of, any schools and any
educational, scientifiec, literary, religious or charitable
institutions or trade societies, whether such institutions or
societies be solely connected with the business carried on by the
Company or its pradecessors in business or not, and to institute
and maintain any c¢lub or other establishment.

To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of
the Company, but so that no distribution amounting te a reduction
of capital be made except with the sanction (if any) for the time
being required by law.

To do all or any of the above things in any part of the world,
and either as principals, agents, trustees, contractors or
otherwise, and either alone or in conjunction with others, and
either by or through agents, trustees, sub-contractors or
otherwise.

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

It is hereby declared that the objects of the Company as specified in each of
the foregoing paragraphs of this clause sghall be separate and distinct
objects of the Company and shall not be in any way limited by reference tec
any other paragraphs or the order in which the same occcur.

4. The liability of the members is limited.

5. The nhare capital of the Company is E100 divided into 100 Shares of §1}
asach.




WE, the wsaeveral persons whose names and addresses are subscribed, aye

9 desirous of being formed into a Company in purspance of this Hoemorandum of
Asgcciation, and we respectively agree to take the number of shares in the
capital of the Company set opposite our respective names,

"’

oy Hames, Addresses and Description of Subscribers Number of Sharms
taken by each
Subgcriber

@ STANLEY HAROLD DAVIS Ona

22~24 Cowper Street,
City Read,
London EC2A 4AP,

& Company Diraector.

DAVID ORDISH One

22-24 Cowper Streeat,
City Road,
London EC2A 4AP.

Executive Director.

Q@
DATED this 11th day of April, 1972.
:1& Witneas to the above Signaturas :-
MICHAEL CLAFF,
22-24 Cowper Street,
City Road,
Leondon. EC2A 4AP
o .
- Company Director.
NS0l0C.18
o




THE CONPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF AS8S0CIATION
of
CHRYSALIS PROPERTIES L&MITEﬁ*
Amended by Special Resolution on 24th March 1§75
PRELIMINARY

1. The Company shall be a private company within the meaning of the
Companies Act, 1948, and subject as hereinafter provided, the requlations
contained or incorporated in Part II of Yable A in the First Schedule to the
Companiee Act; 1948 (hereinafter referred to as *Part II of Table A"y, shall
apply to the Company.

2. Regulaticns 24, 53, 58, 60, 71, 75, 84(2), 84(4), 88, 89, 96, 91 and
92 of Part I of Table A aforesaid (hereinafter referred to as "Part I of
Table A"), shall not apply to the Company, but the Articles hereinafter
contained together with the remaining regulations of Part I of Table A and
Part IX of Table A, subject to the modification hereinafter expressed, shall
constitute the regulations of the Company.

SHARES

3. The Shares shall be at the disposal of the Directors, who may allot,
grant cptions over or otherwise dispose of them to such persons at such times
and on such conditions as they think proper, subject to the provisions of the
next following Article and to regulation 2 of Part II of Table A, and
provided that no shares shall be issued at a discount, except as provided by
section 57 of the Act.

LIEN
4. The lien conferred by Regulation 11 of Part I of Table A shall extend

to all Shares whether fully paid or not and in respect of any liability to
the Company of the registered holder or holders of such Shares.

PROCEEDINGS AT GENERAL MEETINGS ,
5. The words “the appointment of and* shall be omitted in regulation 52
of Part I of Table A.
6. The words “twenty-~cne* shall be substituted for the word *thirty® in

regulation 57 of Part I of Table A,

The name of the Company was changed by Spacial Resolution passed on
8th May, 1974 to Chrysalis Properties Limited.




7. At any Genoral Meeting a Resolution put te the voto of the Heeting
ahall be dacided on a4 show of hands unless before or immedistely following
the declaration of the result of the show of hapds a poll is demanded by the
Chairman or any other Hember present in perspn or proxy. Upless a pell be so
demanded & declaratien by the Chairman that a Remolution has on a show of
hands been carried, (whether unanimously or by a particular majority), orx
loa: and an entry to that effect made in the book containing the minutes of
the proceadings of the Meeting shall be concluesive evidence of the fact
without proof of the number or proportion of the votes recorded in such vete.

DIRECTORS

g. Unless and until otherwise determined by the Company in General
Moeting the number of Directors shall not be less than ona nor more than
gsaven, and the names of the first Dirsctor or Directors shall be determined
in writing by the Subscribers to the Memorandum of Association of the
Company. If at any time and from time to time there shall be only one
Director of the Company, such Director may act alone in exercising all the
powers and authorities vested in the Directors.

9. A verson may be appointed a Director notwithstanding that he has
attained the age of seventy years and no Directoer shall be liable to vacate
cffice by rxeascon only of his having attained that or any other age.

0. Any Director other than a sole Director may by notice in writing
signed by him and deposited with the Company appoint an alternate Director to
act on his behalf. Such slternate Director must be either a Director of the
Company or a person approved by all the Directors for the time being of the
Company. Every altexnate Director shall during the period of his appointment
be entitled to notice of Meetings of Directors and in the absence of the
Director sppointing him to attend and vote thereat accordingly, but his
appointment shall immediately cease and determine if and when the Director
appointing him ceases to hold office as a Director.

11. Provided that he shall declare his interest in any contract or
transaction a Director may vote as a Director in regard te any such contract
or trangaction in which he is interested or in respect of his appointment to
any office or place of profit or upon any matter arising thereout and if he
shall so vote his vote shall be counted.

12. The office of a Director shall be vacated:-
(1) If by notice in writing to the Company he resigns the office of
Director.
(2) If he becomes bankrupt, or enters into any arrangement with his
creditors. ’
(3) If he becomes of unsound mind.
{4) If he is prohibited from being a Director by any order made

under section 188 of the Act.

{5) If he is removed from office by a resolution duly passed under
gection 184 of the Act.




BORROWENG POWERS OF DIRECTORS
13, The provisc to regulation 79 of Part I of Table A shall be emitted.
SECRETARY
4. The firat Secretary of the Company shall be Stanley Harold Davis,
SEAL

15, In regulation 113 of Part I of Table A the words "or by some other
peraon appointed by the Diractors for the purposa* shall be omitted,

INDEMNITY

16, Subject to the provisionas of Section 205 of the Companies Act, 1948,
and in addition te such indemnity as is contained in regulation 136 of Part I
of Table A, every Director, officer or official of the Company shall be
entitled to be indemnified out of the assets of the Company against all
losses or liabilities incurred by him in or about the execution and discharge
of the duties of his office.

i ¥ o,
S ¥y

LR
ol

P

AT
At e

wd<

O bad

3
}
:

Y




" o T * v ¥ r

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

STMNT.EY HAROLD DAVIS,
22~24 Cowper fStreet,
City Road,

Lopdon ECAN 4AP

Company Director

Vi
hrd G
A

¢;,’4’5‘.$".
LR
A

DAVID ORDISH

22-24 Cowper Street,
City Road,

London EC2A 4AF

Exocutive Directer

5

Dated thin 11lth day of April, 1972
Witness to the absve Signatures:-

MICHAEL CLAFF

22-24 Cowper Street,
City Reoad,

London EC2A 4AP

Company Director
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Company Number 1058743

THE COMPANIES ACT 1985
AND
THE COMPANIES ACT 1989

ELECTIVE RESOLUTIONS OF

CHRYSALIS PROPERTIES LIMITED

At an EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened and held at the Chrysalis Building, Bramley Road,
TLondon W10 6SP on the 24th day of December 1990, the following
Electlve Resolutions were duly passed:-

1 That, pursuant to Section 366A Companies Act 1985, the
Company hereby elects to dispense with the holding of an
Annual General Meeting in 1990 and in each subsequent year.

2 That, pursuant to Section 252 Companies Act 1985, the
Company hereby elects to dispense with the laying of
Accounts and Reports before the Company in General Meeting
in respect of the year ended 31 August 1990 and subsequent
years.

3 That, pursuant to Section 386 Companies Act 1985, the
Company hereby elects to dispemnse with the obligation to
appoint Auditors annually.

4 That, pursuant to Section 80A Companies Act 1985, the
Ccompany hereby elects that the provisions of Section 80A
shall apply to the Company and the Directors’ authority to
allot relevant securities shall extend to all relevant
securities of the Company which are at the time oi the
passing of this resolution unissued. This authority is
given for an indefinite period.

1985, the Company elects that the aforementioned provisions
shall have effect in relation to the Company as if for the
references to 95% there was substituted references to 90%.

T 5 That, pursuant to Sections 369(4) and 378(3) Companies Act
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5TOY HAYWARD
Incorporating FINNIE & CO
A ember of Horwath utemiayonal

B Baker Strect
Londoy WIM 1DA

Tel 071486 58R8

. . Fax 4171-487 3686
The Registrar 1XDU25 West End W1
Companies House )
DX 33050 CARDIFF1

0 August 1992

85/IM/1db/C805
Dear Sir

Chrysalis Properties Limited

We enclose a copy of a statement required by Section 394 of the Companies Act 1985
which was sent to the above company on 16 July 1992,

Youts faithfully
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Stoy Hayward =South Lt b
CHEiees 1 § ondon, evkenham, Bra ed, Chelmstord, Epsom, Newhary, Reabng, Ricdmond, Ware and Wembley
ALarof partners seavailble omrequest at the above aldress
Awmhonsad by the fsneute oF Chartercd Accountants in Eagland & Wales te carty on i estmient busmess
S Haworsed fiae 200 g Dt Daosnghane, Unstof, Tsle of Man, Glasgow, Leeds, Manglicster, Norwich, Nottinghan, Paterboroogh, Sheticld nod Sunderlangd




STOY HAYWARD
Ingorporating FINNIE & CO
A member of Horwath Internanenal
8 Baker Srreet

Lopden WIM 1DA

Tel 071-486 5888
Fax §71-487 3080
DX5025 West End Wi

To the directors of Chrysalis Properties Limited Company Number 1056749

16 July 1992

85/IM/1db/C805

[

‘ ﬁtgzemgr nt under Section 394 Companies Act 1985

There are no circumsiances connected with our ceasing to hold office as auditors of
Chrysalis Properties Limited which we consider should be brought to the attention of
members and/or creditors of the company. oL

g”ZS“'v' f—@:«,.,),_, |

STOY HAYWARD

Stoy Hayward - South Eait Firm

Gffices in London, Beckenham, Drasted, Chelmsford, Epsom, Newbury, Reading, Richmond, Ware and Wembley
Alist of panmers is available on request at the abave address
Authorised by the Instinute bf Chartered Accountanls in England & Wales 1o carry en investment business
Sesyp Hiyward frma afsa in Belfust, Bieminghem, Bristol, ble of Man, Glatgow, Leeds, Manchester, Notwath, Nattingham, Peterbarough, Shefficld and Sanderland
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NO'IICJ& OF ILLEGIBLE DOCUMENT

ON THE MICROFICE RECORD

Companies Houge regrets that the microfiche record for this company
contain some documents which are illegible.

The poor quality has been noted, but unfortunately steps {aken {0 improve
them were unsuccesstul.

Companies House would like 1o apologise for any inconvenience this
© Tnay cause. ’
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