G

Plaase du not
wiite in
this margin

Plensa soimplote
lagithy, preforably
in binck typo, oF
beld block lettaring

* insert full
name of Compuny

T deictn a8
appropriate

kL AN SUFFLIED BY

Jiraig

JOAANA :.:;y?umrsn

COMPANIES FORM No. 12 ﬂ

Siatutory Declaration of compliange
with requirements on application ,
for registration of &G company ﬁ

Puri uant to cection 12(3) of the Companies Act 1983

To the Registrar of Companies For official usu  For ofiicial use
et Bhaniis dhandin
o114 anog ol
Name of company B ERVATN WY N
SECONDHIGH LIMITED .~
1, _MAVIS JUNE LATTER
of 47 BRUINSWICK PLACE
LONDON
N1 6EE
do solemnly and sincerely declare thatl am a [Seﬁeimeagegeé—wﬁemaﬁeﬁ-ef—%he-eemﬁW]T

[person named gs director or secretary of the company in the statement delivered to the registrar
under saction 16{2)]+ and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And 1 make this solemn declaration conscientiously believing the same 10 be true and by virtue of the

provisions of the Statutory Declarations Act 1835
Declared at FLAT 1, CHATSWORTH HOUSE, Declarant to sign below

65 LONDON ROAD,
TWICKENHAM, MIDDLESEX . LF

the FIRST day of __ AUGUST %/ %
f'_—_""?""'

One thousand pire-hlndred and BIGHTY-SIX o

before me —._:> /IZW e -

. . T ——— .
A Commissioner for Qaths or Notary Public of Justice of
the Peace or Solicitor having the powers conferred ona
Commissioner for Oaths.

Presentar’s narme address and \For official Use $
reterence (if any): 1, Companies Saction Post room
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\ THE COMPANIES ACT 12385

APRIVATE COMPANY
¢t IMITED BY SHARES

Memorandum
of Association of

SECONDHICGH LIMITED

1. The Company's name is

2. The Company's registered office is. to be
situated in England and Wales. 4

3. The Company's objects are:—

(a) To acquire by purchase, Iease,
exchange or otherwise for development,
investment or resale and to traffic in land and
house and other property of any tenure or any
interest therein, and to create, reserve, seli
and deal in frechold and leasehold ground
rents, and to make advances upcen the
security of land or house or other property or
any interest therein, and whether erecled or in
course of erection, and whether on first mort-
gage or subject to a prior mortgage or morl-
gages: and generally to deal in, traffic by way
of sale, lease, exchange or otherwise with
land and house property and any other prop-
erty (whether real or personal) and to turn the
same to account as may seem expedient, and
in particular by laying out streets, roads, and
squares. constructing, sewers and draining,
planting, paving and preparing building sites,
and by constructing, reconstructing, altering,
repainng, Improving, decorating, furnishing,
and maintaining houses, flals, bungalows,
offices, factories, warehouses, wharves, build-
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SECONDHIGH LIMITED

ings, works and conveniences of all kinds,
and by congolidating or connecting or sub-
dividing properties, and by leasing and
disposing of the same, and by advancing
money to and entering into contracts with
builders, tenants and others; and lo manage
any land, buildings or other properly as afore-
said, whether belonging to the Company or
not, and to collect rents and income, and to
supply to tenants and occupiers catering and
other services and all conveniences and
amenities commonly required therewith; to
acquire and take over businesses or under-
takings of all kinds, and to camy on, or
dispose of, remove or put an end to the same
or otherwise deal wivi the same as may seem
exptidient; and to carry on all or any of the
businesses of building and civil engineering
contractors, land, estate and property
developers, repairers and jobbers, estate
agents and managers, mortgage and insur-
ance brokers and agenis, surveyors, valuers
and auctioneers, general farmers, builders’
merchants, plant hire specialists and contrac-
tors, merchants of, and dealers in plani,
machinery, vehicles and appliances of all
kinds, painters,
haulage and transport coatractors, electrimans
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decoralors ard plumbers,



{t) To carry on any other wade or business
whatever which can in the opion of the Board of
Directors be advantageousty carned on in con-
nection with or ancillary to any of the busmesses
of the Company.

(¢) To purchase or by any other means
acquire and take Oplions over any property what-
ever, and any rights or privileges of any kind over
orin respect of any property.

{d) Toapply for, register, purchase, or by other
means acquire and protect, prolong and renew,
whether in the United Kingdom cr eisewhere any
patents, patent rights, brevets d'invention,
licences, secret brocesses, trade marks,
designs, protections and concessions and to dis-
claim, alter, modify, use and turn to account and
to manufacture under or grant licences or privi-
leges in respect of ihe s2me, and to expend
money in experimenting upon, testing and
improving any patents, inventions or rights which
the Company may acquire or propose to acquire,

(e) To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
person, firm, or company carrying on or Dropos-
ing to carry on any of the businesses which the
Company is authorised to carry on and as part
of the consideration for such acquisition 1o
undertake alf cr any of the liabilities of such
person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or
into any arrangement for sharing profits, or for
co-operation, or for mutya! assistance with any
such person, firm or company, or for subsiaising
or otherwise assisting any such person, firm or
company, and to give or accept, by way of con-
sideration for any of the acts or things aforesald
or property acquired, any shares, debentures,
debenture stock or securiies thatmay be agreed
upon, and to hold and relain, or sell, meortgage
and deal with any shares, debentures, debenture
stock or securities so received, -

{f) To improve, manage, construct, repair,
develop, exchange, let on lease or otherwise,
morigage, charge, sell, dispose of, turn to
account, grant licences, options, rights and privi-
leges in respect of, or otherwise deal with all or
any part of the property and rights of the Com-

pany.

(9) To invest and deal with the moneys of the
Company not immediately required in such
manner as may from time to time be determined
and to hald or otherwise deat with any invest-
ments rnade.

{h) To lend and advance maoney or give credit
on any terms and with or without security o any
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persen, firm or company {(including without preju-
dice tothe generality of the foregoing any holding
company, subsigiary or fellow subsidiary of, or
any other company associated in any way with,
the Company), ta enier into guarar. xes, con-
tracts of inderanity and suretysiipe u alf kinds. to
feceive money on deposit or lean upon any
terms, and to secure or Quarantee in any manner
and upon any terms the payment of any sum of
money or the performance of any obligation by
any person, firm or company (including without
prejudice to the generality of the foregoing any
such holding company, subsidiary, fe'ow subsidi-
ary or assoclated company as aforesalqy,

(i} To borrow and rais.. “eney in any manner
and {0 secure the repayiment of any money bor-
rowed, vdised or owing by mortgage, charge,
standard security, lien or other security uport the
whole or any part of the Company's property or
assets (whether present or future), including its
uncalled capital, 21d also by a similar mortgage,
charge, standard security, lien or security to
Secure and guaraniee the performance by the
Company of any obligation or liability it may
undertake or which =ay become binding on it,

(i} To draw, make, accept, endorse, discount,
negotiate, execute and issue cheqgues, bills of
exchange, promissory notes, bills of fating, war-
rants, debentures, and other negotiabie or trans-
ferable instruments.

{k) To apply for, promots, and obtain any Act
of Parliament, order, or licence of the Department
of Trade or other authority for enabling the Com-
pany to carry any of its objects into effect, or for
affecting any modification of the Company's con-
situlicn, or for any other purpose which may
seem calculated direcily or indirectly to promote
the Company's interests, and to oppose any pro-
ceedings or applications which ray seem calcy-
lated directly or indirectly to prejudice the Com-
pany’s interests.

(1) To enter into any arrangements with any
government or authority (supreme, municipal,
local, or otherwise) that may seem conducive to
the attainment of the Company's objects or any
of them, and to obtain from any such government
or author.y any charters, decrees, rights, privi-
leges or concessions which the Company may
think desirable and to carry out, exercise, and
comply with any such charters, decrees, rights,
privileges, and concessions.

{m) Tosubscribe for, take, purchase, or other-
wise acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, deb:n-
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tures, debenture stocks, bords. abligations or
securities issued or guaranteed by any other
coropany constiuted or carrying on business in
any part of the world, and debentures, debenturs
stacks, bonids, obligations or securities issued or
guaranteed by any government or authority,
municipal, local or otherwise, in any part of the
world,

(ny To contiol, manage, finance, subsidise,
¢o-ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial interest, to provide secretarial,
administrative, technical, commercial and other
services and facilities of all kinds for any such
company or companies and to make payments
by way of subvention or otherwise and any other
arrangements which may seem desirable with
regpect to any business or aperations of or gen-
eraily with respect to any such company or com-
panies,

(0} To promote any other company for tha
purpose of acquiring the whole or part of the
business or property or undertaking or any of the
liabilities cf the Company, or of undertaking any
business or operations which may appear likely
to assist or benefit the Company or to enhance
the value of any property or husiness of the
Company, and to place or guarantee the placing
of, underwrite, subscribe for, or otherwise
acquire all or any part of the shares or securities
of any such company as aforesaid.

{p) To sell or otherwise dispose of the whole
or any part of the business or property of the
Campany, either together or in portions, for such
consideration as the Company may think fit, and
in particular for shares, debentures, or securiti~z
of any coinpany purchasing the same.

(a) To act as agents or brokers and as lrus-
tees for anv person, firm or company, and to
undertake and perform sub-contracts.

{r} To remunerate any person, firm or com-
pany rendeting services to the Company either
by cash payment or by the allotment to him or
them of shares or other securities of the Com-
pany credited as paid up in full or in part or other-
wise as may be thought expedient,

(s) To pay all or any expenses incurred in
connection with the promotion, formation and
incorporation of the Company, or to contract with
any person, firm or company to pay the same,
and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing
tha subscription of any shares ar oiher securities
of tha Gompany.

J2

{ty To support and subscribe ta any charitable
Or public objest ard to suppert and subscribe to
any nstitution. society, or club which may be for
the benefit of the Company or its Directors or
employees, or may be connected with any town
or place where the Company carries on busi-
ness; o Jgve or award pensions, annuties,
gratuities, and superannuation or other aliow-
ances or benefits or charitable aid and generally
to provide advantages, facilities and services for
any persons who are or have been Directors of,
or who arg or have been employed by, or who are
serving or have served the Company, or any
company which is a subsidiary of the Company
orthe holding company of the Company orafeilow
subsidiary of the Company or the predecessorsin
business of the Company or of any such subsid-
iary, holding or fellow subsidiary company and to
the wives, widows, children and other relatives
and dependants of such persons: to make pay-
mentstowards insurance; and to setup, establish,
support and maintain superannuation and other
funds or schemes (whether contributory or non-
contributory) for the benefit of any of such per-
sons and of their wives, widows, children and
other relalives and dependants; and to set up,
establish, support and maintain profit sharing or
share purchase schemes for the L znefit of any of
the employees of the Gompany or of any such
subsidiary, holding or fellow subsidiary company
and to lenct money 1o any such employees or to
trustees an their behalf to enable any such pur-
chase schemes to be established or maintated.

(u) Subject to and in accordance with a due
compliance with the provisions of Section 155 to
158 (inclusivia) of the Act (if and so far as such
provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assist-
ance (as defined in Section 152(1)(aj of the Act)
for any such purpose as is specified in Section
151(1) and/or Section 151 (2) of the Act.

(v} To distribute among the Members of the
Company in kind any pro'*srty of the Company of
whatever naiure.

(w) To procure the Company to be registered
or recognised in any part of the world,

{x) To do all or any of the lhings or matters
aforesaid in any part of the world and either as
principals, agents, contractors or otherwise, and
by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with
others,

{y) To do all such other things as may be
deemed incidental or conducive to the attain-
ment of the Company’s objects or any of them.



AND so that:—

{1) None of the objects set forth in any
sib-clause of this Clause shall be restiictively
construed but the widest interpretation shall be
given to each such object, and none of such
objects shall, except where the context expressly
S0 requires, be in any way limited or restricted by
reference to or inference from any other object or
abjects set forth in such sub-clause, or by refer-
ence io or inference from the terms of any other
sub-clause of this Clause, or by reference to or
inference from the name of the Company.

(2) None of the sub-clauses of this Clause
and none of the objects therein specified shall be
deemed subsidiary or ancillary to any of the
objects specified in any other such sub-clause,
and the Company shall have as full a power to
exercise each and every one of the objects
specified in each sub-clause of this Clause as
though each sub-clause contained the objecls of
a separate Company.

(3} The word “Company” in ihis Clause,
except where used in reference 10 the Company,
shall be deemed to inclugs any partnership or
other body of persons, wiether incorporated or
unincorporated and whether domiciled in the
United Kingdom or elsewhere.

(4) In this Clause the expression “the Act”
means the Companies Act 1985, but so that any
reference in this Clause 1o any provision of the
Act shall be deemcd to include a reference to any
statulory modifization or re-enactment of that
provision for the time being in force.

4. The liability of the Members is imited.:
5."The Company's share capital is £100

dividedinto 100 shares of £1 each,

We, the subscribers to this Memorandum of Association, wish to be formed into a Company pursuant
to this Memorandum; and we agree to take the number of shares shown opposite our respective

names.
Number of
shares taken
by each
Names and addresses of Subscribers Subscriber
1. Michael Richard Counself; / % 2 MW , —One
15, Pembroke Road, J / f C
Bristol BS99 7DX
2. Christopher Charles Hadler — One
15, Pembroke Road,
Bristol BS99 7DX
Total shares taken ~ Two

Dated  3rd. March, 1986

Witness to the above Signatures, Erro! Sandiford,

15, Pembroke Road
Bristol BS8 3BA



w S

or
o

AR e A e

THE COMPANIES ACT 1925

A PRIVATE COMPARY
LIMITED BY SHARES
Articles 28518
of Association of
SECONDHIGH LIMITED"
PRELIMINARY Special Resolution othcrwise direct. The offer

1. (a) The Regulations contained in Table A in

(Tables A to F) (Amendment) Regulations 1985
{such Table being hereinafter cailed “Table A)
shall appiy to the Company save in so far as they
are excluded or varied hereby and such Regu-
lations (save as so exciuded or varied) and the
Articles hereinafter contained shall be the regu-
lations of the Company.

(b) In these Articles the expression “the Act”
means the Companies Act 1985, but so that any
reference in these Articles to any provision of the
Act shall be deemed to include a reference to any
statutory modification or re-enactment of that
provision for the time being in force.

ALLOT * NT OF SHARES

2. (@) Shares which are comprised in the author-
ised share capital with which the Company is
incorporated shall be under the control of the
Directors who may (subject to Section 80 of the
Act and to paragraph (d} below) allot, grant
options over or otherwise dispose of the same, to
such persans, on such terms and in such manner
as they think fit,

{b) All shares which are not comprised in the
authorised share capital with which the Company
is mcorporated and which the Directors propose
io issue shall first be offered to the Members in
pranortion as nearly as may he to the number of
the existing sk=9s held by them respectively
unless the Gongany in General Mueting shall by

Je

shall be made by notice specifying the number of

.Shares offered, and limiting a period (not being
the Schedule to the Companies (Tables A to Fy -~
~cgulations 1985 as amended by the Companies”

less tharr.fourteen days) within which the offer, if
not accepted, will be deemed to be declined. After
the expiration of that period, those shares so
deemed to be declined shall be offered in the
proportion aforesaid to the persons who have,
within the said period, accepted all the shares
offered to them; such further offer shall be made
it like terms in the same m: “ner and limited by a
like period as the original offer. Any shares not
accepled pursuant to such offer or further offer
as aforesaid or not capable of being offered as
aforesaid except by way of fractions and any
shares released from the provisions of this Article
by any such Special Resolution as aforesaid
shall be under the control of the Directors, who
may allot, grant options over or otherwise dis-
pose of the same to such persons, on suchterms,
and in such manner as they think fit, provided that,
in case of shares not accepted as aforesald, such
shares shall not be disposed of on terms which
are more favourable to the subscribers therefor
than the terms on which they were offared to the
Members. The foregoing provisions of this para-
graph (b) shall have effect subject to Section 80
of the Act.

{c) In accordance with Section 81(1} of the
Act Sections 89(1) and 30(1) 1o (6} (inclusive) of
the Act shall not apply to the Company.

(d} The Directors are generally and uncon-
ditionally authorised for the purposes of Section
80 of the Act, to exercise any power of the Com~
pany to allot and grant rights to subscribe for or
convert securities into shares of the Company up
to the amount of the authorised share capital with
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which the Company 1s incorporated at any tme
or imes during the period of five years from the
date of incorperation and the Directors may, after
that period, allot any shares or grant any such
rights under this authority in pursuance of an
offer or agreement so to do made by the Com-
pany within that period. The authority hereby
given may at any time (subject to the said Sec-
tion 80) be renewed, revoked or varied by Qrdin-
ary Resolution of the Campany in General Mest-
ing.

SHARES

3. The lien conferred by Clause 8 tn Table A shall
atiach also to fully paid-up shares, and the Com-
pany shall also have a first and paramount lien on
all shares, whether fully paid or not, standing
regis’ered in the name of any person indebted or
under liability to the Company, whether he shall
be the sole registered holder thereof or shall be
one of two or more joint holders, for all moneys
presently payable by him or his estate to the
Company. Clause 8 in Table A shall be modified
accordingly.

4. The liability of any Member in default in
respect of a call shall be increased by the addi-
tion at the end of the first sentence of Clause 18
in Table A of the words “and all expenses tha
may have been incurred by the Company by
reason of such non-payment”

GENERAL MEETINGS AND RESOLUTIONS

5. (@) A notice convening a General Meeting
shall be required to specify the general nature of
the business to be transacted only in the casa of
special business and Clause 38 in Table A shall
be maodified accordingly.

All business shall be deemed special that is
transacted at an Extraordinary General Meeting,
and aiso all that is transacted at an Annual
General Meeting, with the exception of deciaring
a dividend, the consideration of the accounts,
balance sheets, and the reports of the Directors
and Auditors, and the appointment of, and the
fixing of the remuneration of, the Auditors.

(b) Every notice convening a General Meel-
ing shall comply with the provisions of Section
372(3) of the Act as to giving information to
Members in regard o their right to appoint
proxies; and notices of and other communi-
cations relating to any General Meeting which
any Member is entitled to receive shall be sent to

J2

the Directors and 1o the Auditors for the tmo
bemg of the Company.

6. (a) Clause 40 in Table A shall be read and
construed as if the words “at the time when the
Meeting proceeds 10 business" were added at
the end of the first sentence.

(b) If a quorum is not presant within half an
hour from the time appointed for a General
Meeting the General Meeting shall stand
adjourned to the same day in the next week at
tha game time and place or to such cther day and
at such other time and place as the Direclors
may determine; and if at the adjourned General
Meeting a quorum is not present within half an

~nour from the time appointed therefor such

adjourned General Meeting shall be dissolved.

{c) Clause 41 in Table A shall not apply 1o the
Company.

APPOINTMENT OF DIRECTORS

7. {a) Clause 64 in Table A shall not apply to the
Company.

() The maximum number and minimum
number respectively of the Directors may be
determined from time to time by Ordinary Reso-
lution in General Meeting of the Company. Sub-
ject to and in default of any such determination
there shall be no maximum number of Directors
and the minimum number of Ditectors shall be
one, Whensoever the minimum number of the
Directors shall be one, a sole Director shail have
authority to exercise all the powers and dis~
cretions by Table A and by these Articles
expressed to be vested in the Directors generally,
and Clause 89 in Table A shall be modified
accordingly.

(c) The Directors shall not be required to ratire
by rotation and Clauses 73 to 80 (inclusive) in
Table A shall not apply to the Company.

(d) No person shall be appointed a Director at
any General Meeting unless sither:~

(I} he is recommended by the Directors; or

(i) not less than fourteen nor more than
thirty-five clear days before the date appointed
for the General Meeting, notice executed by a
Member qualified to vote at the General Meeting
has been given to the Company of the intention
l0 propose that perscn for appointment, together
with nolice executed by that person of his willing-
ness to be appointed.

(e) Subject to paragraph (d) above, the Com-



pany may by Ordinary Resolution in General
Meeting appoirt any person who is willing to act
to be a Director, either to fill a vacancy o as an
additional Directar,

{f) Tha Directors may appoint a personwho is
willing to act to be a Director, sither to fil a
vacancy or as an additional Director, provided
that the appointment does not cause the number
of Directors to exceed any number determined in
accordance with paragraph (b) above ad the
maximum number of Directars and for the time
being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of
the Company to borrow money without limit as to
amount and upon such terms and in such man-
ner as they think fit, and subjr 2t (in the case of
any security convertible into shares) to Section
80 of the Act to grant any morigage, charge or
standard security over its undertaking, property
and uncalled capital, or any part therecf, and to
issue debentures, debenture stock, and other
securities whether outright or as security for any
debt, liability or obligation of the Company or of
any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shail not be entitled
as such to receive any remuneration from the
Company, save that he may be paid by the Com-
pany such part (if any) of the remuneration other-
wise payable to his appointor as such appointor
may by notice in writing to the Company from
time to time direct, and the first sentence of
Clause 66 in Table A shall be modified accord-
ingly.

(b) A Director, or any such other person as is
mentioned in Clause 65 in Table A, may actas an
alternate Director to represent more than one
Director, and an alternate Director shall be en-
tiled at any meeting of the Directors or of any
committee of the Diractors to one vote for every
Director whom he represents in addition to his
own vote {if any) as a Director, but he shall cognt
as only one for the purpose of determining
whether a gquorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shali be vacateq if he
hecomes incapable by reason of illness or INjury
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of managing and administering his progerty and
affairs,and Clause 81 in Tabie A skail be medified
accordingly.

GRATUITIES AND PENSIONS

11. {a) The Directors may exercise the powers of
the Company conferred Ly Claugs 3(t} of tha
Memorandum of Associaton of fhe Company
and shall be entitled to vefain any benefils
received by them or any of them by reason of the
exercise of any such powers.

(b} Clause 87 in Table A shall not apply to
the Company.

PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of
the Directors or of any committee of the Direc~
tors, on any resoiution, notwithstanding that it in
any way concerns or relates to a matter in which
he has, directly or indirectly, any kind of interest
whatsoever, and if he shall vote on any such
resolution as aforesaid his vote shall be counted;
and in relation to any such resolution as afare-
said he shall (whether or ot he shall vote on the
same} be taken into account in calculating the
guorum present at the meeting.

{b) Clauses 94 to 97 (inclusive) in Table A
shall not apply to the Company.

INDEMNITY

13. (a) Every Director or other officer of the
Company shall be indemnified out of the assels
of the Company against all losses or liabilities
which he may sustain or incur in or aboul the
execution of the duties of his office or otherwise
in relation thereto, including any liability incurred
by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his
favour or in which he is acquitted or in connaction
with any application under Section 144 or wection
727 of the Act in which relief is granted to him by
the Court, and no Director or other officer shalt
be liable for any loss, damage or misfortune
which may happen to or be incurred by the Com-
pany in the execution of the dutles of his office or
in relation thereto. But this Article shall only have
effect in so far as its provisions are not avoided
hv Section 310 of the Act.

{b) Clause 118 in Table A shall not apply to
the Company.




TRANSFER OF SHARES

14, The Directors may, in their absolute discre-
tion and without assigning any reason therafor,
decline to register the transfer of a share,
whether or not it is a fully paid share, and the first
sentence of Clause 24 in Table A shall not apply
to the Company.

Names and Addresses of Subhscribers

1. Michael Richard Counse,}_l;":
15, Pembroke Road,
Bristol BS99 70X.

2. Christopher Chartes Hadlez,
15, Pembroke Road,
Bristol BS99 7DX

Dated 3rd. March, 1986

Witnass to the above Signatures Errol Sandiford,
15, Pembroke Road,
Bristol BS8 3BA
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COMPAMIES FORM No. 10

Statement of first directors
and secretary and intended
situation of registered office

Plaase dla not Pursuaiti to section 10 of the Companies Act 1985
write in

thie margin

To the Registrar of Companies

Plaase complate For official use
lagibly. praferably

In black type, or LT v
bold klock Ia'ttarlng U b 1 E; s 1
Narie of company

e

oo me ' SECONDHICH LIMITED o

The intended situation of the registerad office of the company on incorporation is as stated helow

47 Brunswick Place,
London, N1 6EE

l Posteode |

i the mamorandum is delivered by an agent for the subscribers of the
raemo: andum please mark ‘X'in the box oppuosite and insert ><
the agent’s name and address balow

JORDAN & SONS LIMITED,
20 Clothier Road,
Bristol BS4 5PS

[ Postcode]

Nurnber of continuation sheets attached {see note 1)

PAML 40 SLEPLERSY Presentor’s name address and For official Use
reference (if any): Gensral Section Posi room
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DIRECTOR

The ramels) and particulars of the person who is, or the persons whao are, to be the first directer or

directors of the company (note ¢} are as follows:

Please do not

mﬁt:grgin
i\i_a_n:n& hote 3} ___ DAVID STEWAR: f:i*ODG'SON Business accupation
B ’ MANAGER
Previous namels) (note 3) NONE Wationality
Address (note 4) 47 Brunswick Place, BRITISH
i- London N1 6EE Date of birth (where apriicable)
} Postcode {note 6}

—ather directorehips t NONE

+ entar particulars

of othar
diractorships

hetd or previously
held (sae note 5)

if this spage Iz
insufficient uge 8

e /] //)

continuation sheet.

{ consent to act as y named on page 1

Signature i

s bata  01.08.86

SECRETARY

Plaase do not

. . . . IO
Tha name(s) and particulars of the persan who is, or the persons who areto be the first secretary, or joint ot

secietaries, of the company wra as follows:

this margin

_l}lame (notes 3 & 7) MAVIS JUNE LATTER

Previous nam=!ial (note 3) NONE

Address (notes 4 & 7) 47 Brunswick Place,

London N1 6EE

Postcode

| consent to act as secretary of tze company named on page 1
Signature %/ Date 01.08.86

Z_/A
(7 e

Signature of agent on béhalf of subsribers Date 01.08.86

K



CERTIFICATE OF

v

lNCORPORATIDN

OF A PRIVATE LIMITED COMPANY

No. 2061041

| hereby certify that

SECONDHIGH LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the C

Cardiff the

ompanies Registration Office,

3RD OCTOBER 1986

fj‘_\,\ ned
aRs. T L JOMES' W

an authorised officer

C.173
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THE COMPANIES ACT 1985

2061041
Company Number ....... Y P,
7

o}

SPECIAL RESOLUTION OF

SECONDHIGH
LRI N I B A I N R A N I N A N N N N I R I A I A B R I LIMlTED

We, the undersigned, Michael Richard Counsell and Christopher
Charles Hadler, being all the Members for the time being of the
abeve-named Company entitied to receive notice of and to attend and
vote at General Meetings HEREBY PASS the following resolution as a
Special Resolution and agree that the said resolution shall, pursuant
to Clause 53 in Table A (which Clause is embodied in the Articles of
Association of the Company), for all purposes be as valid and
effective as if the same had been passed at a General Meeting of the
Company duly convened and held,

it is resolved:

That the name of the Company be changed i

C.B.H. MANAGEMENT LIMITED \ -
\h

Dated this 3rd day of Novemher 198 ©

PR R E A R RN B R U N IR RU R B B R I R B B N A {CnCn Hadler)
H 218746/PN




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No.

2061041
A
| hereby certify that

SECONDHIGH LIMITED

having by special resolution changed its name, is now

incorporated under the name of

C.B.H. MANAGEMENT LIMITED

Given under .ny hand at the Companies Registration Office,
Cardiff the

27TH NOVEMBER 1986

/6  Cloadmck
MRS E. CHADWICK

an authorised officer

C.172



THE COMPANLES ACT 1985
i \1-1

5

Company Number .... 2081830 ¥ ..
SPECIAL RESOLUTION QF

,SECONDHIGH LIMITED

P I R N I IS A I B R SN B I O LR B LR I ]

We, the undersigned, Michael Richard Counsell and Christopher
Charles Hadler, being all the Members for the time being of the
above~named Company entitled to receive notice of and to attend and
vote at Gener. Meetings HEREBY PASS the following resolution as a
Special Resolution and agree that the said resolution shall, pursuant
to Clause 53 in Table A (which Clause is embodied in the Articles of
Associztion of the Company), for all purposes be as wvalid and
effective as if the same had been passed at a General Meeting of the
Company duly convened and held.

It is resolved:

That the share capital of the Company be increas:d

from E100 to £1,000 by the creation
of 29% 9eo new shares of  £1.00 each ranking
in all respects pari passu with the 100 existing

shares of £1.00 each in the capital of the Company.

That the Directors are unconditionally authorised pursuant
to section 80 of The Companies Act 1985 to allot all shares
in the authorised share capital of ihe Company which are
unissued at the time of the passing of this Resolution at
any time or times during the period of five years from the
date hereof,

Uated this 3xd day of November,

SanEd EEEEY 11 Prvastus e e s man et e ann e
,///
//,/”/', ya
. ‘// 4 ’yy N
N ;f’/ g,/ ) (“,;/ij'f;,q §
/"/;}{’” f //‘J’}:’/?’/L«’(r
P B B L c’/ll‘r’:‘."lddllnollllloiﬂulill (C-CI Hadler)

HALATAGSMP /D



‘e COMPANIES FORM No. 523

Ui Notice of increase
in nominal capital

Please do not Pursuant to eection 123 of the Companies Act 1985
wrie in
this rargin
To the Registrar of Companies For official use  Company number
Pinase gonplete il el s
lagibly, prifersbly | 1 | 2061041
in block tvpe, or NI g

bold blog lettering  Name. of company

|-

* insert full name I

of company SECONDHIGH LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated __3xd November, 1986 the nominal capital of the company hes been
increased by £ 800 beyond the registered capital of £ 100
€ the copy mustbe A copy of the resoijution authorising the increase is attached.§
printed or in some

ather form appreved 1he conditions (eg. voting rights, dividend rights, winding-up rights etc.} subject to which the new
by the registrar

shares have been or are to be issued are as follow:

To rank pari passu with the existing Shares

Piease tick here if
continued overleaf

/2@-} ) Temmmer]|Secretary]t Date  3rd November,

1 delate ps Signed//

sppropriste

reLE NG S#RLERS®  Pregentor’s name address and For official Use

é@i '_‘{g‘,“:j‘ig reference {if any}: H21B746/MP/ [ Genersl Saction Post room )
JORCAN £ SOMELMNTED ']
S CLASS! DATE

mifl.r:-am\t 1 9 NOV ‘986

| CRrRO




Signed

THE COMPANIES ACT 1985 rj";_\\.\
Company Number 2061041 !{\ o

SPECIAL RESOLUTION OF

SECONDHIGH LIMITED

We, the undersigned, Michael Richard Counseli and Christopher
Charles Hadler, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend and
vote at General Meetings HEREBY PASS the following resolution as 2
Special Resolution and agree that the said resolution shall, pursuant
to Clause 53 in Table A {which Clause is embodied in the Articles of
Assoclation of the Company), for all purposes be as valid and
effective as if the same had been passed at a General Meeting of the
Comnany duly convened and held.

It is resolved:

That the Memorandum of Association of the Company be
altered by deleting sub-clause {a) of Clause 3 and by
substituting therefor the following new sub-clause:

(a) (i) To acquire, dispose, manage, administer, deal with
land, building and property, both real and personai, on its own
account or as trustee, nominee or agent of any other company or
person.

(ii} To guarantee the payment of any debenture,
debentures, mortgages, charges, bonds, obligations, Interests,
dividends, securities, monies or shares of the performance of
contracts, or engagements of any other company or person and to
give indemnities and guarantees of all kinds whenever considered
desirable and to guarantee either by personal obligation or by
mortgaging or by charging or by any part of the undertaking of
property, assets both present and future and uncalled capital of the
company or by both such methods the performance of any contract
or obligation of any firm or company whatsoever.

Dated this 3rd day of November 1986

e

2t
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Company Number 2061041

SPECIAL RESOLUTION OF *

SECONDHIGH LIMITED

We, the undersigned, Michael Richard Counseil and Christopher
Charles Hadler, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend and
vote at General Meetings HEREBY PASS the following resolution as a
Special Resolution and agree that the said resolution shsail, pursuant
to Clause 53 in Table A (which Clause is embodied in the Articles of
Association of the Company), for all purposes be as valid and
effective as if the same had been passed at a General Meeting of the
Company duly convened and held.

It is resolved:

That the Articles of Association of the Company be and the
same are hereby altered by deleting Article 14 and
substituting therefor the following new Articles 14 and
15~

Dated this 3rd day of November 16038

Signed (M.R. Counsell)

(C.C. Hadler)
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TRANSFER OF SHARES

4. (a) The Directors shall, subject to Clause 24 in Table A,

register the transfer or, as the case may be, transmission of any
shares:~

(i} to a member of the family of a Member or deceased
Member;

{it) to any Person or persons acting in the capacity of
trustee or trustees of a trust created by a Member {by deed or by

be held upon the terms of the trust) provided that there are no
persons beneficially interested under the trust other than the
Member or members of his family and the voting rights conferred by

that the trust is and is intended to remain a trust the sole pPUurpose
of which is to benefit the Member or members of his family;

(iii) by the trustee or trustees of a trust to which
sub-paragraph (ii) above applies to any person beneficially
interested under the trust being the Member or a member of his
family;

(iv) to the legal personal representatives of a deceased
Member where under the provisions of his will or the laws as to
intestacy the persons beneficially entitled to any such shares,
whether immediately or contingently, are members of the family (as
hereinafter defined) of the deceased Member and by the legal
personal representatives of a deceased Member to a member or
members of the family of the deceased Member;

(v) to any other Member of the Company.

(b) For the purpose of paragraphs (a) and (j) of this Article
but not any other paragraph:

(i) The word "Member" shall not include a person who
holds shares only in the capacity of trustee, legal personal

Member in any case where the person concerned ceased to be a
Member as a result of the creation of the relevant trust; and

(ii} the words "a member of the family of a Member" shalj
mean the husband, wife, widow, widower, chiid and remoter issue
(including a child by adoption), parent {including adoptive parent),
brother and sister (whether of the full or half blood and inciuding a
brother or sister related by adoptien), and child and remoter issue
of any such brother or sister (including a child by adoption), of the
Member.

{c) Notwithstanding the provisions of this Article, the
Directors may decline to register any transfer or transmission which
would otherwise be permitted hereunder without assigning any reason
therefor, if it is a transfer:



JB5/F
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(i} of a share (whether or not it is fully paid) made
pursuant to paragraph (i) below;

(ii} of a share pursuant to paragraph {a) by a Member of
the Company whe is emplcyed by the Company in any capacity
provided that this restriction shall not apply to such Members! legal
personal representatives.

Clause 24 in Table A shall, for these purposes, be modified
accordingly.

(d) Save where a transfer is made pursuant to paragraph (a)
above any person (hereinafter called "the proposing transferor!)
proposing to transfer any shares shall give notice in writing
{hereinafter called "the transfer notice") to the Company that he
desires to transfcr the same and specifying the price per share
which in his opinion constitutes the fair value thereof. The transfer
notice shall constitute the Company the agent of the proposing
transferor for the sale of all {(but not some of) the shares comprised
in the transfer notice to any Member or Members willing to purchase
the same (hereinafter called "the purchasing Member") at the price
specified therein or at the fair value certified in accerdance with
paragraph (f) below (whichever shall be the lower}., A transfer
notice shall not be revocable except with the sanction of the
Directors.

(e) The shares comprised in any transfer notice shall be
offered to the Members (other than the proposing transferor) as
nearly as may be in proportion to the number of shares held by
them respectively. Such offer shall be made by notice in writing
{hereinafter called "the offer notice") within seven days after the
receipt by the Company of the transfer notice. The offer notice shall
state the price per share specified in the transfer notice and shall
limit the time in which the offer may be accepted, not being less
than twenty-one days nor more than forty-two days after the date of
the offer notice, provided that if a certificate of wvaluation is
requested under paragraph (f) below the offer shall remain open for
acceptance for a period of fourteen days after the date on which
notice of the fair value certified in accordance with that paragraph
shall have been given by the Company to the Members. For the
purpose of this Article an offer shall be deemed to be accepted on
the day on which the acceptance is received by the Company. The
offer notice shall further invite each Member to state in his reply
the number of additional shares (if any) in excess of his proportion
which he desires to purchase and if all the Members do not accept
the offer in respect of their respective proportions in full the
shares not so accepted shall be used to salisfy the claims for
additional shares as nearly as may be in proportion to the number of
shares already held by them respectively, provided that no Member
shall be obliged to take more shares than he shall have appiied for.
If any shares shazii not be capable without fractions of being offered
to the Members in proportion to their existing holdings, the same
shall be offecred to the Members, or some of them, in such
proportions or in such manner as may be determined by lots drawn
in regard thereto, and the lots shall be dirawn in such manner as
the Directors may think fit.
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(f) Any Member may, nct later than eight days after the date
of the offer notice, serve on the Company a notice in writing
requesting that the Auditoi for the time being of the Company {or at
the discretion of the Auditor, a person nominated by the President
for the time being of the Institute of Chartered Accountants in the
Country of the situdtion of its Registered Gffice) certify in writing
the sum which in his opinion represents the fair value of the shares
comprised in the transfer notice as at the date of the transfer notice
and for the purpose of this Article reference to the Auditor shall
include any person so nominated. Upon receipt of such notice the
Company shall instruct the Auditor o certify as aforesaid and the
costs of such wvaluation shall be apportioned among the proposing
transferor and the purchasing Members or borne by any one or more
of them as the Auditor in his absciute discretion shall decide. In
certifying fair value as afcresaid the Auditor shall be considered to
be acting as an expert and not as an arbitrator or arbiter and
accordingly any provisions of law or statute relating to arbitration
shall not apply. Upon receipt of the certificate of the Auditor, the
Company shall by notice in writing inform all Members of the fair
valuz of each share and of the price per share (being the lower of
the price specified in the transfer notice and the fair value of each
share) at which the shares comprised in the transfer notice are
offered for sale. For the purpose of this Article the fair wvalue of
each share comprised in the tranc’er notice shall be its value as a
rateable proportion of the total value of all the issued shares of
the Company and shall not be discounted or enhanced by reference
to the number of shares referred to in the transfer notice.

(g) If purchasing Members shall be found for all the shares
comprised in the transfer notice within the appropriate period
specified in paragraph (e) above, the Company shall not later than
seven days after the expiry of such appropriate period give notice
in writing (hereinafter called "the sale notice") to the proposing
transferor specifying the purchasing Members and the proposing
transferor shall be bound upon payment of the price due in respect
of all the shares comprised in the transfer notice to transfer the
shares to the purchasing Members.

(h) If in any case the proposing transferor after having
become bound as aforesaid makes default in transferring any shares
the Company may receive the purchase money on his behalf, and may
authoris - some person to execute a transfer of such shares in favour
of the purchasing Members. The receipt of the Company for the
purchase money shall be a good discharge to the purchasing
Members. The Company shall pay the purchase money into a separate
bank account.

(i) If the Company shall not give a sale notice to the
proposing transferor within the time specified in paragraph (g)
above, he shail, during the period of thirty days next following the
expiry of the time so specified, be at liberty subject to paragraph
(c) above to transfer all or any of the shares comprised in the
transfer notice to any person or persons.

(j) In any case where any shares are Wicld by the trustee or
trustees of a trust following a transfer or transfers made pursuant
to sub-paragraph (ii) of paragraph (a) above and it shall come to
the notice of the Directors that not all the persons beneficially



interested under the trust are members of the family (as
hereinbefore defined} of the Member by whom the trust was created,
the Directors may at any time within twenty-eight days thereaftar
resolve that such trustee or trustees do transfer such shares and
such trustee ur trustees shall thereupon be deemed to have served a
transier notice comprising such shares pursuant te paragraph (d)
abhove and te have spacified therein the fair value to be ceraificd in
acvordance with paragraph (f) above and the provisions of this
Article shall take sffect accordingly. Notice of such resolution shall
forthwith be given to such trustee or trustees.

(k) In the apptication of Clauses 29 to 31 {inclusive) in Table
A to the Company:-

(i) save where the proposed transfer or transmission is
within paragraph (a) above {("a permitted transfer") any person
becoming entitled to a share in consequence of the death or
bankruptcy of a Member shall give a transfer notice before he elects
in respect of any share to be registered himself or to execute a
transfer;

(i1) if a person so becoming entitled shall not have
executed a permitted transfer or given a transfer notice in respect
of any share within six months of the death or bankruptcy, the
Directors may at any time thereafter upon resolution passed by them
give notice requiring such persen wilhin thirty days to execute
permitted transfers or give a transfer notice in respect of all the
shares to which he has so become entitled and for which he has not
previously done so and if he does not do so he shall at the end of
such thirty days be deemed to have given a transfer notice pursuant
to paragraph (d) of this Article relating to those shares in respect
of which he has still not executed permitted transfers or given a
transfer notice;

(lii) wnere a transfer notice is given or deemed to be
given under this paragraph (k) and no price per share is specified
therein the trensfer notice shall be deemed to specify the sum which
shall, on the application of the Directors, be certified In writing by
the Auditors in accordonce with paragraph (f) of this Article as the
fair value thereof.

(1) Whenever any Member of the Company who is employed by
tne Company in any capacity (whether or not he is also a Director)
ceases to be emploved by the Company otherwise than by reason of
nis death the Directors may at any time not later than six months
after his ceasing to be emploved resolve that such Member do retire,
and thereupon he shall (unless he has already served a transfer
notice) be deemed to have served a transfer notice pursuant to
paragraph (d) of this Article and to have specified therein the fair
value to be certified Iin accordance with paragraph (f) of this
Article. Notice of the passing of ar, such resolution shall forthwith
be given to the Member affected thereby.

CASTING VOTE

15. The Chairman shall not, in the event of an equality of votes at
any General Meeting of the Company, or at any meeting of the
Directors or of a Committee of Directors, have a second or casting
vote. Clause 50 in Table A shall not apply to the Company, and
Clauses 88 and 72 in Table A are modifled accordingly.

o m——
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

CERVFICATION
LML A ST

WE HERERY CERTIFY that thie print
incorporates all altarations mads to
this nomoeny's Memorenduin of
MEMORANDUM OF ASSOCIATION OF Association by filed rasoiutions and
15 lodgad w complhiance with the
requirements of sectlen 18 oY
the companioe Act 1888

‘ HOEC 1966

JORDAN & SONS LIMITFD

C.B.H. MANAGEMENT LIMITED

(As altered by Special Resofution passed on the 3rd day of November 1986)

1. The Company's name i, "C.B.H. MANAGEMENT LIMITED".
2, The Company's registered office is to be situated in England and Wales.
3. The Company's objects are:-

(a) (i) To acquire, dispose, manage, administer, deal with land,
buildirig and property, both real and personal, on its own account or as
trustee, nominee or agent of any other company or person.

(ii) To guarantee the payment of any debenture, debentures,
mortgages, charges, bonds, obligations, interests, dividends, securities,
monies or shares of the performance of contracts, or engagements of any other
company or person and to give indemnities and guarantees of all kinds
whenever considered desirable and to guarantes either by personal obligation
or by morigaging or by charging or by any part of the undertaking of
progerty, assets both present and future and uncalled capital of the company
or by both such methods the performance of any contract or obligation of any .
firm or company whatsoever. e




) .(b] To carry on any other trade or business whatever which can in the
opinion of the Board of Directors be advantageously carried on in connection
with or ancillary to any of the businesses of the Company,

{c) To purchase or by any other means acquire and take options over
any property whatever, and any rights or privileges of any kind over or In
respect of any property.

(d} To apply for, register, purchase, or by other means acquire and
protect, prolong and renew, whether in the United Kingdom or eisewhare any
‘patents, patent rights, brevets d'invention, licences, secret processes, trade
marks, designs, protections and concessiors and to disclaim, alter, modify,
use and turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in experimenting upon,
testing and improving any patents, inventions or rights which the Company
may acquire or propose to acquire,

(e} To acquire or undertake the whole or any part of the business,
goodwill, and assets of any person, firm, or company carrying on or proposing
to carry on any of the businesses which the Company is authorised to carry
on and as part of the consideration for such acquisition to undertake all or
any of the liabilities of such person, firm or company, or to acquire an
interest in, amalgamate with, or enter into  partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual assistance
with any such person, firm or comrany, or for subsidising or otherwise
assisting any such person, firm or company, and to give or accept, by way of
considaration for any of the acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, nortgage and deal with any shares,
debentures, debenture stock or securities so received.

{f} To improve, manage, construct, repair, develop, exchange, let on
lease or Ltherwise, mortgage, charge, sell, dispose of, turn to accout, grant
licences, options, rights and privileges in respect of, or otherwise deai with
all or any part of the property and rights of the Company.

(h) To lend and advance money or give credit on any terms and with or
without security to any person, firm or company (including without prejudice
to the generaiity of the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way with, the
Company), to enter into guarantees, contracts of indemnity and suretyships of
all kinds, to receive money on deposit or loan upon any terms, and {0 secure
or guarantee in any manner and upon any terms the payment of any sum of
money or the performance of any obligation by any person, firm or company
(including without prejudice to the generality of the foregoing any such
holding company, subsidiary, fellow subsidiary or associated company as

aforesaid).

(i) To borrow and raise money in any manner and to secure the
repayment of any money borrowed, raised or owing by mortgage, charge,
standard security, lien or other security upon the whole or any part of t.he
Company's property or assets (whether present or future), including its
uncalled capital, and also by a similar mortgage, charge, standard security,
lien or security to secure and guarantee the performance by the. Company of
any obligation or ifability it may undertake or which may beconie binding on it.

J2
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) {j) To draw, make, accept, endorse, discount, negotiate, execute and
issue cheques, bills of exchange, promissory notes, bills of lading, warrants,
debentures, and other negotiable or transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling the
Company to carry any of its objects into effect, or for effecting any
modification of the Company’s constitution, or for any other purpose which may
seem. calcula’ed directly or indirectly to promote the Company's interests, and
to oppose any proceedings or applications which may seem calculated directly
or indirectly to prejudice the Company's interests.

(1) To enter into any arrangements with any government or authority
{supreme, municipai, local, or otherwise) that may seem conducive to the
attainment of the Company's objects or any of them, and to obtain from any
such government or authority any charters, decrees, rights, privileges or
concessions which the Company may think desirable and to carry out,
exercise, and comply with any such charters, decrees, rights, privileges, and
concessions,

(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell,
deal with and dispose of, place and underwrite shares, stocks, debentures,
debenture stocks, bends, obligations or securities issued or guaranteed by any
other company constituted or carrying on business in any part of the world,
and debentures, debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipa!, local or otherwise, in
any part of the world.

(n) To control, manage, finance, subsidise, co-ordinate or otherwise
assist any company or companies in which the Company has a direct or indirect
financial interest, to provide secretarial, administrative, technical, commercial
and other services and facilities of all kinds for any such company or
companies and to make payments by way of subvention or otherwise and any
other arrangements which may seem desirable with respect to any business or
operations of or generally with respect to any such company or companies.

(o) To promote any other company for the purpose of acquiring the
whole or any part of the business or property or undertaking or any of the
liabilities of the Company, or of undertaking any business or operations which
may appear likely to assist or benefit the Company or to enhance the value of
any property or business of the Company, and to place or guarantee the
placing of underwrite, subscribe for, or otherwise acquire all or any part of
the shares or securities of any such company as aforesaid.

{p) To sell or otherwise dispose of the whole or any part of the business
or property of the Company, either together or in portions, for such
consideration as the Company may think fit, and in particular for shares,
debentures, or securities of any company purchasing the same.

(q) To act as agents or brokers and as trustees for ary person, firm or
company, and to undertake and perform sub-contracts.

(r}] To remunerate any person, firm or company rendering services to
the Company either by cash payment or by the allotment to him or them of
shares or other securities of the Company credited as paid up in full or in
part or otherwise as may be thought expedient.

(s} To pay all or any expenses incurred in connection with the
promotion, formation ard incorporation of the Company, or to contract with
any person, firm or company to pay the same, and to pay commissions to



broker:s and others for underwriting, Rlacing, selling, or guaranteeing the
subscription of any shares or other securities of the Company.

(t) To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or ciub which may be for
the benefit of the Company or its Directors or employees, or may be
connected with any town or place where the Company =zarries on business; to
give or award pensions, annuities, gratuities, and superannuation or other

Company, or any company which is a subsidiary of the Company or the holding
company of the Company or a fellow subsidiary of the Company or the
predecessors in business of the Company or of any such subsidiary, holding
or fellow subsidiary company and to the wives, widows, children and other
relatives and dependants of such persons; to make payments towards
insurance; and to set up, establish, support and maintain superannuation and
other funds or schemes (whether contributory or non-contributory} for the
benefit of any of such persons and of their wives, widows, children and other
relatives and dependants: and to set up, establish, support and maintain
profit sharing or share purchase schemes for the benefit of any of the
employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established or
maintained.

(u) Subject to and in accordance with a due compliance with the
provisions of Sections 155 to 158 (inclusive) of the Act (if and so far as such
provisions shall be applicable), to give, whether directly or indirectly, any
kind of financial assistance (as defined in Section 152(1}(a) of the Act) for
any such purpose as is specified in Section 151(1) and/or Section 151(2) of the
Act.

(v) To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

(w) To procure the Company to be registered or recognised in any part
of the world.

{x} To do all or any of the things or matters aforesaid in any part of
the world and either as principals, agents, contractors or otherwise, and by
or through agents, brokers, sub-contractors or otherwise and either zlone or
in conjunction with others,

fy) To do all such other things as may be deemed incidental or
conducive to the attainment of the Company's objects or any of them.,

AND so that:-

{1) None of the cbjects set forth in any sub-clause of this Clause
shall be restrictively construed but the widest interpretation shall be given to
each such object, and none of such objects shail, except where the context
expressly so requires, be in any way limited or restricted by reference to or
inference from any other object or objects set forth in such sub-clause, or by
reference to or inference from the terms of any other sub-clause of this
Clause, or by reference to or inference from the name of the Company.
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) (2) None of the sub-clauses of this Clause and none of the objects
thergm specified shal} be deemed subsidiary or ancillary to any of the objects
specified In any other such sub-clause, and the Cempany shall have as full a
power to exercise each and every one of the objects specified in each

sub-clause of this Clause as though each such sub-clause contained the objects
of a separate Company.

3} The word "Company" in this Clause, except where used in
reference to the Company, shall be deemed to include any partnership or other
body of persons, whether incorporated or unincorporated and whether
domiciled in the United Kingdom or eisewhere.

{#) In this Clause the expression "the Act" means the Companies
Act 1985, but so that any reference in this Clause to any provision of the Act
shail be deemed to include a reference to any statutory modification or
re-enactment of that provision for the time being in force.

4. The liability of the Members is limited.

5. The Company's share capital is £1,000 divided into 1,000 shares of
£1 each.

WE, the subscribers to this Memorandum of Association, wish to be formed into
a Company pursuant to this Memorandum; and we agree to take the number of
shares shown opposite our respective names.

Number of
shares taken
Names and addresses of Subscribers by each

Subscriber

1. Michae! Richard Counsell, - One
15, Pembroke Road,
Bristol. BS99 7DX

2, Christopner Charles Hadler, - One
15, Pembroke Road,
Bristor. BS99 7DX

Total shares taken - Two

Dated this 3rd day of March, 1986.

Witness to the above Signatures:- Errol Sandiford,
15, Pembroke Road,
Bristol. BS99 7DX
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ARTICLES OF ASSOCIATION OF SR 1980 ’
JORDAN & SONS LMITED
C.B.H. MANAGEMENT LIMITED

(As altered by Special Resolution passed on the 3rd day of November 1986;

PRELIMINARY

1. (a} The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 (such Table being hereinafter
called "Table A"} shall apply to the Company save in so far as they are
excluded or wvaried hereby and such Regulations (save as so excluded or

varied) and the Articles hereinafter contained shall be the regulations of the
Company.

(b) In these Articles the expression "the Act" means the Companies Act
1985, but so that any reference in these Articles to any provision of the Act
shall be deemed to include a reference to any statutory modification or
re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2, (a) Shares which are comprised in the authorised share capital with
which the Company is incorporated shall be under the contro! of the Directors
who may (subject to Section 80 of the Act and to paragraph (d) below) allot,
grant options over or otherwise dispose of the same, to such persons, on such
terms and in such manner as they think fit.

(b) All shares which are not comprised in the authorised share capital
with which the Company is incorporated and which the Directors propose to
issue shall first be offered to ihe Members in proportion as nearly as may be
to the number of the existing shares held by them respectively unless the
Company in General Meeting shall by Special Resolution otherwise direct. The
offer shall be made by notice specifying the number of shares offered, and
limiting a period (not being less than fourteen days) within which the offer, if
not accepted, will be deemed to be declined. After the expiration of that
period, those shares so deemed to be declined shall be offered in the
proportion aforesaid to the persons who have, within th~ said period, accepted
all the shares offered to them; such further offer shall be made in like terms
irr *he same manner and limited by a like period as the original offer. Any
shares not accepted pursuant to such offer or further offer as aforesaid or not
capable of being offered as aforesaid except by way of fractions and any
shares released from the provisions of this Articile by any such Special
Resolution as aforesaid shall be under the control of the Directors



who may allot, grant options over or otherwise dispose of the same to such
persons, on such terms, and in such manner as they think fit, provided that,
in the case of shares not accepted as aforesaid, such shares shall not be
disposed of on terms which are more favourabie to the subscribers therefor
than the terms on which they were offered to the Members. The foregoing

Krc;v.isions. of this paragraph {b) shall have effect subject to Section 80 of the
c -

[c)‘ In accordz2nce with Section 91(1) of the Act Sections 89(1) and 90(1)
to (6; f{inclusive) of the Act shall not apply to the Company.

(d) The Directors are generally and unconditionaily authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company to
allot and grant rights to subscribe for or convert securities into shares of the
Company up to the amount of the authorised share capital with which the
Company is incorporated at any time or times during the period of five years
from the date of incorporation and the Directors may, after that period, allot
any shares or grant any such rights under this authority in pursuance of an
offer or agreement so to do made by the Company within that period. The
authority hereby given may at any time (subject to the said Section 80) be
&enewed, revoked or varied by Ordinary Resolution of the Campany in General

eeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach aiso to fully
paid-up shares, and the Company shall also have a first and paramount lien on
all shares, whether fully paid or not, standing registered in the name of any
person indebted or under liability to the Company, whether he shall be the
sole registered holder thereof or shall be one of two or more joint holders, for
all moneys presently payable by him or his estate to the Company. Clause 8
in Table A shall be modified accordingly.

4. The liability of any Member in default in respect of a call shall be
increased by the addition at the end of the first sentence of Clause 18 in
Table A of the words "and all expenses that may have been incurred by the
Company by reason of such non-payment".

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall be required to specify
the general nature of the business to be transacted only in the case of special
business and Clause 38 in Table A shall be medified azcordingly.

All business shail be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an Annual
General Meeting, with the exception of declaring a dividend, the consideration
of the accounts, balance sheets, and the reports of the Directors and
Auditors, and the appointment of, and the fixing of the remuneration of, the
Auditors.

{b) Every notice convening a Generali Meeting shall comply with the
provisions of Section 372{3) of the Act as to giving information to Members in
regard to their right to appoint proxies; and notices of and other
communications relating to any General Meeting which any Member is entitled to
receive shall be sent o the Directors and to the Auditors for the time being of
the Company. .
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6. (a)} Clause 40 in Table A shall be read and construed as if the words "at

the time when the Meeting proceeds to business" were added at the end of the
first sentence.

(b) H a quorum is not present within haif an hour from the time
appointed for a General Meeiing the Genera! Meeting shali stand adjourned to
the same day in the next week at the same time and place or to such other
day and at such other time and place as the Directors may determine; and if
at the adjourned General Meeting a quorum is ot present within half an hour

from the time appointed therefor such adjourned General Meeting shall be
dissolved.

(c) Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Company.

(b} The maximum number and wminimum number respectively of the
Directors may be determined from time to time by Ordinary Resolution in .-
Genera! Meeting of the Company. 5ubject to and in default of any such -
determination there shall be no maximum number of Directors and the minimum
number of Directors shall be one. Whensoever the minimum number of the
Directors shall be one, a sole Director shall have authority to exercise all the
powers and discretions by Table A and by these Articles expressed to be
vested in the Directors generally, and Clause 89 in Table A shall be modified
accordingly.

(¢} The Directors shall not be required to retire by rotation and Clauses
73 to 80 (inclusive) in Table A shall not apply to the Company.

(d) No person shall be appointed a Director at any General Meeting
unless either:-

(i) he is recommended by the Directors; or

(ii) not less than fourteen nor more than thirty-five clear days
before the date appointed for the General Meeting, notice executed by a
Member qualified to vote at the General Meeting has been given to the
Company of the intention to propose that person for appointment, together
with notice executed by that person of his willingness to be appointed.

(e) Subject to paragraph (d) above, the Company may by Ordinary
Resolution in General Meeting appoint any person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director.

(f) The Directors may appoint a person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director, provided that
the appointment does not cause the number of Directors to exceed any number
determined in accordance with paragraph (b) above as the maximum number of
Directors and for the time being in force,

BORROWING POWERS

8. The Directors may exercise ail the powers of the Company to borrow
money without limit as to amount and upon such terms and in such manner as
they think fit, and subject (in the case of any security convertible into



shares} to Section 80 of the Act to grant any morigage, charge or siandard
security over its undertaking, property and uncalled capital, or any part
thereof, and to issue debentures, debenture stock, and cofher securities
whether outright or as security for any debt, liability or obligation of the
Company er of any third party.

ALTERNATE DIRECTORS

9. (2) An alternate Director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the Company
such part (if any) of the remuneration ctherwise payable to his appointor as
such appointor may by notice in writing to the Company from time to time
direct, and the first sentence of Clause 66 in Table A shall be modified
accordingly.

(b} A Director, or any such other person as is mentioned in Clause 65
in Table A, may act as an alternate Director to represent more than one
BDirector, and an alternate Director shall be entitled at any meeting of the
Directors or of any committee of the Directors to one vote for every Director
whom he represents in addition to his own vote (if any) as a Director, but he
shall count as only one for the purpose of determining whether a quorum is
present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he becomes incapable by
reason of illness or injury of managing and administering his property and
affairs, and Clause 81 in Table A shall be modified accordingly.

GRATUITIES AND PENSIONS

11, (a) The Directors may exercise the powers of the Company conferred by
Clause 3(t) of the Memorandum of Association of the Company and shall be
entitled to retain any benefits received by them or any of them by reason of
the exercise of any such powers.

(b) Clause 87 in Table A shall not apply to the Company.

PROCEEDIMGCS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the Directors or of any
committee ~f the Directors, on any resolution, rotwithstanding that it in any
way concerns or reiates to a matter in which he has, directly or indirectly,
any kind of interest whatscever, and if he shali vote on any such resolution
as aforesaid his vote shall be counted; and in relation to any such resolution
as aforesaid he shall (whether or not he shall vote on the same) be taken into
account in calculating the quorum present at the meeting.

(b) Clauses 9% to 97 (inclusive} in Table A shall not apply to the
Company.
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INDERNITY

13. (a} Ewvery Director or other officer of the Company shall be indemnified
out of the assets of the Company against all losses or liabilities which he may
sustain. or incur i or about the execution of the duties of his office or
otherwise in relation thereto, including any liability incurred by him in
defending any proceedings. whether civil or criminal, in which judgment is
given in his favour or in which he is acquitted or in connection with any
application under Section 144 or Section 727 of the Ag% in which relief is
granted to him by the Court, ana no Director or other officer shall be liable
for any loss, damage or misfortune which may happen to or be incurred by the
Campany in the execution of the duties of his office or in relation thereto.
But this Article shall only have effect in so far as its provisions are not
avoided by Section 310 of the Act,

(b} Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14, (a) The Directors shall, subject to Clause 24§ in Table A,- register the
transfer or, as the case may be, transmission of any shares:-

(1) to a member of the family of a Member or deceased Member;

(ii) to any person or persons acting in the capacity of trustee or
trustees of a trust created by a Member {(by deed or by will) or, upon any
change of trustees of a trust so created, to the new trustee or trustees (so
that any such transfer as aforesaid shall be registered pursuant to 'this
parzgraph only if such shares are to be held upon the terms of the trust)
provided that there are no persons beneficially interested under the trust
other than the Member or members of his family and the voting rights
conferred by any such shares are not exercisable by or subject to the consent
of any person other than the trustee or trustees of the trust or the Member or
members of his family and also the Directors are satisfied that the trust is and
is intended to remain a trust the sole purpose of which is to benefit the
Member or members of his family;

(iii) by the trustee or trustees of a trust to which subparagraph (ii)
above applies to any person beneficially interested under the trust being the
Member or a member of his family:

{iv} to the legal personal representatives of a deceased Member
where under the provisions of his will or the laws as to intestacy the persons
beneficially entitled to any such shares, whether immediately or contingently,
are members of the family (as herzincfier defined) of the deceased Member and
by the legal personal'representatives of a deceased Member to a member or
members of the family of the deceased Member;

(v) to any other Member of the Company.

{b) For the purpose of paragraphs (a) and (j) of this Article but not
any other paragraph:



. {i} the _word “Member" shalt not include a person who holds shares
only in the capacity of trustee, legal personal representative or trustee in
bankruptcy but shall include a former Member in any case where the person

izoncemedd ceased to be a Member as the result of the creation of the rerevant
rust: an

(ii) the words “a member of the family of a Member" shall mean the
husbapd, wife, widow, widower, child and remoter issue {including a child by
adoption}, parent {including adoptive parent), brother and sister (whether of
the full or half blood and including a brather or sister related by adoption),
and child and remoter issue of any such brother or sister (including a child
by adoption}, of the Member.

.(c) Notwithstanding the provisions of this Articie, the Directors may
decline to registeir any transfer or transmission which would otherwise ba
permitted hereunder without assigning any reason therefor, if it is a trarsfer:

N (i} of a share (whether or not it is fully paid) made pursuant to
_2aragraph (i) hbelow; .

(i) of a share pursuant to paragraph {a} by a Member of the
Company who is employed by the Company in any capacity provided that this
restriction shall not apply t¢ such Members' legal personal representatives.

Clause 24 in Table A shall, for these purposes, be’modivied accordingly.

ld) Save where a transfer is made pursuant to paragraph (a) above any
person (hereinafter called “the propesing transferor'} proposing to transfer
any shares shall give notice in writing (hereinafter called "the transfer
notice") to the Company 'that he desires to transfer the same and specifying
the price per share which in his opinion constitutes the fair value thereof,
The transfer notice shall constitute the Company the agent of the proposing
transferor for the sale of all (but not some of) the shares comprised in the
transfer notice to any Member or Members willing to purchase the same
(hereinafter called "the purchasing Member") at the price specificd therein or
at the fair value certified in accordance with paragraph (f) below {whichever
shall be the lower). A transfer notice shall not be revocabie except with the
sanction of the Directors.

(e} The shares comprised in any {ransfer notice shall be offered to the
Members (other than the proposing transfercr) as nearly as may be in
proportion to the number of shares held by them respectively., Such offer
shall be maJje by notice in writing (hereinafter called "the offer notice®) within
seven days after the receipt by the Company of the transfer notice. The
offer notice shall state the price per vhare specified in the transfer notice and
shall limit the time in which the offer may be accepted, not being less than
twenty-one days nor more than forty-two days after the cdate of the offer
notice, provided that if a certificate of vafuation is requested under
paragraph (f) below the offer skall remain open for acceptance for a period of
fourteen days after the date on which notice of the fair value certified in
accordance with that paragraph shall have been given by the Company to ‘the
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Members. For the purpose of this Article an offer shall be deemed to be
accepted on the day on which the acteptance is received by the Company.
The offer notice shall further invite each Member to state in his reply
the number of additional shares (if any) in excess of his proportion which he
destres_ to purchase and if all the Members do rot accept the offer in respect
of their respective proportions in full the shares not so accepted shall be
usedto satisfy the claims for additional shares as nearly as may be in
proportion to the number of shares already -held by them respectively,
provided that no Member shaif bs obliged to take more shares than he shall
have applied for. If any shares shall not be capable without fractions of
being offered to the Members in proportion to their existing holdings, the same
shall be offered to the Members, or some of them, in such propertions or in
such manner as may be determined by lots drawn in regard thereto, and the
fots shall be drawn in such manner as the Directors may think fit.

(f} Any Member may, not later than eight days after the date of the
offer notice, serve on the Company a notice in writing requesting that the
Auditor for the time being of the Company (or at the discretion of the
Auditor, a person nominated by the President for the time being of the
institute of Chartered Accountants in the Country of the situation of its
Registered Office) certify in writing the sum which in his opinion represents
the fair value of the shares comprised in the transfer notice as at the date of
the transfer notice and for the purpose of this Article reference to the Auditor
shall include any person so nominated. Upon receipt of such notice the
Company shall instruct the Auditor to certify as aforesaid and the costs of
such valuation shall be apportioned among the proposing transferor and the
purchasing Members or borne by any one or more of them 'as the Auditor in
his ahsolute discretion shall decide. in certifying fair value as aforesaid the
Auditor shall be considered to be acting as an expert and noi as an arbitrator
or arbiter and accordingly any provisions of lrw or statute relating to
arbitration shall not apply. Upon receipt of the certificate of the Auditor, the
Company shall by notice in writing inform all Members of the- fair value of each
share and of the price per share {being the lower of the pricé specified in the
transfer notice and the fair wvalue of each share} at which the shares
comprised in the transfer notice are offered for sale. For the purpnse of this
Article the fair value of each share comprised in the transfer notice shall be
its value as a rateable proportion of the total value of all the issued shares of
the Company and shall not be discounted or enhanced by reference to the
number of shares referred to in the transfer notice.

(g) |If purchiasing Members shall be found for all the shares comprised in
the transfer notice within the appropriate period specified in paragraph {e)
above, the Company shall not fater than seven days after the expiry of such
approprisie period give notice in writing (hereinafter called "the sale notice")
to the proposing transferor specifying the purchasing Members and the
proposing transferor shall be bound upon payment of the price due in respect
of all the shares comprised in the transfer notice *~ transfer the shares to the
purchazi ig Members.

{h) If in any case the proposing transferor after having become bound
as aforesaid rakes default in transferring any shares the Company may receive
the purchase money on his behalf, and may authorise some person to execute a
transfer of such shares in favour of the purchasing Members. The receipt of
the Company for the purchase money shall be a good discharge to the
purciasing Members. The Company shall pay the purchase money inte a
separate bark account.




-

(i) LIf the Company shall not give a sale notice to the proposiny
transfer.:or within the time specified in paragraph {g) above, he shall, during
the period of thirty days next following the expiry of the time so specified,. be
at liberty subject to paragraph {c) above to transfer all or any of the shares
comprised in the transfer notice to any person or persons,

(il In any case where any shares are held by the trustee or trustees of
a trust following a transfer or transfers made pursuant to sub-paragraph (ii)
of paragraph (a) above and it shall come to the notice of the Directors that
not all the persons beneficiallyinterested under the trust are me.tbers of the
family (as hereinbefore defined) of the Member by whom the trust was created,
the Directors may at any time within twenty-eight days thereafter resolve that
such trustee or trustees do transfer such shares and such trustee or trustees
shall thereupon be deemed to have served a transfer notice comprising such
shares pursuant to paragraph (d) above and to have specified therein the fair
value to be certified in accordance with paragraph (f) above and the
provisions of this Article shall take effect accordingly. Notice of such
resotution shall forthwith be given to such trustee or trustees.

(k) In the application of Clauses 29 to 31 (inclusive} in Table A to the
Company: -

(i) save where the proposed transfer or transmission is within
paragraph (a) above ("a permitted transfer") any person bzcoming entitled to
a share in consequence of the death or bankruptcy of a Member shall give a
transfer notice. before he elects in ruspect of any share to be registered
himself or to execute a transfer;

(i) if a person so becoming entitled shall not have executed a
permitted transfer or given a transfer netice in respect of any share within
six months of the death or bankruptcy, - the Directors may at any time
thereafter upon resclution passed by them give notice requiring such person
within thirty days to execute permitted transfers or give a transfer notice in
respect of all the shares to which he has so become entitled and for which he
has not previously done so and if he does not do so he shall at the end of
such thirty days be deemed to have given a transfer notice pursuant to
paragraph (d) of this Article relating to those shares in respect of which he
has stifl not executed permitted transfers or given a transfer notice;

(iii) where a transfer notice is given or deemed to be given under
this paragraph (k) and no price per share is specified therein the transfer
notice shall be deemed to specify the sum which shall, on the application of
the Directors, be certified in writing by the Auditors in accordance with
paragraph {f] of this Article as the fair value thereof,

{I} Whenever any Member of the Company who is employed by the
Company in any capacity (whether or not he is also o Director) ceases to be
employed by the Company otherwise than by reason of his death the Directors
may at any time not later than six months after his ceasing to be employed
resolve that such Member do retire, and thereupan he shall {unless he has
already served a transfer notice) be deemed to have served a transfer notice
pursuant to paragraoh (d} of this Article and to have specified therein the
fair value to be certified in accordance with paragraph (f) of this Article.
Motice of the passing of any such resolution shall forthwith be given to the
Membur affected thereby.
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CASTING VOTE

5., The Chgirman shall not, in the event of an equality of votes at any
G.ener_al Meeting of the Company, or at any meeting of the Directors or of a
Committee of Directors, have a second or casting vote. Clause 50 in Table A

shall not apply to the Company, and Clauses 88 and 72 in Table A are modified
accordingly.

Names and addresses of Subscribers

1. Michael Richard Counsell,
15, Pembroke Road,
Bristol. BS99 7DX.

2, Christopher Charles Hadler,
15, Pembroke Road,
Bristol. BS99 7DX.

Dated this 3rd of March 1986,

Witness to the above Signatures:~ Errol Sandiford,
15, Pembroke Road,
Bristol. BS99 7DX
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COMPANIES FOFM No. 224

Motice of accounting reference date
(to be delivered within 6 months of

incorporation)

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies

Nsarne of company

For official use  Company number
r=TTTT™

i 111! | 2061081

[ T A

F CBH Management Limited

|
i

gives notice that ths date on which the company’s

accounting reference period is 1o be treated as

coming o an end in each successive year is as shown below:

Day Month

310 {016

Signed ) J\{Qﬁ)&,\fr_iﬂ

{Birccior){Secretary]T Date u,{ ) 137

" ,
presentcr’s name address and ’ For official Use
reference (if any): Raneral Sectlon Poet room
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The Directors PR vt HG1DSR/AT
CBH Management Limited :
648 Hitchin Road

Luton 7.
Bedfordshire "
LU2 74L 7 January 1991

Dear Sirs /|
/s

In accordance with Section 390 of the Companies Act 1985, we are writing to you tO

resign as auditors to the company forth vith. There are no circumstances connected S

with our resignation that we consider ought to be brought to the notice of the
company’s members o1 creditors.

Yours faithfully
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Coopers
&Lybrand
Deloitte

The Directors g b Y \ HGI/DSR/AT
CBH Management Limited ’

668 Hitchin Road

Luton

Bedfcrdshire

LU2 7XE, 7 January 1991
Dear Sirs

In accordance with Section 390 of the Companies Act 1985, we are writing to you to
resign as auditors to the company forthvith. There are no circumstances connected
with our resignation that we consider ought to be brought to the notice of the

company’s members ot creditors,

Yours faithfully
TN
Qopn dof . Ridoidfe
|
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COMPANY pD: 2061041 The: Company Act 1985
" Company Limited by Shares

SPECTAL RESOLUTIONS [FEE E‘PAID

of £ f""4o ™

—. l 1

C.B.H. MANAGEMENT LIMITED COMPANIES H, uSE

Passed the First day of January 1991

AtanEbctrautdinaxyGenemlt&eetingoftheOmpanydulyomvened
and held at:

668 HITCHIN ROAD, IUfON, BEDS. IU2 7IX

the following Resolutions was/were duly passed as SPECIAL RESOLUTIONS
of the Comany, viz:

1. That subjeact to the consent of Secretary of State for
Trade ard Industry, the name of company be changed to:~

0.M.MANAGEMENT _SERVICES LIMITED

2. That Clause 1 of the Memorandum of Assocdation be amended A
accordingly. . 0
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2061041

| hereby certify that

" C.B.H. MANAGEMENT LIMITED

having by special resolution changed its name,

is now incorporated under the name of

O0.M.MANAGEMENT SERVICES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 25 MARCH 1991

S o Eloeeasy,

A. M. EVANS

an authorised officer
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