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THE COMPANIES ACT 1986

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

AP

PRETTY FIFTY TWO LIMITED

\ o

1. The que of the Compafy is "PRETTY FIFTY TWo LIMITED".

| .
. “‘ O J
Foo ' //

, 2, . The registored office ofyﬂhe Company wi1] ﬁ% situated In

4
&

England.

3. The obaects for which the Company is established ares-

‘(a) To design, manufacture, adapt, sell, exchange, let on hire

‘ or lesce, import, export, distribute and otherwise deal in cash

or on hirs purchase or for payments by {nstalments or otharwisé,

every tyge of goods, materials, appliances, articles, apparatus,‘

aauipment, merchandise, machinery, products, produce, plant,
wards and anything else whatsoever as may be necassary for the

purpoge of any business undertaken by the Company,
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() 7o purchase, take on leage or 4in axchange, hira or cbharwisevd\d

acquire, and hold, for any estate or interast, Qﬁ managa«any O\ o
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langds, buildings, gervitudos, ansaments, rights, priviloges,
cohcassions, machinery, plant, stock-1n~trade and any hér1tab1e
or moveable real or porsanal proparty of any kind,

{¢) To purchase or otherwise ééﬁuuke any patents, brevets
d*invention, Ticences, céncegaions, copyrights, trade marks,
designs and the 1ike, csnfarriﬁg Aany exelusive or non-sxclusive

or limited right to usa, or any secréﬁ*ar othar {information as to

any invention, process or development wh1ﬂh may seem to the

'¢ompany capable of being used for any of the‘ “urp05as of the

Company or the acquisition of which may soeam calcu1atau direc Ty

or 1nd1ract1y to benafit the Company, to use, eXercise, deve1cp,

‘grant 1icences in respect of or otherwise turn to account any amkm

the same and with a view to the working and development of the

Same to carry on any business whatsouaver, whether manufacturing

or otharwise which the Company may think calculated directly op

1nd1ract1y to achieve these objocts.

(d) To form, promote, subsidise and agsist companies, syndicates

or other bodies of all Kkinds and to issue on commission or
otherwise underwrite, subscribe for and take or guarantee the
payment of any dividend or interest on any shares, stocks,
debentures or other capital or securities o obligations of any
such companies, ayndicates or other bodies, and to pay or provide

for brokerage, commigsion and underwriting in respect of any such

issue.

{(8) To enter into partnershipe or into any arrangemant for
sharing profits, union of intereagts, Co-operation, reciprocal

conceasions or otherwise with any person or company for the
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purpose of carrying on business within any of the objocts of the

Company ,

(f) To carry on any other business whigh may geem to the Company
capable of being conveniently carried on  in sonnachion with the
above or calculated directly opr indirectly +o onhance the valus

of or render profiktable any of the Company’s property or righte,

{(g) To purchase ar otherwise adquire and undertake all ar any

part of the businass, property, lihbi11t1as and trdnaactiona of
any person or company carrying on any buginess whicﬁ this Company
ig autheriged to‘cmvry on, or posgessed of Rraparty suitable fopr

any of the purposes of the Company,

{h) To davelop, work, improve, manage, Tease, mortgage, charge,
pledge, turn to abcount or otherwise deal with af? or any part of
the property of the Company, to surrender or accépt surrender of

any lease or taenancy or rights, and to se1l] the properey,

business or Undertaking of the Company, or any part thersof, for

sUch congideration as the Company may think fit, and in
particular for cash or shares, debentures or securities of any

othar company.

{1) To construct, arect, maintain, alter, replace or remove any
buildings, works, offices, erastions, plant, machinery, tools, or
aquipment as may seem desirable for any of the businesses or in
the Interests of the Company, and to manufacture, buy, sel1 and
generally deal in any plant, tools, machinery, goods ar things of
any description which may be  conveniently dealt with in

connection with any of the Company's objacts,
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any of the Company's proparty

(3) To manage and conduct the affairs of any companies,

and por

- think 71t and in particular by the issue (whether at par or at

5‘othafwiae, and, if the Company thinks fit,

Tirms

ong carrying on business of any kind whatsoaver, and 1n

any part of the worid.

into, carry on and participate in  financial
nds and  to take any steps

(k) To enter

transactions and operations of all ki

which may be considered expedient for ocarrying into affect such

transactions and operations including, without prejudice to the

ganerality of the foragoing, borrowing and lending money and

‘entoring into contracts and arrangements of all kijnds.

money in such manner as tha Company shali
“

(1} Yo borrow ar raise

premium or discount and for such consideration as the Company may

think fit) of bonds, debentures or debenture stock (payahle ta

bearer or otherwise), mortgages or charges, perpetusal ar

charged upon aj? or
(both present and future) and

undertaking including 1its uncalled capital and further, if so -

thought fit, convertible into any stock or shares of the Company

or any other company, and collaterally or further to secure any

obligations of the Company by a trust deed or other assurance,

{(m) To gudrantee or otherwige support or secure, either with or

without the Company receiving any consideration or advantage and

whather by personal covenant or by mortgaging or charging a1l or

part. of the undertaking, property, assets and rights preszent and

future uncalled capital of the Company or by hoth such methods or

by any other means whatsoever, the 1iabilities and obligations of

and the payment of any moneys whatsoevar (including but not
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Yimited te capital, principal, premiums, nterest, dividonds,

Co3LE and expensns on  any stocks, shares op sacurities) by any
parson, Firm or company whatsocevor including but not Timited teo
any company which is for the time being the holding company or
subsidiary (both as defined by Section 736 of tho Companies Act
18986) of the Company or of the Company's holding company (ér 16

sontrallad by tho same parson or parsons ag control the Company)

~or 18 otherwise associated Wch the Company and i1ts business.

{n) To grant indemnities of avery- description and to undertake’

obligations of every description.

(e) To make, draw, accept, indorse and negotiate bills of

oxchange or other negotiable instruments and ko recaive money on.

doeposit or loan.

(p) To pay all or any expenses +incurred in connection with <+the

formation and promotion and incorporation of the Company and to

pay commission to and remunerate any person or company for

services rendered 1{n underwriting or placing, or assisting to

. underwrite or place, any of the shares in the Company's capital

or any debentures or other security of the Company, or in oar

about the formation or promotion of the Company or the condudt of

its business.

{a) To pay for any property or rights .acquired by the Company
either in cash or fully or partly paid-up shares with or without
preferrad or deferred rights in respect of dividend or repayment
of capital or otherwise, or by any securities which the Company

has power to issue, or partly 1in one mode and partly in another
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and generally on such terms as the Company may determine,

{r) To accapt payment for any property or rights soid or
otherwios disposed of or dealt with by the Gompany ., aithefl in
cash, by instalmonts or otherwise, or in fully or partly paid~up
shuras of any company or corporation, with or without deferred or
preterred rights in respoct of dividend or repayment of capital
or otherwise, or 1n debentures or mortgage doabentures or
debaenture stock, martgages or other securitiaa‘cf any company or

corporation, or partly 1im one modo and partly 1in another, and

generally on such terms as the Company may determine.

(8) Subject to the provisions of the Companies Acte, toi~
(1) remunerate or undertake to remunerate any parson, Tirm
or company rendering services to the Company, whether by

cash payment or by the allotment to him, it or ‘them of

shares or securities of the Company credited as paid 4n fult

or in part or otherwise; and

(1) give financial assistance (within the meaning of

Companiss Act 1985, Section 152(1)).

(t) To moke Tomns or donations to such persons and in such cages
(and 4in the case of loans either of cash or of other assets) as
the Company may think directiy or indirectly conducive to any of

its abject or otherwise expedient.

(u} To dietribute among tha members in specie any proparty of
the Company or any proceeds of sale, disposal or realisationz of
any property of the Company but so that no distribution amounting

to a reduction of capital be made except with the sanction (if
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any} for the time being reguired by law,

(v) To subsecribe for, purchase or ctharvise acquire, take, hold,

or sell any shares or stock, bends, debantures or debenture

i stock, or other securities or obligations of any company and to

Invest or land any of the noneys of the Company not immedintetly

R required for 1its operations in such manner, with or without
‘g , security, and whether at homs or abroad, as the Company may think

i it

5

oy

i,

i (w) To amalgomate with any othor company whose objocts are or

5 ‘ > |

”g inetlude objects similar to those of the Company and on any terms
b i &
,ﬁ whatsoevar, '

|

§ (x) Yo procura the Company to be registered or recognised in any

L ¥

ﬁ. eountry or place abroad.

Q (y) To obtain any provisional or othar erder or Act of
ég Pariiament of this country or of the legislature of any other
3 State to enable the Company to carry any of 1its objects intio

effect, or for effecting any modifications of ‘the company’s

Rl Uy e .

constitution, or for any other purpose which may seem expedient,

and to oppose any proceeding or application which may saem

ol e

caleuldted, directly or indirectly, to prejudice the Company’s

! interests,

(2} To appoint any person or persons, firm or firms, company or

companies to be the attornay &r agent of the Company and to act

as agents, managers, secretaries, contractors or in any similar

capacity.
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“gratuities and bonuses to such persons and to make paymante

(an) To insure the 1ife of any person who may, 1n the opinien of
the Company be of value to  the Company as having or holding for

the Company interests, goodwlll op influence or other assete and

to pay the oramiume on such ingurance.

(bb) To establish and maintain or procure the establighnant and
of contributory or non=contributeory pension or

i

maintenance
sUparannuation fung5~for the benefit of <the parsons referred to

below, to grant emoluments, poensions, allowancas, donations,
fror -
or towards insurance on the 1i1fe or 1ives of such perspna; to -

establish, subsidise, subscribe to 6r otherwise support any

tI"

inatitution, association, ao*

fund, the support of which may,
calculated d1rect1y or indirectly to benefit the Company or any:

such persens, or may be

~ Company carries on such business* to institute and maintain any

institution, association, society, ¢lub or other estabiishment aor

profit-sharing scheme calculated te advance the interests of the

Company or such persons; to Join, participate in and subsid1sa

pr assist any association of emplayers or amployees or any trade

association; and to prescribe or guarantee money for charitabia

or benavolent objects or for any public, general or usefyl object

or for any exhibition; the said persons are any persons who ars

oF were at any time in the employment or service of the Company

er of any company which is for the time being the holding company

or a subsidiary (both as defined by Section 725 of the Companies

Act 1886) of the Company or of tha Company’s holding company or

ig otherwise asaocciated with the Company in its business or who

Faint

spy, c?ub other establishment, or

in the opinjon of the Company, bef%’

connected with any place whare the



are 2r ware at any time directors or nfficers of the Company or
of guch othor company as aforasaid, and holding or who held any
salariod employment or office in  tha Company or oguch other
company  as  aforesaid, and the wives, widows, familiss or

dependants of any such persons.

(cc) To take, make, axecuta, enter dnto, éommence. carry on,
prosecute - or dafand all . steps, contracts, agreements,
hegotiations, lagal and  other proceedingé. oomprpmines,‘
arrangemante and schemes, and to do all other acts, mabters and
things which shall at any time appear condusive to or expadient

for the advantage or protection of the Company.

(dd) To do ail or any of the above things in any part of the
world and aither as principa1s, agents, contractors, trustees, or

»otherwise, and oither along or in conJunctian with others.

v "_"“W
{(e@) To do alnl such acts or things as are jncidental or conduciue/

to the atta1nment of the above objectz or any of them.

It 18 hereby declared that:- _
(i) the word ‘“company" in this dlaUBe, axcept where used in
referance to the Company, shall be desmed to include any
partnership or other body of persons, whether incorporated or not
incorparated, and whether resident in the United Kingdom or
@lsewhere, and whether now existing or heresfter to be formad:
and

(ii) the objects set forth in sub-c¢lauss {c) of this Ciause shall
not be restrictively construed but the widest interpreatation

should be given thereto and they shall not, except wherea the
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conteaxt expressly o requires, be 1in any way Yimited or

rostricted by application of the
" from any other object or objacts set

ejusdem generic rule. or by

refarence to or inference

forth in such sub-clause or ~from the terms of any other

of the Company; none  of such

sub~¢lause or by“’tha name
sub~clauses oy the object or obdeata therein
powers thereby conferred shall be daamed subsidiary or ancﬁ11arv
in any opher sub~ciause, buk

specifiad or ﬁhe

o the objects or poWers mentioned

the Company shall have ful?l power to exercise all or any of tha'

ébJeats qcn#errad by and pr0v1ded in aach of the said aub~m1ausem .

o

objacta of a saparate

Afaa if each sub-clause contaihed the
ng company . &
\ | »
4. The 1iability of the mambers is Vimited.
\
5. The share cap{éa1 of the camﬁany 1s;m£160 divided into 100
‘shares of £1 sach. | - g



We, the several persons whose names, addresses and dessriptions
are subscribed, are desirous of being formed into a Company in .
purguance of this Memorandum of Association and we respectively '

agroe to take the number:of shares in the capital of the Company
‘ ’ a N
b sal opposite our respective names. .

|
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NAMES, ADDRESSES AND DESCRIPTIONS  taken by each
OF SUBSCRIBERS .~ subsoriber &

umber of Shares

'?J\I
A
¢ M

o

.//4",/,‘: o . .

! oo, . . . ' . N -
m“hmu,.—n,.,q,-q_-.--q-u....n--.-.---.n-v,-—-.—u—tf-u-pnopr-mduﬂnnw”\-um»hp”gﬂupquwmunpwuumnm e wm
v [e] ’4 - . ,

g
s
- NS
. 4
: ! = W B N -
N ° R H “ N " LI . . v
- o " v s . . . 0 N
. . ) I i . o .
‘\ . N n . . Lo
. v ; - B Ty
. ‘ o ( ,
. N - .

Eim House ‘ L PR - oe i

& . (Cin worday T

e

LR AR I

ey

25 ®im Street. . . . ST

,‘
=5

- [ S o)

E T

gy te T S

. Ipswich . L e

Ty
=~
‘«
¥
b3
.
i3

L Suffolk

L
i

il

R
-3 i‘\

-

—t

T

s$oticitor

Bv\,cm (/\;Q 0(/1‘ . | : o | :

£y it

x , ‘ V b
W, Brian Wilks : ’ Do, ik
J-,-li ‘ t & . v %

[
aFn

Elm House B , . Cne

e

25 Eim Stroet | - L

- R s
e e g e 1 g Bk A 2 R AT
ir %

Fedd TREIT

;? Ipswich .%ﬁ
X sufiolh " 1]
(0
¥ soticitor ?f
DATED this ‘gl\ (@W‘Aﬁl\/j e

o

o
'

(;x7rca)'§f



WITNESS to the above Signatures:~
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THE COMPAMIES ACT 985
COMPAMY LIMITED BY SHARES
ARTICLES oOF ASSOCIATION
oF

PRETTY FIETY TWO LIMITED

PRELIMINARY .

1‘ "in these Articles and in Tabls A:-

"the Act" means the éompaniea Act 1986 and any ,statutéryif

ramondment thereto,

“Table A" means Table A set out in The chpanies (Tab)e &

to F) Regulations 1985 (81 1985 No 805),

2. The Regulations contained in Tabfa,A shall apply to the

Company save insofar as they are exciuded (or variad hereby and
such regulations (save aec so excluded or varied) and the Articles

herainafter contained shall be the Regulatiors of the Company .

SHARES

3. The share capital of the Company 1is £100

Ordinary Shares of £1 esach.

4, (8) A11 shares which the Directors propese to igsue ghal)

first be offered to the members holding shares of the particujar
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¢lass of shares propesed to be issued in proportion as nearly as
may be to the number of the existing ehares of Lhat partieular

Class held by them respectively, The offer shal) be made by

}: notice specifying the number of  sharos offered and limiting g

" period (not baing less than 14 days) within which the offer, i

not accepted, will be deemed to pe doelined, - After the
axpiration of that period, those shares go deemed to b d0c11nad_‘
shall be offered in the proportion aforesaid to the pergons who

~have, within the said period, accepted alil the shares offared to

tham;“such further offer 8hall be made in 11ke terms in the same
manner and limited by a 1ike poriod as the original offer, Any
shares not accepted pursuant to such offer;jor further offer as
aforesaid or not capable of being offered as!gforeaaid except by
way of fractions shail be under the control of the Directors who
may (auhject to paragraph (c) below) aliot grant optionsjovar| or
otharwia& dispose of the same to such -persons, on such terms, aﬁd
in such m;ﬁper as they think f4t, provided that 4n the case of
shares not accepted as aforesaid, such shares sghall not be
disposed of on terms which are more favourable to the subscribers’
therefor tham the terms on which they were offered to  the
Membars,

(b) in accordance with Section 91 of the Act Sact10nsl
89(1) and Sections 90(1) te (8) of ths Act shall riot apply to the
Company.

{c) The Company shall not issue shares of a particular
class without first having offered for subscription to the
holders of any other class of shares on no less favourable terme
such numbar of shares of 8Uch other c¢lass as shall have an
aggregate par value of not loss than the aggregats par valua of

such shares of such particular ¢lass to be issued.
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5. Subject ta the provisions of Article 4 and to any

diractions which may be given by the Company in Qenera) Mapting,

"> the Directors may unconditionally exercise the power of the

Company to allot relevant sacurities (within the meaning of
Saction 94 of the Act) ang without prejudice to the generality of
the foregoing any sharos unissued at the date of adoption of
these Articles and any shares horeaftar creatad shatll be under

the contrgl of the Directors, who may allot, grant options over

or otherwise dispose of the aame to such persons on such termsf
and at such times as they may - think proper, provided that pneo ,

- shares shall be issled nt a discount.

8. The maximum nominal amount of shara capital which the

Directors may allot, grant options or subscription or conversion N

rights over, create, deal with or otharwiee dispose of in
accordance with this Article shall be 100 or such other amount

as shall be authorised by the Company in General Meating,

7. The authority conferrod on the Directors by Article 5 and

€ shall expire on the day preceding the fifth ann1versary of the

date of incorperation of the Company.

8, Any share may, with the sanction of a Specia) Resolution,
be issued on the terms that 1t is, or at the option of the

Company or of the holder of such share is liable, to ba redeemed.

LIEN
g. The lien conferred by Ragulation 8 of Table A shall apply

to all sharas of the Company whather fully paid or not and to al
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shares registered in
Tiability to the Company whether he be the sole registered haldor

thareof or one of the several

without assigning any resmson therofor, decline to register any

transfar which would otherwise be permitied under the

the name of ahy porson indebted or undar

joint holders, The said

Regulation 8 shall be modified accordingly.

TRANSFER OF SHARES
The Directors may, in their absolute discretion and

succeeding

prov1aiéhs of this Article +if 1t 48 a transfer

(i} o©of a share which the Company has a jien;

{(i1) of a share {(whoether pr nottit is  fully paild) to &

- parsoen of whom'they shall not approve;

(1i1) of a share (whether or not it iJs fully paid) made’

pursuant to paragraph (g) below.

{b). Any person ("the.Propoging Transferor") proposing %o ;

transfer any shares shall give notice in writing ("the Transfer

Notice") to the Company that he desires to transfer shares and
in his opimion conhstitutes

~Sﬁec1fy1ng the price per share which
constitute‘

the fair value thereof. The Transfer Notice shall

the Company the agent of the Proposing Transferor for the sale of

a1l {but not some only) of the shares comprised in the Transfer

or Members willing to purchass the same

Motice to any Member
at the price

("the Purchasing Member")
the fair value certified in accordance with paragraph {(d)
A Transefer Notice shall not be

specified therein or at
below

(whichevar shall be the Tower).
revocable except with the sanction of the Directors.

(c) The shares comprised in any Transfer Notice shall be
offatred to the Mambers {(other than the Propesing Transferor) as
to the numbar of shares held by

nearly as may be in proportion
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offer shall be made by notice 1in

recoipt

Such

) within seven days after the
w4 Notice sghal

them respoctively,
writing {“the Offer Notice"

by the Company of the Transfer Notice. The OF%
share specified in the Tranzsfer MNotice and

offar may be accepted, not
two  dayvs

atate the price per
shall Timit the tima in which the

than twenty-one days ner more than forﬁy~
provided that 1f g

batow

being less
wfter the date of the Offar Notica,
cortificate of fair value is raquested.undar paragraph {d)
the offer shall remain open for acceptance for a period of
teon days after the date on which the fair value certified 1in .

four
have been given by the

accordance with that paragraph shall
the expiry of the period

tha Members or until
_ For the

Company to
specified 1n the Offer Notice whichever is the latter.

purposa of this Article an offer sha]I?De deemadnto be\laccaptad ‘
on the date on whish 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 axcess of " his

proportion which he desires to purchase and if all the Members do
not accept the offer 1in respact of their respective proportions

in full tHe shares not so accepted shall be used to éatisfy the

claims for additional shares as nearly as may be 4in proportion to
the number of sharas altready held by them respactively, provided

that no member shalil be obliged to take more shares than he shali

If any shares shall not be capable without

have applied for.
fractiong of being offered to the Members 1in proportion to thoir

axisting holdings, the same shall be offeraed to the Members, ar
gome of them, in such proportions or in such mannner as may be
determined by lots drawn in raegard thereto, and the lots shall be

drawn in such manner as the Directors may think fit,

(d)  Any Membar may, not later than eight days after the



date of the Offer HNotice, serve on  the Company a noticae in

writing requesting that the Auditor for the time balng of the
Company (or at the discretion of the Auditor, a person nominatod
by the President for the time being of the Institute of Chartered
 Accountants) certify in writing the sum which in his opinion
represents the fair value of the shares comprized 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 nhominated. Upon receipt of such notice the 00¥pany, shall

instruct the Auditor to certify as aforesaid and the costs of

- such  valuation shall be apportioned amohg the  Propoging ,r

Transferor and the Purchasing Member or borne by any one or nore

- of them as the Auditor in his absolute discretion shall decidoe.

In certifying the fair value as aforesaid the Auditor shall be

‘considered to be acting as an expert and not as an arbitratpr or
arbiter and accordingly any prpvisions of law or statute relating
~to arbitration shall not"app1y; Upon receipt of the certificate
"of the Auditor, the Company shall by notice in writing inform a1t

Members of the fair value of each share and of the price per

w 7

share (being the 1lower of the price gpecified 1in the Transfaer
Notice and the fair Qa1ue of each share) at which the shares
comprised in the Transfer Notice are offered for sale. For the
purpose of this Articie the fair valus of each share comprised 1n‘

the Transfer Notice shall be the sum certified as aforesaid

divided by the number of shares comprised in the Transfer Notice.

(¢) If Purchasing Members shall be found for all the

shares comprised in the Transfer Notice within the appropriate

period specified in paragraph (c) above, the Company shall not

later than seven days after the expiry of such appropriate period

give notice in writing (“"the Sale Notice”) to the Proposing
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. .into a separate bank account.

Transferor specifying the Purchasing Members and the Proposing

Transferor shall be bound upon payment of tha price due in
respect of all the shares comprised in the franﬁfar Notice to
transfer the shares to the Purchasing Membaers.

(f) If in any case the Proposing Transferor after having
bacome bound as aforesaid makes default in transfﬁrring any
sharas the Company may receive the purchase money on his behalf,
and may éuthorise some  persoh to execute a transfer of such
shares in favour of the Purchasing Member. The receipt of thy

Company for the purchase money shall be a good discharge to the

,j'  Purchasing Member. The Company shall pay the purchase money

M
¥

(g) - 1f.the Company shall not give a Sale Notice to  the

~ ‘Proposing Transferor withipithe‘éﬁme specified in paragraph (a)
' above, hé shall, during the period of thirty days next following
? ,. .the expiry of the time so specified, be at 1iberty subject to
" paragraph (a) above to transfer all or any of the shares

comprised in the Transfar Notice to any person or persons.

PROCEEDINGS AT GENERAL MEETINGS
11, A poll may be demanded at any Ceneral Meeting by the

Chairman or by any Mewber present 1n person or by proxy and

entitied to vote. Regulation 46 of Table A shall be modified

accordingly.

12, A proxy shall be entitled to vote on a show of hands &nd

regulation 54 of Table A shall be modified accordingly.

DIRECTORS

13 A Director shall not be required to hold any qualification



shares in  the Company, but navertheless chall be entiticd to
attend and opeak at any General Maating and at any soparate
Ganeral Meoting of the holderas of any <¢lass of shares in  the

ctipitval of the Company.

APPOINTMENT AND DISQUALlFIGATiON OF DIRECTORS
4. Without prejudice to the powera  of the Company wunder
Section 308 of the Act to remove a Diractor by ord{naryl
Regolution, the holder or holders for the time being of more than

one half of the iesued Ordinary Shares of the Company shall have: .

the power from time to time and at any time to appoinﬁ any- p&raonf

_ or persons as a Director or Directors either as  additionat
‘Direatora or to f111 any vaocancy anq to kramove from office any
Diractor hOW$OBVGV appointed. Any such appointment ot remcva%f
shall be effected by Jan,ﬁﬁstrument in writing aigngq by the ﬁ‘
Member or'Membera:'mak{ng the sale or ih the case of a Membér,

being a company signed on its behalf by one of its Directors and
shall take effect upon Jodgment at the registered office of “tha.’

Company.

18, The office of a Director shall be vacated:- .

{(a) 4f by notics in writing to the Company he resigns the
office of Director;

(B) if he shall for more than 6 months have baen absent
without permission of the Directors from meotings of the
Directors held during that period, unlass he shall have
appointsd an alternate Directér who has not been similarity
absent during such poriod;

(e) if he becomes bankrupt or enters inte any arrangement

with his creditors;



(d) if he ig prohibited From baing g Director by an order
made undar any provigion of the Act:
(8}  if ho bacomes of ungound mind; or

(f) 1if he is removed from office under Articlte 14,

16, Unltess  and unti) otherwise detarmined by the Company by
Ordinary Resolution, either generally or in any particular caga,
no Director ahall vacate or be required to vacate his office ag a
Director on or by reason of his attajining or havihg attained the-
2ge of  seventy, and any person proposed to be appointed a
Director shall be capable of being appointed ‘as g Direc£6r~
- hatwithstanding that he hag attained the - age of seventy, and no
jspa&ia: notice need be given of any resolut1on for  the

'appointmant as a Diractor of a person who shall have attdined the f
' age of seventy, and it sha11 not be necassary to give to kﬁg
Members notice of the age of any Director or person proposed +tp

be appointed as such.

E;BORROWING POWERS |
17, The Directors may exercise all the powers of the eompany
to borrow or raise money or to guarantee and o mnrtgaga or
charge its Undertaking property assets and rights and uneaIlad
| capital or any part thereof and, subject to the provisions of the
Act to ¢reate and issue debentures, debenture atock. mortgages,
charges ang other securitios whathar outright or as security for

any debt, ldiabiTity or obligation of the Company or of any third

party,

ROTATION OF DIRECTORS

18, Tha Directors shall not be Tiable +to retire by rotation,



N

and acecordingly Rogulations 73 to 78 inclusive of Table A shall
nat apply and the words “(other than a Directer retiring by
rotation at the masting)" shall ba deleted from Regulation 77  of

ALTERNATE DIRECTORS
19,  Any appoinumant - or removal of an aitarnate'ﬁiragtarl shnll
o &?‘éctad by an Instrument in writing deliverad at tho
ropietered office of the Company and signed by the appointor, :

R0.  An alternate 'ﬂiractér “shall have ono vote for’ ~aach ‘
biractor he rapresonts, in addition to his own vote 1if he i a
Diraﬁtor, Eut he shall not be counted more than once dn ‘the
quorum,  If his appointor is for the time being absent from <the
Unﬁtmd Kihgdom gr“qtherwiae not  available the appointes’s

signature to any resolution in writing of the Directors shall be

as effective as the signature of his apbointor.

21. An alternate Director shail be ent1t1€d to contract and be

intorested in and benefit from coptract or arrangements with the

Company and to be repsid expoenses and to be indemnitied to the '

same extant mutatis mutandis as if he were a Directoer, but he
shall not be entitled to receive from the Company in respect of
his appointment as alternate Director any remunaration, eXcept .
only such part (if any) of the remuneration otherwise payabla to
his appointor as such sppointor way by notice in writing to the

Company from time to time dirsct.

PROCEEDINGS OF DIRECTORS

22. Ahy Director or member of a Committee of the Directors may
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'\ affisi hg and uging BUCh officiat seal, and may 1mpoaa abéh :

rg

participate in a meating of the Dirsctors or such Committas by
méahs of confaronco, telephone or gimitar communications
equipment whereby 811 persons participating in  the mesting can
hear each other and participstion in a meeting in this manner

shall be deemed to constitute presence in person at such meoting,

OFFICIAE}SEAL FOR USE ABROAD

23, The Company may have an official sea1'fcr usae abroad wunder

determine, &nd the Company may by Writihunnder the Common 8en}

hppniht any agent or agents, committes ar c0mm1ttees abroad to be

Lhe du1y authorised agants of thae compuny for :the purpose of

(J

in thesa Articles refarence 1s made to the common Seajfé? the
cqmagpy, thé raferanca shall, when ﬂnd so far aé may be

app1ic§b19, be deemed to include any such official seal as

aforesaid.

CAPITALISATION OF PROFITS AND RESERVES

24,  The Company in General Meeting may on the recommendation

of tha Directors and subject to the proviso hereﬁna‘ter cmnta1ned

0

the provisions of the Act, whare and as the Directors shall

(raatrictiona on the uaa theraof as may be uhought fit. Wharever,fi“

resolve to capitalise any part of the amount for the time being -

stending to the credit of any of the'COmpany’s raserve accounts

or profit and lozs account or share premium account or any char’

amount which is available for distribution and is not required
for payment of dividend on any shares carrying a pref@r%ntia]
right to dividend end to resolve that such sum be applied either
in or towards paying up any amounts for the time being unpaid on

any shares held by the Membors of the Company who would have been
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entitlod to such sum if distributed by way of dividend {(agssuming
for this purposs only, and whether such is the cas¢ or not, that
such sum could be distributed by way of dividend pursuant ﬁo the
Act) or paying up in  full unissued shares or daboentures of thﬂq
Company to be allotted and distributed cradited as fully pai¢ up
Yo and amongst such Members in  the probort1¢n‘ aforesaid, or
partly 1in tho one way and partly in. the other, and the Directors. .

shall give effact to such resolution;

Provided that a  share pramium accaunt or a capital redemption
rogserve and any reserve or profit and loss account which i not:
available for distribution may, for the purpose of this Article,
only be applied 1in paying up full unissued shares to be allotted

- to Membors of the Company as fully paid bonqs shares.

NOTICES
= BB, Evary Diractor of the Company and every alternate Direqtarfr
(obhar than a Director or alternate Director for the time being
abgent from the United K1ngdom) shall be entitled to receive
noticac of general meetings. J
INDEMNITY \

2.  Every Director or other officer of the Company shall be
ehtitled to be indemnified out of the assets of the Company
against all costs, charges, losses, expenses and 1iabilities
which he may asustain or incur 1in or about the execution of the
duties of his office or otherwise in relation thereto, including
any liabiTity incurred by him 1in defending any proceedings,
whather ¢ivil or ¢riminal, 1in which judament is given in his

favour or in which ho 1is acquitted or in connection with any
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application under Section 727 of tho Act 1in which reliof s
granted to him by the Court, and no Director or other officer
shall Bo  1iable for any loss, damage or misfortuns which pay
happen to or bo incurrad by the Company in the execution of the
duties of his office or in rotation tharoto. This Article
shall, however, only have effect insofar as its provigions aral

not avoided by Soction 310 of the Act,

MISCELLANEOUS PROVISIONS WHERE MATERIAL ;
| OVERSEAS INTERESTS EXIST ’

27, * Table A shal) be further modifisd as follows:-

(a) in Regulation 37 the words “within the United
"Kingdom” shall be deleted; .
(b) ~  in Regulation 88 the words “It shall not be
neceasary to give notice of a meeting to a Director whe Ja
absent from the United Kingdom™ shail be delzted:
(e) ngu]agions 112 and 116 shall be modified by the
substitution of the words “to the address, if any, whather
' within or outside the United Kingdom" for tha words “the
‘address, if any, within the United Kingdom".
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COMPANIES FORM No. 10 '

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

Pursuant to section 10 of the Cormpanies Act 1985

To the Rogistrar of Companios
For official use

2168147

Nama of company

.+ PRETTY TIFTY THO LIMITED

Tho Intendsd situation of the registered offics of the comparny on incorporation is as stated balow
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ditectors of he compuny 2ot 2 om0 a5 filows

Neme ot 3 van poge Worthyngtan | Business accupation
Solicitar
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B ce e E P . - e P S e e o e C s e v a D

l eonsent to ;ot as direc o?the company named on page 1

Stqnﬁwml\, L Date i3 / 7-'/ 8’7

,_g/

Namo ino16 3)  Bpian WA Tke Businass occupation
Solicitor
Pravious nameln) (nota 3) Nationality
Address (noto 4) e e oo e e Britigh
Elm House, 25 | E"!m Shr‘aet 1pswzch Suff‘o]k Date of birth (where applicable}
Postcade] [p1 2AD {note &)
Othgr dlre::torbhipfl e e _

I songont 10 act as director of the compary named on page 1

Signature @m( A La\,w\(/\. 4 Date l'z,'ll 3 f
Nama (note 3} Business occupation
Pravious nama(s) (note 31 Nationality

Address (nota 4)

] Date of birth {where applicable)
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fan Ross h'ort,h’mqtan
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" Postcode
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Leongent to act as secrotary of the company named on page 1

Signalure
L4

Dato 13'/2'/’8’!“

Nnma {notos 3 & 7)
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Previous names) (nofe 3)
Addresw (noms 4 & 7)
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Signoturo Cate
Signature of agent on bohalf of subsribarg Date
Signed [ ) Date 1‘3//821
0
Slgned U (. Date ’S{‘i{ 87
Signed Date k
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Signed ) ~ Date
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

NO. 2108142

- | hereby certify that

PRETTY FIFTY TWG LINITED

is this déy incorporated under the Companies Act 1985 as a :

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 9TH MARCH 1987
P> g vk
D, G BLACKSTOCK

an authorised officer
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