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COMPAN:ES FORM No. 12

Statutory Declaration of compliznce
with requirements on application
for registraticon of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies Forofficilaluse  For official use
R B B 22 |77 60S
e = b . e -

Name of company

o - .

* .-
KITBID LIMITED /’.Mc'
i r——— g it

| DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET o
LONDON N1 6UB e

do solemnly and sincerely declare that | am a [Seliciterergaged-intheformationofthe—

of

-sompamy]T [person named as director or secretary of the company in the statement delivered to

the registrar inder section 10(2)t 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
compliec with,
And | imake this solemn declaration conscientiously believing the same to be true and by virtue of
the nrovisions of the Statutory Declarations Act 1835
Declared at _ FLAT 1, CHATSWORTH HOUSE,
65 LONDON ROAD, e
TWICKENHAM, MIDDLESEX

the _4th dayof _JANUARY

One thousand Wnd B8
before mess T
T ———

-

__“,,\‘Declarant to sign below

A Commissioner for Oaths or Notary Public or Jus! ic® of
the Peace or Solicitor having the powers conferped on a
Commissioner for Oaths.

Presentor’s name, address and For official use :
reference (if any): Mow Gompanies Scction Post room
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CUNFANIES FORM No. 16

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

Pursuant to secticn 10 of the Companies Act 1985

To the Registrar of Companies
For official use

Name of company

i

N
I |
; KITBID LIMITED i

s i
- T -

The intended situation of the registered office of the company on incorporation is as stated below

2 BACHES STREET
LONDON
|Postcode] N1 6UB
If the memorandum is delivered by an agent for the subscribers of the NN
memorandum please mark ‘X' in the box opposite and insert ><
the agent's name and address below

B JORDAN & SONS LIMITED :
21 ST THOMAS STREET

BRISTOL j

o . o [Postcode] BS16JS  }

[T T G

Number of continuation sheets attached (see note 1)

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

311145




DIRECTOR

T2 namels) and partculars of the person who 5, or e persons who are, to be the first director Pieass don

ar divectors of the company (note 2) are as folloa e
 Name (note 3) _INSTANT COMPANIES 1 Mi, #D Business accupation
' -] CORPANY R GESTRATIOR AGENT
Frevious name({s} (note 3)  MONE _ [/ Naztionality A ’
Address (note 4) 2 BACHES STREET ! ’ UK REGISTERED
LONDON " | Date of birth (where applicable} |
Postcode ;1. 1B (note 8)

Other directorships t  NONE t enter particu ars

~ = | 1 ofother
crrectorships
s s held or previously
B hield (see note b,
e — 1 tus space s
~ N mnsufficientuse a
- - continuation sheet

fconsent to act as diric_:_tg_r__o the company named on page 1 ya

L_Signature vl \ (Authorised Sianatory) Date 04-01-8§
) s
@)E@ﬁ ET@[}%V Plelase do not
. . a n

The name(s) and pai ticulars of the person who is, cr the persons who are, to be the first meniargm

secretary, or joint secretaries, of the company are as follows:
| Name (notes 3 & 7) SWIFT INCORPORATIONS LIMITED

Previous name(s} (note 3) NONE
Address (notes 4 & 7) 2 BACHES STREET
LONDON
4 Postcode] 'N16UB

o

{Authorised Signatory)  Date 04-01-88

i
o

:\‘-1-_\%‘ -
Signature of agent on behalf of subscribers A ////”; M, DI 04-01-88




THE COMPANIES ACT 1985

A PRIVATE COMPANY
LIMITED BY SHARES

/

! -

o _A Ij (963{?;
QM

Memorandum and Ariicles of Association

1. The Company ‘s name is

KITBID LIMITED

e

2. The Company’s registered office is to
be situated in  England and Wales.
3. The Company’s objects are:-
(@) To carry on the business of a holding
company in all its branches, and to

acquire by purchase, lease, concassion,
grant, licence or otherwise such
businesses, options, rights, privileges,
lands, buildings, leases, underleases,
stocks, shares, debentures, debenture
stock, bonds, obligations, securities,
reversionary interasts, annuities,
policies of assurance and other property
and rights and interests in property as

the Company shall deem fit and generally
to hold, manage, develop, lease, sell or
dispose of the same; and to vary any of
the investments of the Company, to act as
trustees of any deeds constituting  or
securng  any debentures, debenture stock

or other securites or obligations; to
enter into, assist, or participate In
financial, commaercial, mercantile,

311145

ind‘,ustrial and other transactions,
uptertakings  and  businesses  of every
dlescription, and to establish, carry  on,

deveiop and extend the same or sall,
dispose of or otherwise turn the same to
account, and to co-ordinate the policy and
administration  of any companies of which
this Company is a member or which are in
any manner contrelled by, or connected
with the Company, and to carry on all or

any of the businesses of capitalists,
trustess, financiers, financial agents,
company promaoters, bill discounters,
insurance  brokers and agents, mortgage
brokers, rent and debt collectors, stock
and  share brokers and dealers and

commission and general agents, merchants
and tracders; and to manufacture,  buy,
sell, maintain, repair and deal in plant,
machinery, tools, articles and things of
all kinds capable of being used for the
purposes of the above-mentioned businesses
or any of them, or likely to be required
by customers of or persons having dealings
with the Company.

OB
17



() Te garry on any other trade or Lusiness
wiratever which eai in the option of the Board of
Discetars ke agvantageously carniad on tn connection
wth or ancillary to any of the busimesses of the
Campany-

(c}y To purchase or by any other means
acquire and take options over any property
whatever, and any nights or privileges of any kind
agver or in respect Of any property.

(d) To apply lor, register, purchase, or by
other means acquire and protect, prolang and renew,
whether in the Unted Kingdom or elsewhere any
patents, patent rights, brevets d'inventlon, licences,
seeret processes, trade marks, designs, protections
and concessions 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
acnuire,

{8} To acquire or undertake the whnle or any
part of the business, goodwill, and assets of any
perscn, firm, or company carrylng on or proposing
to cariy 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 liabllitles of such person, firm or
company, or to acquire an interest in, amalgamate
with, or enter intc partnership or Into any
arrangement for sharing profits, or for co-operation,
or for mutual assistance with any such person, firm
or company, or for subsidising or otherwise assisting
any such person, lirm or company, and to give or
accept, by way of consideration 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, mortgage and deal with any shares,
debentures, debentura stock oF securities so
received.

(f) To Improve, manage, construct, repair,
develop, exchange, iet on lease or otherwise,
mortgage, charge, sell, dispose of, turn to account,
grant licences, options, rights and privileges In
respect of, or otherwise deal with all or any part of
the property and rights of the Company.

{g) To invest and deal with the moneys of the
Company notimmediately required In such manner as
may from time to time be determined and to hold or
otherwlise deal with any investments made.

(h) To fend 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 generality of the foregoing any holding
company, subsidiary or fellow subsldiary ot, or any
othar 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 {oan upon any terms, and to
gecure or guarantee in any manner and upocn any
torns the payment of any sum ol money or the
performance of any obligation by any person, flrm or
company (including without prejudice to the
generality of the foregoing any such helding
company, subsidiary, fellow subsidiary or associated
company as aforasaid).

() To borrow and ralse money in any manner
and to secure the repayment of any money barrowed,
raised or owing by mortgage, charge, standard
security, lien or other security upon the whole or
any part of the Company's property or assets
(whether prasent or future), Including its uncalled
capital, and also by a similar morigage, charge,
standard ~scurity, flen or security to secure and
guarantee tne performance by the Company of any
obligatian or liability It may undertake or which may
become binding on it.

{) To draw, make, accept, endorse, discount,
negotiate, eoxecuta and Issue chequas, blis of

¢xchange, promissory notes, bills i ladiag,
warrants, debentures, and other negotable or
transferable instruments.

(k} To apply for, promote, and oktain any Act
of Parliament, order, or licence of the Department of
Trade or other authonty {or enabling the Company
to carry any of ils objects into eftect, or for
effecting any mcditication of the Company's
constitution, or for any ather purpose which may
seem calculated directly or indirectly to promote the
Company's interests, and to oppose any proceadings
or applications which may seem calculated direetly or
indirectly to prejudice the Company's interests.

() To enter intc any arrangements with any
governmant or authority (supreme, municipal, lecal,
or otherwise} that may seem conducive to the
attainment of the Comoany's obfects or any of them,
and to obtain from any sush government or authority
any charters, decrees, rights, privileges or
concassions which the Company may think desirable
and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and
concessions.

{m) Te subscribe for, take, purchase, or
otherwise acquire, hold, sell, deal with and dispose
of, place and underwrite shares, stocks,
debentr -, debenture stocks, bonds, obligations or
securitic  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,
mi  cipal, local or otherwise, in any part of the
Wl

(n) To control, manage, f{inance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial interest, t0 prov'de secretarial,
administrative, technical, commercial and other
services and facilities of all kinds for any such
company or companies and to rmake payments hy way
of subvention or otherwise and any other
arrangements which may seem desirable with respact
to any business or operations of or generally with
respect to any such company or companies.

{0} To promote any other company tor the
purpose of acquiting the whiole or anv part of the
business or property or undertaking or any of the
liabllities of the Company, or of undertaking any
business or operations which may appear likely to
assist or benefit the Company or 16 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 securitles 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
cansideration as the Company may think fit, and in
particular for shares, debentures, or securities of
any company purchasing tha same.

{q) To act as agenits or brokers and as
trustees for any person, firm or company, and to
undertake and perform sub-contracts.

() To remunerate any porson, tirm  or
company rendering services to the Company either
hy cash payment or by the ailotrent to him or them
of shares or other securities of the Company
credited as paid up In full or in part or otl.erwise as
may bo thought expedient.

{s) To pay alf or any experses incurred in
connection with the promotion, formation and
Incorporation of the Company, or to contract with
any person, flrm or company to pay the same, and
to pay commissions to brckers and others for
underwriting, placing, seiling, or guarameeing the
subscription of any shares or other securities of the
Company.



i To support apd subsenbe to any chantable
G pukiic crect znd 1o suppen and subscnbe o any
mstitubion ., gamety, or club whigh may be for the
benafit of the Company or us Drectors or
empleyees, or may bo connected with 2ny town or
place where the Company carrias on husiness; to
Giva or award pensions, annuities, gratuities, and
Sugerannuation or other allowances or henefits or
chantabia aid and generally to provide advantages,
facilities and services for any persens who are or
have been Directors of, or who are or tave boan
employed by, or who are serving or have served tha
Company, or any company which is a subsidiary of
the Company or the holring company of tho Company
ar d feliow suksidiary of the Company or the
predecessors in business of the Company or of any
such subsidiary, holding or tellow subsidiary
company and to the wives, widnws, children and
other relatives and depondants of such persons; to
make payments towards Iisurance; and to set up,
establish, suppurt and maintain superannuation ang
other funds or schemes (whather contributory or
non-contributory) for the benefit of any of such
persens and of their wives, widows, children and
other relatives and dependants; and to set up,
establish, support and maintain profit sharing or
share prirchase schemes for the beanefit of any of the
employe@ds of the Company or of any such
subsidiary, holding or fellow subsidiary company and
to lend money to any such employecs or to trustees
an their behalf to enabie any such purchase schemes
10 be established or maintained.

(u) Subject to and In accordance with a due
compliance with the provisions of Seoctlons 155 to 158
(inclusive) of the Act (if and so far as such
provisfons shait be applicable), to give, whether
directly or indirectly, any kind of financiat
assistance (as defined in Section 152(1)(a) of the
Act) for any such purpose as Is specitied in Section
151(1) and/or Section 151(2) of the Act.

(v} To distribute amang the Members aof the
Company in Kkind any property of the Company of
whatever nature,

(w) To procure the Company to be registered
or recognicad 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 elther as
principals, agents, contractors ar otherwlse, and by
or through agents, brokers, sub-contractors or
otherwise and aither alone or in canjunction with
others,

(Y) 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 objects set forth in any
sud-clause of this Ciavse shall be restrictivaly
construed but the widest interpretatius shall be
given to each such object, and nene of such objects
shall, except whare the context expressly so
requires, be in any way limived or rastricted by
referance to or inferenca from any other chject or
objects set forth In such sub-clause, or by reference
to or inference from the terms of any other
subs«clause of this Clause, or by reference to or
Inference from the name of the Company,

{2) None of the sub-ctauses of this
Clause and none of the abjects therein specitied shall
be deemsd subsidiary or anciitary to any of the
objects specified in any other such sub-clause, and
the Company shall have as full a power to exerclse
each and every one of the objects specified In each
su-clause of this Clause as though each such
sub)-clause contalned the obfects of a eeoparate
Campany,

(3) The word "Company" In this Clause,
except where used In reference o the Company,
st.all e deomed to include any partnership or other

body of persons, whether incorporated  or
unmcorporated and whether demigiied in the United
Kingdom or elsewhere.

(4) In this Clause the expression “the
Act” means the Companies Act 1985, but so that any
reference n this Clause o 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.

4. The liability of the Members Is I:miteg,

.
5. The Company's share capital is £1000 divided
into 1000 shares of £1 each,

We the subscribers to this Memorandum of
Assoclation, wish to be formed into a Company
pursuant to this Memorandum; and we agrae to take
the number of shares shown apRposite our respective
names,

Names and Addresses  Number of shar_es taken
of Subscribers by each Subscriber

For and on bebal? of

1. Instant Companies Limited .One £
2 Baches Street a
London N1&UB 4

}?
M‘

For and on behalf ot

2, Swift Incorporations Limited - One
2 Bachas Street 5
London 11 6UB P

Total sharas taken = Two

Dated (04-01-88 v

Witness to the above signatures, Terry Jayne
2 Bacnes Street
ch_ndon N1 6UB



Thik COMPAMIES ACT 1965

ERIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOTIATION

—

PRELIMINMARY

1. (a) The Regulauons contained in Table A in
the Senedule to the Companies (Tables A to F)
Requlations 1985 as amended by the Companies
(Tables AtoF) {Amendment) Regulations 1985 (such
Tabte being hereinatter called "Table A") shail apply
to the Company save In 50 far as they are excluded
or varied horeby and such Regulations (save 3s S0
excluded or varied) and the Articles hereinatter
contained shall be the regulations of the Company.

{b) In these Aricles the exprassion "the Act”
means the Companles Act 1885, but so that any
reference In these Articles to any provision of the
Act shall be deemed to include a reference to any
statutory madification or re-enactment of that
pravigion for the time belng 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 control of the
Oirectors who may (subject to Section 80 of the Act
and to paragraph (d) betow) allot, grant options
ovar or otherwise dispose of the same, to such
persons, on such terms and in such manner as they
think it

(b} Ail shares which are not comprised in the
authorised share capital with which the Company is
incorporated and which the Directors propose 10
issua shail first be offered to the Members in
proportion as nearly as may be to the number of the
existing shares held by them respeciively 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,
at:d imiting a period (not being less than fourteen
days) within which the offer, it not accepted, will
he deemed to be deciined. After tha expiration of
{kat period, those shares so deemed to be deciined
shall bie offerad In the propartion aforesaid to the
persons who have, within the said perind, accepted
all the shares offered to them; such further oiter
shall be made In like terms in the spme manner and
fimited by a like period as the originat offer. Any
chares not accepted pursuant ta such offer or
further offer as aforesaid or not capable of being
otfered as aforesald axcept by way of fractions and
any shates released trom the provisions of this
Anticle by any such $pecial Resolution as afaresaid
shall be under the control of the Directors, who may
allot, grant options over of otherwise dispose of the
samea to such persons, on such terms, and In such
manner as thay think fit, pravided that, in the case
ot shares not accepted as atoresaid, such shares
shall not be disposed of on terms which are more
tavourable 1o the subscribers therefor than the
turms on which they were aftered o the Members.
The toregoing gsovisions of this paragraph {b) shall
have offact subject to Section a0 of the Act,

{c) n accordance with Sectlon 81(1) of the
Act Sectlons 89(1) and 90(1} t0 (8) (inclusive) of
the Act shall not apply to the Company.

(dy The Directors are ganerally and
unconditionajly authorised for the purposes of
Section B0 of the Act, o axercise ary power of the
Company to atlot and grant rights 10 eubscribe for
or convert sacurities Into shares of the Cempany up
to the amount of the authorised share capital with
which the Company Is incorporated at any time oF
times during the period of five years frof the date
of incorporation &nd tha Directors may, after that
perlod, allot any shares or grant any such rlghts
under this authority in pursuance of an offer or
agreement s 1o do made by the Company within that

pencd. The authonty hereby gwen may at any wme
(subject to the sawd Section 89) be ranewed, revoked
or varied by Ordmary Resotution of the Compzny In
Genergl Meeting-

SHARES

3. The lien conterred by Clause 8 In Table A shali
attach also to fully paid-up shares, and the Comnany
shali also have a first and paramount hen on al
shares, whether fully pad or not standing
registered In the name of any person wndebted ar
under liability 1o tha Company, whether he shail bs
the sole registered helder theraot or shall be one of
two or mora joint holders, for all moneys presently
payabte by kim or his estate to the Company. Clause
8 in Table A shall be modified accordingly.

J. The liabikty 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 2ll expenses that may
have been incurred by the Company by reason of
such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. {a) A noctice 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 33 in Table A shall be mocified
accordingiy.

Al busmess shall be deemed special that s
transacted at an Extraordinary Generai 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 reporis of the Direclors and Auditors, and
the appointment of, and the fixing of the
remuneration of, the Auditors.

(k) Every notice convening a Generat Meeting
shall comply with the provisions of Section 372(3) of
the Act as to giving information to Members in
regard to thelr right to appuint proxies; and notices
of and other communications relating to any General
Meeting which any Member is entitled to receive shali
be sant to the Directors and to the Auditors for the
time being 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 to business” were added at the end
of the first sentence.

(b) 1t a quorum is not present within hait 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 the same time and
place or 10 such other day and at such other time
and place as the Directors may determine; and it at
the adjournad General Meeting a quecrum is not
present within hall an hour from the time appointed
therafor such adjourned General Meeting shall be
digsolved.

{c) Clause 41 In Table A shall not apply to the
Company.

APPQINTMENT OF DIRECTORS

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

(b) The maximum number and minimem number
respectively of the Directors may be determined from
time to time by Ordinary Resolution In General
Meeting of the Company. Sublect to and in defauit
of any such detarminatlon 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 guthority to axorcise al the powers and
discretions by Table A and by these Articles
exprassed 10 be vested in the Directors generally,
and Clause 89 In Table A shall be modified

accordingly.



(c) The Directors shall r-t be required to
retire by rotation and Clauses /2 to 80 inclusive) in
Tchie A shalt not apply to the Company.

(d} Mo person shall be appointed a Director at
any General Meeting unless eithet:-

(i) he is recommended by the Directors;
or

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

(e} Subject to paragraph (d) above, the
Coripany may by Ordinary Resolution in General
Meeting appoint any perser, 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 all the powers of
the Company t» borrow money without limit as to
amount and upon  uch terms and in such manner as
they think fit, ano subject {in the case of any
security convertible into shares) to Section 80 of the
Act to grant any mortgage, charge or standard
security over its undertaking, property and uncalled
capital, or any part thereof, and to issue
debentures, debenture stock, and other securities
whether outright or as security for any dabt,
liability or obligation of the Company or of any third

party.
ALTERNATE DIRECTORS

9. (a}) An alternate Director shall not be entitled
as such {0 recelve any remuneration from the
Company, save that he may be paid by the Company
such part (If any) of the remuneration otherwise
payable to his appolntor as such appointor may by
notice in writing to the Company from time to time
direct, and the flrst 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
Diractor, and an alternate Director shall be antitled
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 vota (if any) as
a Director, but he shall count as only ona for the
purpoese of determining whether a cuorum is present,

DISQUALIFICATION OF DIRECTORS

10.  The office of a Diractor shall be vacated If he
becomes incapable by reason of iilness or Injury of
marag!ng and administering his property and atfairs,
and Clause 81 In Table A shall he modified
aceardingly.

GRATUITIES AND PENSIONS

11, (a) The Diractors may exercise the powers of
the Company conferred by Clause 3(t) of the
Memorandum of Assoclation of the Company and
shall be entitled to retain any benefits recelved by
them or any of them by reason of tha exarclse of
any such powers.

(b) Clause 87 in Tabie A shall 2ot apply to the
Company,

PROCEEDINGS OF DIRECTORS

12, {a) A Directormay vate, at any meeting of the
Directors or of any commttee of the Directors, on
any resolution, notwithstinding that it ai" any way
concerns or relates to a matter in which he has,
directly or indirectly, 2ny kind of interest
whatsoever, and if he shall vote on any such
resoluticn as aforesaid his vote skall be counted;
and in relation to any such resolution as atoresaid
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 94 to 87 {(:nclusive) 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 assets of
the Company against all losses or liabilities which he
may sustain or incur in or abowt the execution of
the duties of his office or otherwlse in relation
thereto, including any liability incurred ky him in
defending any proceedings, whether civil or
criminal, in which judament is given in his favour or
in which he Is acquitted or in connection with any
application under Section 144 or Saction 727 of the
Act in which relief Is granted to him by the Coun,
and no Director or other officer shall be liable for
any loss, damage or misfortune which may happen to
or be incurred by the Company in the execution of
the duties of his oftice or in reiation thereto. But
this Article shall only have effect in so far as its
provisions are not avoided by Sectlon 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 discretion
and without assigning any reason therefor, decline
to register the transfer of a snare, 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 Subscribers

For and on behalf of

1. Instant Companles Limited e
2 Baches Street pd
London N16uU8 -

¢

For and on behalf of l,
2. Swift Incorporations Limited v
2 Baches Street 4
London N1 suU8

Dated 04-01-88 .
Witness to the above signatures, Terry Jayne

# 2 Baghes Stramt
London N1 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2217605

| hereby certify that

KITBID 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 Companies Registration Office,
Cardiff the 4 FEBRUARY 1988

e pucleshenic

D.G. BLACKITOLK

an authorised officer

HCOO7B



THE COMPANIES ACT 1985

KITBID LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED angd SWIFT
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend and vote at

eneral Meetings HERERY PASS the following resolution as a Special

It is resolved:

That the name of the Company be changed to:—

Crumbles Harboyp Village Limited

Dated this 14th dayof  April 1988



FILE COPY

CERTIFICATE OFf INCORPORATION

ON CHANGE OF NAME

No. 2217605

| hereby certify that

KITBID LIMITED

having by special resolution changed its name,

is now incorporated under the name of

CRUMBLES HARBOUR VILLAGE LIMITED

Given under my hand at the Companies Registration Office,

cardiff the 20 APRIL 1988
%*%%; And

Mrs. B.M. JCNES

an authorised officer

HCO06



THE COMPANIES ACT 1985
COMPANY NUMBER 2217605
SPECIAL RESOLUTION OF

KITBID LIMITED

We, the undersigned, INSTANT COMPANIES LiMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time being of the above-namerl 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 shall, pursuant to Ciause 53 in
Table A (which Clause is embodied in the Articles of Associaticr. nf the Company), for all
purposes be as valid and effective as if the same had been passed at a Genaral Meeting of
the Company duly convened and held.

It is resolved:

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

(a) To acquire by purchase, lease, 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 freehold
and leasehold ground rents, and to make advances upon the security of {and or house
or other property or any interest therein, and whether erected or in course of
erection, and whether on first mortgage or subject to a prior mortgage or
mortgages; and generally to deal in, traffic by way of sale, lease, exchange or
otherwise with land and house property and any other property (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, Ssewars and draining,
planting, paving and preparing building sites, and by constructing, reconstructing,

altering, repairing, improving, decarating, furnishing, and maintaining houses,
flats, bungalows, offices, factories, warehouses, whaives, buildings, works and
conveniences of all kinds, and by consolidating or connecting or subdividing
properties, and by leasing and disposing of the same, and by advancing money te and
entering into contracts with builders, tenants and others; and to manage any land,
buildings or other property as aforesaid, whether belonging to the Company or not,
and to coilect 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 undertakings of all kinds, and to carry on,
or dispose of, remove or put an end to the same or otherwise deal with the same as
may seem expedient; and to carry on all or any of the businesses of building and
clvil engineering contractors, land, estate and property developers, repairers and

jobbers, estate agents and managers, mortgage 3nd insurance brokers and agents,
surveyors, valuers and auctioneers, generai farmers, builders’ merchants, plant
hire specialists and contractors, merchants of, and dealers in plant, machinery,
vehicles and appliances of all  kinds, painters, decorators and plumbers, haulage
and transport contractors, electricians and general engineers.
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Bated this 6th day of April 1988 s e Al

Signad

(AUTHORISED SI!GNATORY OF INSTANT COMPANE o
;.ij.‘ ] .

(RUTHORISED 3IGNATORY OF SWIFT INconPonAﬂoaés/MMlTED)

JORDAN & SONS LTD
21 ST. THOMAS &7,
BRISTOL, BS1 6JS

311145:0B 93718
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Pilzase complote
logibly, preferably
in blesk type, or
bold bleek Iettesing

* insart full name
of company

Importaat

The accounting
refererice dete to
b+ entered along-
side should be
completed as in the
fullowirg examples:

5 April
Day  Month

30 June
Day  Month

!3|0|0|5|

31 December
Day  Month

t Dalete as
appropriate

CONMPANIES FORR Ko. 224

MNatice of accounting reference date
(to be delivered wilhin 6 menths of
ncorporation)

Pursuant (o section 224 of the Companies Act 1985

For official use
[l i

I R T

L L

To the Registrar of Companies

Name of company

Company number

AT oOS

e oY rwa e

™
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gives notice that the date u. which the company's accounting reference period is to be trested as

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

Day NMonth

ENIRENES

Signed /A M&*lj [

[Director](Secretary]t Date ¢ - Co- R
Presentor's name address and T - R
reference (if any): For official Use
Gaeneral Section Post room
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Company Registralion Agents, Printers and Publishers
TEMPLE CHAMBERS TEMPLE AVENUE, LONDON, EC4Y OHP  Tok 01-353 8471 (10 lineg)




The Companies Act 1985
Private Company Limited by Shares
Company Number: 2217605

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

KiTBID LIMITED

Incorporated the 2nd February, 1988

Jordan & Sons Limlied

Company Formations and Information Services
Printers and Publishers

Branches throughout the United Kingdom
Telephone 01.253-3030 Telex 261010
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MEMORANDUM OF ASSOCIATION OF
KITBID LIMITED

1. The Company’s name is "KITBID LIMITED".
2. The Company's registered office is to be situated in England & Wales.

3. The Company's okijects are :-

(a) To acquire by purchase, lease, exchange or otherwise for development,
investment or resale and to traffic in land and house and other property of any
tenure or any inlerest therein, and to create, reserve, sell and deal in freehold
and leasehold ground rents, and to make advances upon the security of land or house
or other property or any interest therein, and whether erected or in course of
erection, and whether on first mortgage or subject to a prior mortgage or
mortgages; and generally to deal in, traffic by way of sale, lease, exchange or
otherwise with fand and house property and any other property (whether real or
personal) and to turn the same (o account as may seem expedient, and in particular
by laying out streets, roads, and squares, constructing, sawers and draining,
planting, paving and preparing building sites, and by constructing, reconstructing,
altering, repairing, improving, decorating, furnishing, and maintaining houses,
flats, bungalows, offices, factories, warehouses, wharves, buildings, works and
conveniences of all kinds, and by consolidating or connecting or subdividing
properties, and by leasing and disposing of the same, and by advancing money to and
entering into contracts with builders, tenants and others; and to manage any land,
buildings or other property as aforesaid, whether belonging o 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 undertakings of all kinds, and to carry on,
or dispose of, remove or put an end to the same or otherwise deal with the same as
may seem expedxent 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 insurance brokers and agents,
surveyors, valuers and auctioneers, general farmers, builders’ merchants, plant
hire specialists and contractors, merchants of, and dealers in plant, machinery,
vehicles and appliances of all kinds, painters, decorators any:- plumbers haulage
and transport contractors, electricians and general engineers. .
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(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 priviteges 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 elsewhere any patents, patent rights,
brevets d'invention, licences, secret processes, trade marks, designs, protections and
concessions 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) Toacquire orundertake the whole or any part of the business, goadwill, 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 company, or for subsidising or otherwise assisling any such
person, firm or company, and to give ar accept, by way of consideration 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 sel!, mortgage and deal
with any shares, debentures, debenture stock or securities so received.

() To improve, manage, construct, repair, develop, exchange, let on lease or
otherwise, martgage, charge, sell, dispose of, turn to account, grant licences, options,
rights and privileges in respect of, or otherwise deal with all or any part of the property
and rights of the Company.

(g) To invest and deal with the moneys of the Company not immediately required in
such manner as may fram time to time be determined and to hold or otherwise deal with
any investments made.

{(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 generality 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 degposit 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 faregoing 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 the Company’'s property or assets (whether
present or future), inciuding its uncalled capital, and also by a similar mortgage, charge,
standard securiy, lien or security to secure and guarantee the performance by the
Company of any obligation or liability it may undertake or which may become binding on
it.

(jy 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 chtain any Act of Parliament, order, or licence of the
Department of Trade or olher 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 calculated directly or indireclly 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.

(I} 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 authority
any charters, decrees, rights, privileges or concessions which the Gompany 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,
bonds, 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, bands,
obligations or securities issued or guaranteed by any government or authority, municipal,
local or otherwise, in any part of the world.

(n) To control, manage, finance, subsidise, co-ordinate or otherwise assist any
compariy or comparies in which the Company has a direct or indirect financial interest, to
provide secretarial, administralive, 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 atherwise 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.

(0) 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.

(g) To act as agents or brokers and as lrustees for any person, firm or company,
and to undertake and perform sub-contracts.

() Toremunerate 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
and incorporation of the Company, or to contract with any person, firm or company to
pay the same, and o pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other securities of the
Company.

() To support and subscribe to any charitable or public object and to support and
subscribe to any institution, society, or club which may be for the benefit of the




Caompany orits Directors or employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions, annuities, gratuities, and
superannuation or other allowances 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 are or have been employed by, or who are serving or have served the Company, or any
companywhichis 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 benelfit 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 feliow
subsidiary company and ta lend money to any such employees or to trustees on their behalf
to enable any such purchase schemes to be established or maintained.

(4) 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 matiers aforesaid in any part of the worid 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
attainment of the Company's objects or any of them.

AND so that:-

{1} None of the objects 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 shall, except where the context expressly so requires, be in
any way limited or restricted by reference to or inference from any other obiect 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.

(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 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
elsewhere.



{4) In this Clause the expression "the Act” means the Companies Act 1985, but
50 that any reference in this Clause 1o any provision of the Act shall be deesmed 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 £1000 divided into 1000 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. Instant Companies Limited, - One
2, Baches Street,
London N1 6UB

2. Swift Incorporations Limited - One
2, Baches Street
London N1 6UB

Total shares taken - Two

Dated the 4th day of January, 1988.

Witness to the above Signatures:- Terry Jayne,
2, Baches Street
London N1 6UB
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ARTICLES OF ASSOCIATION OF
KITBID LIMITED

PRELIMINARY

1. {a) The Regulations containedin Table Ainthe Schedule tothe Companies (Tables Ato
F} Regulations 1985 as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (such Table being hereinafter called "Table A") shall apply to the
Company save in so far as they are exciuded or varied 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 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 persons, on such terrms and in such manner as they think
fit.

{b) All shares which are not comprisad in the authorised share capital with which the
Company is incorporated and which the Directors propose (o 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 nolice specifying the number of shares
gffered, 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 deemad to be declined shall be offered in the proportion aforesaid to the
persons who have, within the said period, accepted all the shares offered %o them; such
further offer shall be made in like terms in the 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 frem the provisions of this Article by any such Special Resolution as
aloresaid shall be under the control af the Directors, who may aliot, 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 favourable to the subscribers
therefor than the terms on which they were offered to the Members. The foregoing
provisions of this paragraph (b) shall have effect subject to Section 80 of the Act.

i} In accordance with Section 91(1) of the Act Sections 89(1) and 90(1) to (6)
(incusive) of the Act shall not apply to the Company.

(d) The Directors are generally and unconditionally 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 renewed,
revoked or varied by Ordinary Resolution of the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also 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 modified accordingly.

All business shall 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




renorts of the Directors and Auditors, and the appointment of, and the fixing of the
remuneration of, the Auditors.

(b) Every notice convening a General Meeling 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 commurnications relating to any General Meeting
which any Member is entitled to receive shall be sent to the Directors and to the Auditors
for the time being of the Company.

6. (a) Ctause 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) Jfaquorum is not present within half an hour from the time appointed for a General
Meeting the General Meeting shafl stand adjourned to the same day in the next week at the
same time and place or to such cther day and at such other time and place as the Directors
may determine; and if atthe adjourned General Meeting a quorum is not 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 minimum number respectively of the Directors may be
determined from time to time by Ordinary Resolution in General Meeting of the Company.
Subject ta 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.

(c) The Direclors 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 {ill a
vacancy or as an additional Director.

(f) The Direclors 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 Direclors may exercise all lhe powers of the Company to borrow money without
lirnit as to amount and upon such terms and in such manner as they think fit, and subject
(in the case of any securily convertible into shares) to Section 80 of the Act to grant
any mortgage, charge or standard security over its undertaking, property and uncalled
capital, or any part thereof, 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 shall not be entitied 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 otherwise 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 Director, and an alternate
Director shall be entitled at any meeting of the Directors or of any committee of the
Uirectors 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 shail 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 shali not apply to the Gompany.

PROCEEDINGS OF DIRECTORS

12. (a) A Direntor may vole, at any meeting of the Directors or of any committee of the
Directors, 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 resolfution as aforesaic his vote shzll be counted; and in relation
to any such resolution as aforesaid he shall (whether or not he shall vote on the samie)
be taken into account in calculating the quorum 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
assets of the Company against all losses or liabilities which he may sustain or incur in or
about the execution of the duties of his oifice or otherwise in relation therelo, 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 Acl in which relief is granted to
him by the Court, and no Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company 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. The Directors may in their absolute discretion and without assigning any reason
therefore, 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 Subscribers

1. Instant Companies Limied
2 Baches Street
l.ondon

2. Swift Incorporations Limited
2 Baches Street
London

Dated this 4th day of January, 1988.

Witness to the above signatures, Terry Jayne
2 Baches Street
London




Number of} 2217605
Company

The Companies Acts 1948 to 1976

COMPANY LIMITED BY SHARES

Special Resolution

(Pursuant to 8. 141 (2) of the Companies Act 1948)

oF

CRUMBLES HARRQUR

VILLAGE
LIMITED

Passed 21st NOVEMBER, , 1988 .

AT an EXTRAORDINARY GENERAL MEERTING of the above-named
Company, duly convened, and held at

CONSTRUCTION HOUSE, WOLVERHAMPTON

on the 21ST day of NOVEMBER , 1988 the subjoined
SPECrAL RESOLUTION duly passed, viz. :—
RESOLUTION

nthat the Capital of the Company be increased from
£1000 to £1 million by the creation of an additional
999,000 Ordinary Shares of £l. each in the Capital
of the Company ranking pari passu in all respects
Wwith the existing Ordinary Shares of £1. each in

the Capital of the Company”.

To Lo eigned
""""" by tho Chair-
man, s Direc.
tor, or the

. Sceretary  of
SECRETARY, wn the Company.

Stonatitre .
g Y

Nore.—~To he filed within 15 days after thoe passing of tho Resolution(s).

. & 0
. h Lo

Oyoz I‘ubunhing Limited, Norwlch Iouse, 11/13 Norwich Btreot, e, 10477 o

Tondon EC4A EAR, 0 subsldlary ¢f Tha Bolleltors® Law 8tatlonery Socloty, o

Limited. L
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Form RNo. 10
2217605

....................................................................

No. of Company

THE COMPANIES ACTS 1948 1o 1267

Notice of Increase in Nominal Capital

To THE REGISTRAR OF COMPANIES

Insert name
of Company; CRUMBLES HARBOUR VILLAGE
delete “Limited”

if not applicable Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,

+Stato whother that by aj SPECIAL Resolution of the Company dated the
g;g;noarrd\{ or , 21sT day of NOVEMBER, 1988  the nominal capital of the
inar . iy
oRr Sp}ecial Company has been increased by the addition thereto of the sumoff 999,000
esolution,

beyond the registered capital of £ 31000

The additional capital is divided as follows:—

Number of Shares Class of Share Nominal amount
of each share
999,000 ORDINARY £1-00

The conditions {(e.g., voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have been, or are to be, issued are as follows:—

WILL RANK PARI PASSU IN ALL RESPECTS WITH THE EXISTING

fanyofthenew  ORDINARY SHARES oF £1-00 EACH IN THE CAPITAL OF THE

Preference Shares COMPANY.
state whether they

are rodeemable or

not. if this space is

insufficient the

conditions should

he set out

separately by way

of annexure,

State whether Director} SECRETARY
OF Secretary) « i

Presented by Presentor's Reference

LLR TS T
...................................................................................

.............................................................................

WOLVERHAMPTON, WVl 4HY .~~~ (see notes overleas)



Numbergf | 2217605 :
Company } Gﬁ

The Companies Act 1985 A,

COMPANY LIMITED BY SHARES

Sypecial Wegolution

(Pursuant to s. 378 (2) of the Companies Act 1985)

QF

CRUMBLES HARBOUR VILLAGE LIMITED

Passed st February , 1991,

AT un EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at

Construction House, Volverhampton

onthe 1st  dayof February , 1991 the attached
SPECIAL RESOLUTION was  duly passed, viz.:—
RESOLUTION

No's. 1 & 3 Amendment to Memorandum and Articles

No. 2 Right to issue shares with special or deferred rights
: 7 L«u‘.&/
Signature .........\ .‘_:M’( ............................ To be sgned by
C o e the Chairman, &
rrerrreenermernennn e SRR R ST ET LT Director, or the
Secretary of the
Company.
T
D yol H
Note—To be filed within 15 days afier the passing of the Resolution{s), Tl T M amy i
. TR E@gﬁ k !
& [P L9y
T iaL e :-L'::»_":....:_...J
@ The Solivitors’ Law Stationery Socicty ple, Oyez House, 27 Crimscott Street, London SEI STS 1985 Edition
186 F5502
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Note—~The Registrar of Companies is prepared to accept copy resolutions or agreements if
produced by the following processes:—

Letterpress, Gravure, Lithography, Stencil duplicating, Offset Lithography,
“Office” Type-Set, Electrostatic Photocopying, “Photostat” or similar processes
propesly processed and washed;

or if produced by spirit duplicator, or if typed.
No document will be accepled however. if, in general appearance, legibility,

format or durability, it is unsuitable for publication and use on the Company’s public
file.



CRUMBLES HAPBOUR VILLAGE LIMITED
(Company Number 2217605}
WRITTEN RESOLUTIONS of the shareholders which are to take effect as

Special Resolutions signed at Construction House, Birch Street,
Wolverhampton WY1 4HY on the 1st day of February, 19%1.

1. RESOLVED that the objects of the Company be and are hereby altered
by deleting the whole of clause 3 of its Memorandum of Association
gnd by substituting in 1ieu thereof a new Clause 3 as set out

elow:-

*3. The Company's objects are:-

(A) Whether as a principal and/or agent and/or as nominee and/or in
any other permitted capacity (and the foregoing words shall
apply to every other provision of this Clause 3) to carry on
all or any of the businesses of builders and building
contractors, civil and structural engineers, contractors,
construction and engineering consultants, designers
draughtsmen, planners and technicians for the construction,
maintenance, repair, renewal, decoration, alteration and
demolition of buildings and other structures of all kinds,
builders' merchants, proprietors, hirers, letters on hire,
manufacturers, repairers, merchants, and factors or agents for
and dealers 1in builders' and general contractors’ plant,
machinery, implements, equipment and appliances of all kinds,
mineral operators and merchants of and dealers in stone, sand,
gravel, bricks, tiles, slates, 1lime, cement, plastic and
plastic substances, builders' materials and goods of every
description, plumbers, painters, decorators, commercial
artists, promoters, directors, agents for and providers of
services and timber merchants and sawmill  proprietors,
importers of and dealers in Jjoinery, hard and soft woods,
veneers, mouldings, and building woodwork of all tinds,
carpenters, joiners, tuners, coopers and packing case makers,
cabinet makers, shop and office fitters, french polishers,
electrical, gas, hot water heating, mechanical, motor and
general engineers, hardware merchants and general ironmongers,
garage and petrol filling station proprietors, motor dealers,
agents and distributors, cafe and restaurant proprietors,
caterers, confectioners, tobacconists and newsagents, travel
agents, haulage contractors, undertakers, insurance agents,
property owners, repairers and Jjobbers, auctioneers, valuers,
architects, surveyors house 1and and estate agents.

(B) To acquire by purchase, Tlease, exchange or otherwise for
development, investment, letting, resale, alienating,
mortgaging, charging and otherwise dealing with, Tands, houses,
offices, workshops, buildings, tenements, docks, piers,

T 3T
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(C)

(D)

(E)

(F)

{(G)

Jetties and a1l other constructions and property of any tenure
or any interest tacrein and whether subject or not to any
charges or incumbrances and to create, reserve, sell and deal
in freehold and Teasehold ground rents, and to make advances
upon the security of land or houses or other properfy or any
interest therein, and whether erected or in course of erection
and whether on first mortgage or subject to a prior mortgage or
mortgages; and generally to deal 1in, traffic by way of sale,
Tease, exchange or otherwise with land and houses and any other
property {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, repairing, improving,
decorating, furnishing, and maintaining houses, flats,
bungatows, offices, factories, warehouses, buildings, works and
conveniences of all kinds, and by consolidating or connecting
or subdividing properties, and by leasing and disposing of the
same, and by advancing money to and entering into contracts
with builders, tenants and others; and to manage any land,
buildings or other property as aforesaid, 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 carry on business as proprietors of camping sites and
caravan sites, restaurants, hotels, refreshment and tea-rooms,
cafes and milk and snack bars, taverns, beerhouse, and Todging
house keepers, Ticensed victuailers, wine, beer, and spirit
merchants, brewers, wmaltsters, distillers, importers and
manufacturers of aerated, mineral and artificial waters and
other drinks, and as caterers and contractors in all their
respective branches.

To carry on all or any of the businesses of entertainment
promoters, sports promoters, and of managers or providers of
such activities, whether connected with vessels or otherwise,
in all or any spheres of entertainment and sport.

To carry on any other trade or business which may seem to the
Company capable of being conveniently carried on in connection
with the objects specified in Sub-Clauses (A)-(D} hereof or
calcutlated directly or indirectly to enhance the value of or
render profitable any of the property or rights of the Company.

To construct reconstruct, alter, repair, improve, decorate,
furnish, maintain and manage harbours, docks, marinas and other
buildings and facilities for vessels of any description, and
all provisions ancillary to or associated with such harbours,
docks, marinas and other buildings, and every kind of property
or thing necessary or useful for the accommodation, Tloading,
discharging, repairing, fitting out, victualling, equiping,
salving, and assistance of vessels and shipping.

To purchase, take on lease or in exchange, hire or otherwise

acquire and hold for any estate or interest any easements,
rights, privileges, concessions, patents, patent rights,

P




(H)

{1)

(J)

(K)

(L)

licences, secret processes, machinery, plant, stock-in-trade
and any other real or personal property of any kind necessary
or convenient for the purposes of or in connecticn with the
Company's business or any branch or department thereof.

To erect, construct, lay down, enlarge, alter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops,
stores, factories, buildings, works, plant and machinery
necessary or convenient for the Coempany's business, and to
contribute %o or subsidise the erection, construction and
maintenance of any of the above.

To borrow or raise or secure the payment of money 1in such
manner as the Directors shall think fit for the purposes
of or in connection with the Company's business, and for the
purposes of or in connection with the borrowing or raising of
money by the Company to become a member of any building
society.

For the purpose of or in connection with the business of the
Company to mortgage and charge the undertaking and all or any
of the real and personal property and assets, present and
future, and all or any of the uncallud capital for the time
being of the Company, and to issue &t par or at a premium or
discount, and for such consideration and with and subject to
such rights, powers, privileges and conditions as may be
thought fit, debentures or debenture ctock, either permanent or
redeemable or repayable, and collaterally or further to secure
any securities of the Company by trust deed or other
assurances. To Jssue and deposit any securities which the
company has power to issue by way of morigage to secure any sum
less than the nominal amount of such securities, and also by
way of security for the performance of any contracts or
abligations of the Company or of its customers or other persons
or corporations having dealings with the Company, or on whose
businesses or undertakings the Company 1is interested, whether
directly or indirectly,

To receive money on deposit or loan upon such terms as the
Company may approve.

To lend maney +to any company, firm or person and to give all
kinds of indemnities and either with or without the Company
receiving any consideration or advantage, direct or indirect,
for giving any such guarantee, and whether or not such
guarantee is given in connection with or pursuant to the
attainment of the objects herein stated to guarantee either by
personal covenant or by mortgaging or charging all or any part
of the undertaking, property and assets present and future and
uncalled capital of the Company or by both such methods, the
performance of the obligations and the payment of the capital
or principle (together with any premium) of the dividends or
interest on any debenture, stocks, shares or other securities
of any company, firm or person and in particular (but without
1imiting the generality of the foregoing) any company which is
for the time being the Company’s Holding or Subsidiary company
or otherwise associated with the Company in business.




(M)

(N)

(0)

(P)

(Q)

To establish and maintain or procure the establishment and
maintenance of any non-contributery or contributory pension or
superannuation funds for the benefit of, and give or procure
the giving of donations, gratuities, pensions, allowances, or
emoluments to any persons who are or were at any time in the
eipltoyment or service of the Company, or of any company which
is for the time being the Company's Holding or Subsidiary
company or otherwise associated with the Company in business or
who are or were at any time Directors or officers of the
Company or of any such other company as aforesaid, and the
wives, widows, families and dependants of any such persons, and
also to establish and subsidise or subscribe to any
institutions, associations, clubs or funds calculated to be for
the benefit of or to advance the interests and well-being of
the Company or of any such other company as aforesaid, or of
any such persons as aforesaid, and to make payments for or
towards the insurance of any such persons as aforesaid, and to
subscribe or guarantee money for charitable or benevolent
chjects or for any exhibition or for any public, general or
useful object; and to establish, set up, support and maintain
share purchase schemes or profit sharing schemes for the
benefit of any employees of the Company, or of any company
which is for the time being the Company's Holding or Subsidiary
company and to do any of the matters aforesaid, either alone or
in conjunction with any such other company as aforesaid.

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

To invest and deal with moneys of the Company not immediately
required for the purposes of its business in or upon such
investments or securities and in such manner as may from time
to time be determined and to dispose of or vary any such
investments or securities,

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

To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly paid-up shares
of any company or corporation, with or without deferred or
preferred or special rights or restrictions 1in respect of
dividend, repayment of capital, voting or mortgages or other
securities of any company or corporation, or partly in one mode
and partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or otherwise
deal with any shares, stock or securities sc acquired.
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(R)

(S)

(T)

(U}

(V)

(W)

To issue, place, underwrite, or guarantee the subscription of,
or concur or assist in the issuing or placing, underwriting, or
guaranteeing the subscription of shares, notes, debentures,
debenture stock, bonds, stocks and securities of any company at
such times and upon such terms and conditions as to
remuneration and otherwise as the Directors may agree.

To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, unfon of interest or
co-operation with any company, firm or person carrying on or
proposing to carry on any business within the objects of this
Company, and to acquire and hold, sell, deal with or dispose of
shares, stock ¢r securities of any such company, and to
guarantee the contracts or Tiabilities of, or the payment of
the dividends, interest ov capital of any shares, stock or
securities of and to subsidise or otherwise assist any such
company.

To establish or promote or concur in establishing or promoting
any other company whose objects shall include the acquisition
and taking over of all or any of the assests and 1iabilities of
this company or the promotion of which shall be in any manner
calculated to advance directly or indirectly the Jbjects or
interest of this Company, and to acquire and hold or dispose of
shares, stocks or securities and guarantee the payment of
dividends, interest or capital of any shares, stocks or
securities issued by or any other obligations of any such
company.

To purchase or otherwise acquire and undertake all or part of
the business, property, assets, 1iabilities and transactions of
any person, firm or company carrying on any business which this
Company is authorised to carry on or possessed or property
suitable for the purposes of the Company, or which can be
carried on in conjunction therewith or which is capable of
being conducted so as directly or indirectly to benefit the
Company.

To sell, improve, manage, develop, turn to account, exchange,
let on rent, grant royalty, share profits or otherwise, grant
Ticences, easements and other rights in or over, and in any
other manner deal with or dispose of the undertaking and all or
any of the property and assets for the time being of the
Company for such consideration as the Directors may think fit.

To amalgamate with any other company whose objects are or
include objects similar to those of this Company, whether by
sale or purchase (for fully or partly paid-up shares or
otherwise) of the undertaking, subject to the liabilities of
this or any other company as aforesaid, with or without
winding-up, or by sale or purchase (for fully or partly paid-up
shares or otherwise) of all or a controlling interest in the
shares or stock of this or any such other company as aforesaid,
or by partnership, or any arrangement of the nature of
partnership, or in any other manner.




(X

(Y}

(7)

{AA)

(BB)

(cc)

(DD}

(EE)

(FF}

To subscribe for, purchase or otherwise acquire, and hold
shares, stock, debentures or other securities of any other
company .

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

To give such financial assistance directly or indirectly for
the purpose of the acquisition of shares in the Company or the
Company's holding company or for the purpose of reducing or
discharging any 1iability dncurred by any person for the
purpose of the acquisition of shares in the Company or the
Company's holding company as may be lawful.

To undertake and execute any trusts the undertaking whereof is
desirable 1in the opinion of the Directors, and either
gratuitously or otherwise.

To subscribe or guarantee money for charitable, benevolent or
political objects or for any exhibition or for any useful
object of a public or general nature.

To take all necessary and proper steps in Parliament or with
any government or authority, international, supreme, municipal,
local or otherwise for the purpose of carrying out, extending
or varying the objects and powers of the Company, or altering
its constitution, and to oppose any proceedings or applications
which are in the opinion of the Directors calculated directly
or indirectly to prejudice the Company's interests.

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

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

To pay all costs, charges and expenses incurred or sustained in
or about the promotion and establishment of the Company, or
which shall in the opinion of the Directors be in the nature of
preliminary expenses including therein the cost of advertising,
commissions  for underwriting, brokerage, printing and
stationery, and the Tegal and other expenses of the promoters.

It is hereby declared that where the context so admits the
words "firm or company® in this Clause shall be deemed to
include any partnership, association or other body of persons
whether or not incorporated and, if incorporated, whether or
not a company within the meaning of the Companies Act 1985,
that the objects specified in each of the sub-clauses of the
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this Clause shall be regarded as independent objects and
accordingly shall in no way be Timited or restricted (except
where otherwise expressed therein) by reference to or inference
from the terms of any other sub-clause or the name of the
Company but may be carried out in as full and ample a manner
and construed in as wide a sense as if each defined the objects
of a separate and distinct company, and that where there are
references in this Clause <to matters of opinfon such matters
are to be determined by the Directors or by any person to whom
any such power of decision has been delegated by the Directors
in accordance with the Articles of Association of the Company.”

RESOLVED that the objects of the Company be and are hereby
extended so as %o include power to issue new shares with
special rights and restrictions and so as to vary, modify or
otherwise deal with the rights and privileges attached thereto
by t?e addition as Clause 6 thereof ¢f the following words,
namely,

"The shares 1in the original or any increased capital of the
Company may be issued with such preferred, deferred or other
special rights or such restrictions, whether in regard to
dividend, voting, return of capital or otherwise as the Company
may from time to time deterimine. Subject to the provisions of
Section 127 of the Companies Act 1985, the rights and
privileges attached to any of the shares of the Company may be
modified, varied, abrogated or dealt with in accordance with
the provisions of Section 125 of the Companies Act 1985."

RESOLVED that the Articles of Association in the form of the
document attached hereto and for the purpose of
identification signed by the shareholders be and they are
hereby adopted as the Articies of Association of the Company to
the exclusion of all the existing Articles.
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for and on behalf of PIIVATE COVPANY LIMITED BY SHARES

the shareholders of
Crumbles Harhour
Village Limites

ARTICLES COF ASSOCIATION
OF
CRUMBLES HARBOUR VILLAGE LIMITED

PRELIMINARY

1. (R} The Company is a private com:any limited hy shares.

(8} The provisions of these Articles and, subject thereto, the
regulations of Table A, constitute the regulations of the
Company.

(C} References in these Articles to Table A mean the T[able A
referred to in the Companies Act 1985 ("the Act") and in force
on the date of adoption of these Articles.

(D} Referecnces in Table A and in %hese Articles to ‘“these
Regulations" shall be construed as references to the
Regulations of the Company for the time befng in force, whether
contained in Table A or in these Articles.

SHARES

2. (A} Subject to Article 2(B} hereof all Shares shall be under the
control of the Directors and the Directors may allot, grant
options over, nr otherwise deal with or dispose of the same to
such persons and generally on such terms and in such manner as
they think fit.




(B} The Directors are generally and unconditionally authorised for
the purposes of Section 80 of the Act to allot relevant
securities {as defined in Lection 80 of the Act) provided that
the aggregate nominal value of such securities allotted
pursuant to this authority shall not exceed the amount of the
authorised share capital of the Company; and that this
authority shall expire on the fifth anniversary of the
incorporation of the Company unless varied or revoked or
renewed by the Company in General Mecting.

(C}) The Directors shall be entitled under the authority conferred
by this Article to make at any time before the expiry of such
authority any offer or agreement which will or may require
retevant securities to be allotted after the expiry of such
authority.

(D} 1In accordance with Section 91 of the Act, Section 89(1) and
Section 90(1) to (6) of the Act shall not apply to any
allotment of equity securities (as defined in Section 94 of the
Act) by the Company.

LIEN

The Company shall have a first and paramount lien and
charge on every Share (whether or not it is a fully paid Share) for
all monies (whether presently payable or not) called or payable at a
fixed time in respect of that Siare and the Company shall aiso have
a first and paramount 1ien on all Shares (whether fully paid or not)
standing registered in the name of any person whether solely or as
one of two or more joint holders for all monies presently payable by
him or his estate to the Company; but the Directors may at any time
declare any Share tc be wholly or in part exempt from the provisions
of this Article. The Company's lien and charge on a Share shall
extend to any dividend or other amount payable in respect thereof.
Regulation 8 of Table A shall not apply.

TRANSFER OF SHARES

The Directors may, in their absolute discretion, and without
assigning any reason therefore, decline to register any transfer of
any Share, whether or not it is a fully paid Share; and Regulation
24 Table A shall be modified accordingly.

MEMBERS' RESOLUTIONS

(A) Subject to the provisions of the Act, a resolution in writing
signed by all the members of the Company who at the date of
such resolution were entitled to receive notice of and to
attend and vote at General Meetings shall be as valid and
effectual as if it has been passed at a General Meeting of the
Company duly convened and held. Any such resolution may
consist of several documents in like form each signed by one or
more of the members, Each signature may be given personally or
by a duly appointed attorney or in the case of a body corporate
by an officer or by 1its duly authorised representative.
Regulation 53 Table A shall be modified accordingly.



(B) References in theze regulations to members' ordinary
resolutions are references to resolutions passed by a simple
majority at a General Meeting of the Company duly convened and

h?1? or to a resolution taking similar effect under Article
5(A

GENERAL MEETINGS

(A} A notice convening a Generai Meeting shall in the case of
special business specify the nature of the business %o be
transacted; and Regulation 38 of Table A shall be modified
accordingly.

(B) ATl business shall 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, the election of
Directors in the place of those retiring and the appointment
of, and the fixing of the remuneration of, the Auditors.

(C) Clause 41 of Table A shall be read and construed as if the last
sentence ended with the words ", and if at the adjourned
Meeting a quorum is not present within half an hour from the
time appointed for the Meeting, the Meeting shall be
dissolved".

NUMBER OF DIRECTORS

Unless and until the Company 1in General Meeting shall otherwise
determine, there shall not be any Timitation as to the number of
Directors. If and so 1long as there is a sole Director, he may
exercise all the powers and authorities vested 1in the Directors by

these Articles of Table A; and Regulation 89 of Table A shall be
modified accordingly.

APPOINTMENT & RETIREMENT OF DIRECTORS

(A) The Company may at any time and from time to time by Ordinary
Resolution in General Meeting appoint any person to be a
Director (either to fi11 a vacancy or as an addition to the
existing Board) and/or remove any person from such Office in
Tike manner.

(B) The holder or holders of at Teast 75% in nominal value of the
issued share capital for the time being of the Company may at
any time and from time to time by memorandum in writing sent by
post to or left at the Registered Office for the time being of
the Company appoint any person to be a Director (either to fill
a vacancy or as an addition to the existing Board) and/or
remove any person from such Office in Tike manner.

(C) The Directors shall also have power at any time and from time
to time to appoint any person to be a Director either to fill a
vacancy or as an additional Director.
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(D)

(E)

(A)

(B}

(A)

(B)

{C)

(D)

(E)

There shall be no retiring age for Directors and Section 293 of
the Act shall not apply.

The Directors shall not be required to retire by rotation and
accordingly Regulations 73 to 75, (inclusive) 80, the Tlast
fourteen words of Regulation 78 and the 1last two sentences of
Regulation 79 of Table A shall not apply; and Regulation 76
shall be modified.

POWERS OF DIRECTORS

The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking,
property , and uncalied capital, or any part thereof, and to
issue Debentures, Debenture Stock, and other securities whether
outright or as security for any debt, 1iability or obligation
of the Company or of any third party.

A Director who is 9in any way either directly or indirectly
interested in a contract, transaction or arrangement, or
proposed contract, transaction or arrangement with the Company
shall declare the nature of his interest at a Meeting of the
Directors in accordance with Section 317 of the Act. Subject
to such disclosure, a Director shall, notwithstanding
Regulation 94 of Table A, be entitled to vote in respect of
ary such contract, transaction or arrangement and he shall be
counted in reckoning whether a quorum is present.

ALTERNATE DIRECTORS

Directors may appoint alternates to act as Alternate Directors
on their behalf in their absence. Any appointment of an
alternate Director may be ‘special”, that is limited to a
particular Meeting, or ‘"general", that 1is effective until
determined.

In the absence of his appointor, a special alternate shall be
entitled to represent his appointor and vote in his place at
the Meeting referred to in his appeintment.

A general alternate shall {subject to his giving to the Company
an address for service within the United Kingdom) be entitled
to notice of Meetings of Directors, to attend and vote as a

Director at any Meeting at which his appointor is not
personally present, and generally 1in the absence of his
appointor, to exercise all the functions of his appointor as a
Director. Regulation 66 of Table A shall not apply.

An alternate Director shall not require any share
qualification

A general alternate by virtue of his office shall be entitled
to attend and speak at any General Meeting of the Company or at
any separate Meeting of the holders of any class of Shares of
the Company whether or not he is entitled to attend by virtue
of a holding of Shares.
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2217605

| hereby certify that

CRUMBLES HARBOUR VILLAGE LIMITED

having by special resolution changed its name,

is now incorporated under the name of

. SOVEREIGN HARBOUR LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 22 NOVEMBER 1991

a5 e
e,
= DEVAN
an authorised officer

HC00BB
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v Numberof\ 2217605 =
Company

NC

The Companies Act 1985

‘18H0V 1991
£ES e pAID
CEMPAMES
HOUSE

COMPANY LIMITED BY SHARES

Special Regolution

(Pursuant to 5. 378 (2) of the Companies Act 1985)

OF

CRUMBLES HARBOUR VILLAGE LIMITED

Passed 6th November , 1991,

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at

Construction House, Wolverhampton

onthe 6th day of  November , 1991, the subjoined
SPECIAL RESOLUTION was  duly passed, viz.i—
RESOLUTION

"That subject to the approval of the Department of Trade &
Industry the name of the Company be changed to Sovereign
Harbour Limited".

Signature To be signed by

the Chairman, a

..................... gﬁﬁﬁﬁ"(ﬁf{z’. Director, or the

Secretary of the

Company.
Nore~To be filed within 15 days after the passing of the Resolution(s).
[P.T.O.
QrgIREss ‘The Solicitors’ Law Stationery Society Ltd,, Oyez House, 27 Crimscott Street, London SE1 5TS, 1990 Edai
I'sot74081




