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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

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

To the Registrar of Companles For official use  For official use
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Name of company
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I, RACHEL FUTERMAN

of 124-128 City Road

London EC1V 2NJ

do solemnly and sincerely declare that I am a [Solicitor engaged in the formation of the company]§
[person named as director or secretary of the company in the statement deliverad to the registrar
under section 10(2)}§ and that all the requirements of the above Act in respect of the registration
of the above company and of matters precedent and incidental to it have been complied with,
And I make this solemn deciaration conscientiously believing the same to be true and by virtue

of th: provisions of the Statutory Declarations Act 1835

Declared at 239 Shaftesbury Avenue ’ Déglarant to sign below

London WC2H 8PJ

®4 AUG 1988 L. 0
Dated the ¥

g
Before me I A /’ —

\\/{‘\/ -—WV\

A commissioner for Oath\ or Notary Public or Jjustice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Qaths.

Presentor's name address and For official Use
reference (if any): New Companies Section Post room
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e Companies Form No. 10
J | o Statement of first directors
i and secretary and intended
b=t situation of vegistered office

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For official use AR

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

124 - 128 City Road, London, ECIV 2NJ

if the memorandum is delivered by an agent for the subscribers of the
memorandum please mark 'X'.in the box opposite and insert " X
the agent’s name and address below

STANLEY DAVIS COMPANY SERVICES LTD
124-128 CITY ROAD
LONDON
EC1V 2NJ
Number of continuation sheets attached K
Presentor’s name address and For official Use
reference (if any): Genersl Section Post room
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The names and particulars of the person who is to be the first director of the company are as

&

fallaws; .
‘ Name Business occupation
STANLEY HAROLD DAVIS COMPANY DIRECTOR
o Previous name(s) NONE Nationality
] Address 194128 CITY ROAD British
LONDON Date of birth
, {where applicable)
“ Postcode ECIV 2NJ M/A

Other directorships

STANLEY DAVIS COMPANY SERVICES LTD

Y

1 consent to act as director of the copmpa amed on Page 1

Signature ' Date & l b ['88

The name and particulars of the person who is to be the first secretary of the company are as
follows: '

Name
RACHEL FUTERMAN

Previous name(s) NONE

Address 124/128 CITY ROAD
LONDON

Postcode EC1V 2NJ

I consent {0 act as secretary of the comp Kzz named on Page 1
0

Pt 6l 6/ €8

Signature Date

Date (Dl é’/ Kg

Signature of agent on_behalf of subscribers




The Companies Act 1985
Private Company Limited by Shares

MEMORANDUM OF ASSOCIATION

of
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The Company’s name is S T T SRS
The Company®s registered office is to be situated in England and Wales

The Company’s objects are:-

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,
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 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 sewers and draining, planting, paving and preparing
bu11d1ng 51tes, and by constructing, reconstructing, altering,
repairing, improving, decorating, furnishing and maintaining houses,
flats, bungalows, offlces, 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 1into 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 ,acquire -and take over businesses or
undertakings -of all k1nds “7and .£t0- carry on,” or dispose of, remove or
put an enrd to-the same or!otherwlse deal with the same as may seenm
expedient; 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 deaiers.in plant, machinery, vehicles and
appliances of all kinds, ipainters, decorators. and plumbers, haulage -and
transport contractors, e]ectrlc1ans and general engineers.
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The Companies Act 1285 /
Private Company Limited By Shares 4

. MEMORANDUM OF ASSOCIATION

1. The Conmpany’s name is

2. The Companys registered office is to be fituated in England and Wales

3. The Company's objects are:~ 5

(A) (i) To carry on\within and wighout the United Kingdom the businesses

and dealers, both wholedale and-retail in commodities of every description
and all commercial goods)\ mandfactured goods and all goods for personal
and household use and comsymiption, ornament, recreation and amusement,
and generally in all ra materials, manufactured goods, maierials,
. provisions and generalé/ ce, and also the business of storage

of exporters, importer manufa}tj ers, agents, brokers, general merchants

contractors, wharfingers/ carriers, shipping and forwarding agents,
warehousemen and stojé-keepers;\ and to carry on any other business

. which is calculated difectly or indirectly to enhance the value of any of
the Company’s businéss, property, hights or assets; and to carry on the
aforesaid businesses/ either together \as a single business or as separate
and distinct busingsses in any part of \the world.

(ii) To carfy on the business of financial consultants, financiers and
industrial  bahkers, capitalists, financ el agents and advisors for
commodities/ goods, wares, vehicles, appar tus, machinery and articles of
every descyiption and in connection therewith or otherwise to loan and
advance money to and to purchase accounts on behalf of such persons,
firms of companies, concerned in any way whatever in the sale or
purchase in manner aforesaid of the beforementioned articies or goods; to
carry/on the business of financing transactions and guaranteeing or giving
secyfity for the payment of money or the performance of any obligation
o1/ undertaking; to carry on the business of finan i{?a financial agents,

1ll discounters; company promoters, underwriters, ant dealers in stocks,
R /shares, loans, annuities and other securities, mortgage brokers and
insurance agents.

Stanley Davis (Company Services)%td
124-128 City Road, London EC] \2NJ

1




(B) To carry on any other trade or business which can, in the opinion of the
Board of Directors, be advantageously carried on by the Company.

) To acquire by purchase, lease, exchange, hire or otherwise, or to hold for
any estate or interest, any land, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret processes, machinery,
plant, stogck-in-trade and any real or personal property of any kind
necessary or convenient for the purposes of or in connection with the
Company’s business.

(D) To erect, alter or maintain any buildings, plant and machinery necessary
or convenient for the Company’s business and to ceutribute to or subsidise
the erection, construction and maintenance of any of the above.

(E) To acquire by subscription or otherwise and hold, sell, deal with or
dispose of any shares, stock, debentures, debenture stocks, or other
securities of any kind whatsoever, guaranteed by any company constituted
or carrying on business in any part of the world and debentures,
debenture stock and other securities of any kind guaranteed by any
Government or Authority, Municipal, Local or otherwise, whether at home
or abroad, and to subscribe for the same either conditionaily or otherwise
and to guarantee the subscription thereof and to exercise and enforce
all rights and powers conferred by the ownership thereof.

(F) To receive money on deposit either without sgcurity or secured by
debentures, debenture stock (perpetual or terminable), mortgage or other
security charged on the undertaking or on all or any of the assets of the
Company including uncalled capital, and generally to act as bankers.

G) To borrow and raise money in any manner and to secure with or without
consideration the repayment of any money borrowed, raised, or owing by
mortgage, charge, debenture, debenture stock, bond, standard security, lien
or any other security of whatsoever nature upon the whole or any part of
the Company’s property or assets (whether present or future) including its
uncalled capital, and also by a similar mortgage, charge, debenture,
debenture stock, bond, standard security, indemnity, lien or security of
whatsoever nature to secure and guarantee the performance by the
Cempany or any other company or person (including, but without prejudice
to the generality of the foregoing) the holding company of the Company
or any company which is a subsidiary of such holding company within
each case the meaning of section 736 of the Act, of any obligation or
liability it or such person or company may undertake or which may
become binding upon it or such perscn or company, and to secure any
securities of the Company by a Trust Deed or other assurance and to

enter into partnership or any joint purse arrangement with any person,
persons, firm or company, ‘

(H) To lend money with or without security, and to invest money of the
Company upon such terms as the Company may approve, and to guarantee
the dividends, interest and capital of the shares, stocks or securities of
any company of or in which the Company is a member or is otherwise
interested, and generally as the Directors think fit,

(n To apply for, purchase or otherwise acquire and hold or use any patents,
licences, concessions, copyrights and the like, conferring any right to use
or publish any secret or other information and to use, exercise, develop

or grant licences in respect of the property, rights or information: so
acquired.

85MA 2
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(I To take part in the formation, management, supervision or control of the
business or operation of any company or undertaking and for that purpose

to appoint and remunerate any Directors, Accountants, Consultants,
experts or agents.

{K) To employ experts, consultants and valuers to investigate and examine the
condition, prospects, value, character and circumstances of any business
concerns and undertakings and generally of any assets, property or righis.

(L) To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisition or taking over of all
or any of the assets or liabilities of the Company or the promotion of
which shall be in any manner calculated to advance directly or indirectly
the objects or the interests of the Company and to acquire, hold or
dispose of shares, stocks or securities issued by or any other obligations
of any such other company.

(M) To draw, accept and negotiate promissory notes, bills of exchange and
other negotiable instruments.

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

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

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

Q To enter into arrangements for joint working in business or amalgamate
with or enter into any partnership or arrangement for sharing profits,
union of interests, reciprocal concession or co-operation with any
company, firm or person cariying on or proposing to carry on any business
within the objects of the Company or which is capable of being carried
on so as directly or indirectly to benefit the Company,

(R) To purchase or otherwise acquire, take over and undertake all or any part
of the business, property, liabilities and transactions of any person, or
company carrying on any business the carrying on of which is calculated
to benefit the Company or tc advance iis interests, or possessed of
property suitable for the purposes of the Company.

(8) To sell, improve, manage, develop, turn to account, exchange, let on rent,
royalty, share of profits or otherwise, grant licences, easements and
other rights in or over, and in any other manner deal with or dispose of,
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the undertaking and all or any of the property and assets for the time

being of the Company for such consideration as the Company may think
fit,

(T} To provide for the welfare of persons employed or formerly employed by
the Company and to grant pensions, allowances, gratuities and bhonuses to
officers or ex-officers, employees or ex-empioyees of the Company or ils
predecessors in business or of any associated company of the Company or
its predecessors in business or the dependants of such persons and to
establish and maintain or concur in establishing and maintaining trusts,
funds or schemes (whether contributory or non-contributory), with a view

to providing pensions or other funds for any such persons as aforesaid or
their dependants. '

(u) To subscribe to or otherwise aid the establishment and support of, any
schools and any educational, scientific, literary, religious or ' charitable
institutions or trade societies, whether such institutions or societies be
solely connected with the business carried on by the Company or ifs

predecessors in business or not, and to institute and maintain any club or
other establishment.

(V) To distribute in specie assets of the Company properly distributable
amongst the members, 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,

(W) To do all or any of the things hereinbefore authorised, either alone or in
conjunction with others, or as factors, trustees or agents for others, or by
or through factors, trustees or agents.

%) To do all such other things as are incidental to or which the Company
may think conducive with the above objects or any of them.

The objects sat forth in any sab-clause of this clause shall not be restrictively

construed but the widest interpretation shall be given thereto, and they shall

not, except when the context expressly so requires, be in any way limited to or

restricted by reference to or inference from any other object or objects set

forth in such sub-clause or from the terms of any other sub-clause or by the
name of the Company. None of such sub-clauses or the object or objects
therein specified or the powers thereby conferred shall be deemed subsidiary or
ancillary to the objects or powers mentioned in any other sub-clause, but the
Company shall have full power to exercise all or any of the powers and to
achieve or to endeavour to achieve all or any of the objects conferred by and
provided in any one or more of the said sub-clauses.

4, The liability of the Members is limited.
5. The Share Capital of the Company is £1,000 divided into 1,000 Shares of
£1 each.

85MA 4
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WE, the several persons whose names, addresses and descriptions are sub-
scribed, are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agrse to take the number of
shares in the capital of the Company set opposite our respective names,

Names, Addresses and Descriptions Number of Shares taken
of Subscribers ’ by each Subscriber
STANLEY HAROLD DAVIS ONE
124-128 City Road
Londeon
ECIV 2NJ

Company Director

RACHEL FUTERMAN
124-128 City Road
London

ECIV 2NJ)

ONE

Company Director

DATED the 6th day of June 1988

WITNESS to the above Signatures:-

IRENE POTTER :

124-128 City Road i
London Tt
ECIV 2NJ /: o

Barrister-at-Law

85MA 5



The Companies Act 1985
Private Company Limited by Shares

ARTICLES OF ASSOCIATION

of

RELIMINARY

i. Subject as hereinafter provided the Regulations incorporated in Table A
set out in the Schedule to The Companies (Tables A to F) Regulations 1985
shall apply to the Company.

2, Regulations 3, 8, 24, 35, 64, 73 to 77 (inclusive), 94 to 97 (inclusive), the
second and third sentences of Regulation 79 and the last sentence of
Regulation 84 of Table A shall not apply to the Company but the Regulations
hereinafter contained together with the remaining Regulations of Table A shall,
subject to the modifications hereinafter expressed, constitute the Regulations of
the Company.

3, Any reference in these Regulations to an enactment shall be construed as

a reference to that enactment as amendeu or extended by or under any other
enactment,

PRIVATE COMPANY

4, The Company is a private company, and accordingly:-

(a) no shares in or debentures of the Company shall be offered to the
public (whether for cash or otherwise); and

(b) no shares in or debentures of the Company shall be allotted, nor
shall any agreement to allot such shares or debentures be made, (whether

for cash or otherwise), with a view to all or any of such shares or
debentures being offered for sale to the public, and sections 58(3),59 and
60 of the Act shall apply for the purposes of this Regulation as they
apply for the purposes of the Act,

INTERPRETATION

5. In Regulation 1 of Table A there shall be inserted before the words
"office” and "secretary" the word “the"-/and between the words "regulations" and
"the Act" the words "and in any regulations adopting in whole or in part the
same”,

SHARE

6. Subject to the provisions of the next following Regulatirn the Directors
are authorised for the purposes of section 80 of the Act to exc:.' . the power
of the Company to allot shares to the amount of the authoriv ' hut unissued
share capital of the Company at the date hereof and the Direc' + may allot,

85A 6




grant options over or otherwise dispose of such shares to such persons, on such
terms and in such manner as they think fit provided always that:-

(i) save as provided in sub-paragraph (ii) of this Regulation the
authority given in this Regulation to the Directors to exercise the power
of the Company to allot shares shall expire five years after the date of
incorporation of the Company;

(ii) the Members in General Meeting may by Ordinary Resolution:-

(2) renew the said authority (whether or not it has been
previously renewed) for a period not cxceeding five years, but
such Resolution must state (or restate) the amount of shares
which may be allotted under such renewed authority or, as the
case may be, the amount remaining to be allotted thereunder, and
must specify the date on which the remewed authority will expire;

(b) revoke or vary any such authority (or renewed authority),

(iii) notwithstanding the provisions of sub-paragraphs (i) and (i) of this
Regulation the Company may make an offer or agreement which would or
might require shares to be allotted after such authority has expired and
in pursuance of such an offer or agreement the Directors may allot

shares notwithstanding that such authority or renewed authority . -has
expired.

In this Regulation any reference to the allotment of shares shall include a
reference to the grant of any right to subscribe for, or to convert any security
into shares, but shall not include any reference to the allotment of shares
pursuant to such a right. '

7. In accordance with section 91 of the Act Sections 89(1), and 90(1) to (6)
of the Act are excluded from applying to the Company. Any shares for the
time being unissued shall be offered to the Members in proportion as nearly as
may be to the number of existing shares heild by them respectively unless the

Company shall by Special Resolution otherwise direct. Such offer shall be made

by written notice specifying the number of shares offered and specifying a
period (not being less than fourteen days) within which the offer, if not
accepted, will lapse and determine. After the expiration of that period, or on

the receipt of an intimation in writing from the offeree that he declines to

accept the shares so offered, the Directors may in accordance with the

provisions of these Regulations allot, grant options over or otherwise dispose of

the same to such persons, on such terms and in such manner as they think most

beneficial to the Company. The Directors may in like manner and subject as
aforesaid, allot any such new or original shares which by reason of the
proportion borne by them to the number of persons entitled to any such offer as
aforesaid or by reason of any other difficulty in apportioning the same cannot in
the view of the Directors effectually be offered in the manner aforesaid.

8. Subject to Chapter VII of the Act, and to Regulation 12, the Company
may purchase its own shares (including redeemable shares) whether out of
distributable profits or the proceeds of a fresh issue of shares or otherwise.

9. Subject to Chapter VII of the Act, any shares may, with the sanction of
an Ordinary Resolution, be issued on the terms that they are, at the option of
the Company or the shareholder, liable to be redeemed on such terms and in
such manner as the Company before the issue of the shares may by Special
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Resolution determine, and whether out of distributable profits or the proceeds of
a fresh issue of shares or otherwise,

10.  Subject to Chapter VI of the Act, the Company may give financial
assistance for the purpose of or in connection with any acquisition of shares
made or to be made in the Company or its holding company.

LIEN

11, The lien conferred by Regulation 8 of Table A shall attach to all shares
whether fully paid or not and to all shares registered in the name of any person
indebted or under liability to the Company whether he be the sole holder
thereof or one of two or more joint holders. The Company shall have a first
and paramount lien on every share (not being fully paid) for all moneys (whether
presently payable or not) called or payable at a fixed time in respect of that
share and the Company shall also have a first and paramount lien on all shares
(including fully paid shares) registered in the name of any person indebted or
under liability to the Company whether he be the sole holder thereof or one of
two or more joint holders for all moneys presently payable by him or his estate
to the Company: but the Directors may at any time declare any shares to be
wholly or in part exempt from the provisions of this Reguiation, The
Company’s lien, if any, on a share shall extend to all dividends payable thereon.

TRANSFER OF SHARES

12. (a) No share or beneficial ownership of a share shall be transforred
nor shall the Company purchase any of its own shares pursuant to

Regulation 8 unless and until the rights of pre-emption hereinafter
conferred shall have been exhausted. ‘

{b) Any member proposing to transfer any share or beneficial
ownership of a share (hereinafter called “the vendor") shall give netice in
writing (hereinafter called "the transfer notice") to the Company of such
proposal, The  transfer notice shall specify the sum which in the
vendor’s opinion constitutes the fair price of each share specified thercin,
and shall constitute the Company .the vendor’s agent for the sale of such
share or shares (hereinafter called "the said shares”) in one or more lots
at the discretion of the Directors to the Members (other than the
vendor), at that price save that if the Directors do not accept that the
sum specified by the vendor constitutes the fair price of the said shares
they shall instruct the Auditors of the Company (who shall act as experts
and not as arbitrators so that any provision of law or statute relziing to
arbitration shall not apply) to certify by certificate in writing (hereinafter
called "the certificate of value") the value in their opinion of the said
shares as between a willing seller and a willing buyer, and in 'such a case
the transfer notice shall nevertheless constitute the Company the vendor's

agent for the sale of the said shares but at the price certified in the
certificate of value,

(c) If the Auditors are instructed to certify the faic value as
aforesaid the Company shall, as soon as it receives the certificate of
value, furnish a copy thereof to the vendor. The cost of obtaining the
certificate of value shall be borne by the Company.

(d) Upon the price being fixed as aforesaid (whether by reference to
the vendor’s opinion of the fair price or by reference to the certificate
of value) the Company shall forthwith by notice in writing (hereinafter
called "the offer notice") inform each Member (other than the vendor) of



v

the rumber and price of the said shares and shall invite each such
Member to apply in writing to the Company within 21 days of the date
of despatch of the offer notice (which date shall be specified therein) for
such maximum number of the said shares (being all or any thereof) as he
shall specify in such application.

{e) If such Members shall within the said period of 21 days apply for
all or (save as otherwise provided in the transfer mnotice) any of the snid
shares, the Directors shall allocate the said shares (or so many of them
as shall be applied for) to or amongst the applicant Members in
proportion as nearly as may be to the number of shares in the Company
of which they are registered or unconditionally entitled to be registered
as holders provided that no applicant Member shall be obliged to take
more than the maximum number of shares specified by him as aforesaid.
If any shares shall not be; capable without sub-division of being allocated
to the Members in proportion to their existing holdings, the same shall be
allocated to the applicant Members, or somé of them, in such proportions
or in such manner as may be determined Ly lots drawn in regard thereto
and the lots shall be drawn in such manner as the Directors think fit.

) The Company shall forthwith give notice of such aliocations
(hereinafter called "the allocation notice”) to the -vendor and 10 the

Members to whom the said shares have been allocated and shall specify in
the aliocation notice the place and time (being not earlier than 14 and

not later than 28 days after the date of the despatch of the aliocation

notice, which shall be specified therein) at which the sale of the said
shares so allocated shall be completed. "

(2) The vendor shall be bound (upon payment of the purchase price
due in respect thereof) to transfer -the shares comprised in the allocation
notice to the purchasing Members named therein at the place and time
therein specified; and if in any case the vendor after having become
bound as aforesaid makes default in transferring any shares the Company
may receive the purchase price on his behalf, and may authorise some
person to execute a transfer of such shares in favour of the purchasing
Member. The receipt of the Company for the purchase price shall be a
good discharge to the purchasing Member. The Company shall forthwith
pay the purchase price into a separate bank account in the Company's
name .and shall hold the purchase price and any interest earned thereon in
trust for the vendor, ‘ L ‘ ‘

)] During the 6 months foliowing the expiry of the period of 21 days
referred to in paragraph (e) of this Regulation the vendor shall be at
liberty subject nevertheless to the provisions of paragraph (i) of this
Regulation to transfer to any person (inciuding.. but subject to Regulation
8, the Company) and at any price (not being less than the price fixed
under paragraph (b) of this Regulation) any of the said shares mnot
allocated by the Directors as aforesaid.

(i) The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to wegister any transfer of any
share, whether or not it is a fully paid share.

13, The instrument of transfer of a fully paid share shall be executed by or
on behalf of the transferor and in the case of a share which is not fully paid,
the instrument of transfer shall in addition be executed by or on behalf of the
trarsferee. The transferor shail be deemed to remain a holder of the share

%
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until the name of the transferce is entered in the register of Members it
respect thereof.

PROCEEDINGS AT GENERAL MEETINGS

14, In every notice convening a General Meeting of the Company there shall
appear with reasonable prominence a statement that a Member entitled (o
attend and vote is eniitled to appoint a proxy 1o attend and, on a poll, vole
instead of him and that such proxy need not also be a Member. Regulation 38
of Table A shall be modified accordingly.

i5. Proxies may be deposited at the Registered Office of the Company at
any time before the time of the Meeting for which they are to be used unless
otherwise specified in the notice convening such Mesting. Regulation 62 of
Table A shall be modified accordingly. .

DIRECTORS

16. The first Director or Directors of the Company shall be the person or
persons named in the statement delivered under Section 10 of the Act.

17. Unless and untif otherwise determined by the Company in General Meating
there shall be no maximuny number of Directors and the minimum number of
Directors shail be one. Whenever there shall be only one Director of the
Company such Director may act alone in exercising all the powers, discretions

and authorities vested in the Directors, and Regulation 89 of Table A shall be
modified accordingly. : o

18. A Director who is in any way either directly or indirectly intercsted
(whether through persors connected with him as defined in section 346 of the
Act or otherwise) in any contract, transacfion or arrangement (whether or not
constituting & contract and whether actual or proposed) with the Company or in
which the Company is otherwise interested, shall declare the mnatare of his
interest at a Meeting of the Directors in accordance with section 317 of the
Act. Subject to such disclosure a Director shall be entitled to vote in respect
of any such contract, transaction or arrangement (whether actual or proposed) in

which he is interested and he shall be counted in reckoning whether a quorum is
present,

19, The Directors may exercise all the powers of the Company to borrow
money, whether in excess of the nominal amount of the share capital of the
Company for the time being issued or not, and to mortgage or  charge its
undertaking, property and uncalled capital or any part thereof, and to issue
debentures, debenture stock or any other securities whether outright or as

security for any debt, liability or obligation of the Company or of any third
party.

20. In Regulation 87 of Table A there shall be inserted between the words
"the directors® and "may"' the words "ou behalf of the Company.

DIVIDEND:!
21, No dividend or interim dividend shall be paid otherwise than in

accordance with the provisions of Part VII of the Act which apply to the
Company. '
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. Names, Addresses and Descriptions
; of Subscribers

’ STANLEY HAROLD DAYVIS

124-128 City Road

o London ~ >
. ECIV 2NJ

T Company Director

RACHEL FUTERMAN

124-128 City Road -
London /,!«Z,
E 2NJ
Clv !’},j |
Company Director ' : J:ID" A T

DATED the 6th day of June 1988

WITNESS to the above Signatures;-

IRENE POTTER
124-128 City Road
London

) ECIV 2NJ

Barrister-at-Law
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CERTIFICATE C¥ ,,INCORPORATEON' -4

OF A PRIVATE LIMITED COMPANY
", No. 2257434

| hereby certify that
% ELVINGTON PROPERTIES 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 Oﬁ‘icé,

Cardiff the 16 AUGUST 1988

- § ﬂ{ |
Z Q -‘::: ~--2L&2~‘!&*.

T A wes
o asnesy

an authorised officer




