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COMPANIES FORM No. 12

Statulory Declaration of Compliance
with reguirements on’application
for registration of a company

Z.eaze 0o nct P rsuant to secton 12(3) of the Companies Act 1988
Write n -
NS maigin
’ -3

To ihe Registrar of Companies For official use  For official use _
Please complete (Address overleaf) mE e T e
legibly, preferably ! I | i
in black type, ar . (IR -~
boid block lettering  Name of company o ; T )

QUAYSHELFCC T q’(_P LIMITED S
" insert full T -
name of Company

| __ DICHARD THOMAS WYMN-JONES siening on dehalf
of _ NQH LIMITED ‘ . ,
WARROYW QUAY HOUSEZ, PRIMCE STREET; 3R7STOL, 581 7AH ("THE COMPANZY

- ", N
. s\fn

wne CHMPALL i3
- gelme as AW ¢ g0 solemnly and smcereiy declare that X4 a [Saliclior anmmmmmmmwmcmwﬁ
auoropna:e
[person named as director or secretary of ﬁw company in the s:atement delivered 1o the recustrar
under section 10(2})7 and that all the requirements of the above Ac. in.zespect of the regas.rauon of the 2
above company and of matters precedent and :nc:owntai to it have been complied with, \
And | make this solemn declaration conscientiously believmg the same to be true and by virtue oi the

provisions of the Statutory Declarations Act 1835 .

Declared at __Harrow Quay House Declarant to sign below
Prince Street ‘ '

Bristol 231 UaH ira

One thousand nine hundred and

before me.&m‘ 128} I‘\—Q

HW\L A-Gommisstoner-for-Satha-oe-Notsr-Rublic-amlustice-of
tho.Peaca or Solicitor having the powers conferred on a
Commissioner for Oaths.

. ) | .
he spdadir ety day of .ﬂ,‘_&%.g,? J/ ' S
.

C"D“

B

Presentor's name address and

reference {if any}: Post room S

7




COMPANIES HOUSE |

T Statement of first directors and
- secretary and intended situation
“This form should be compieted in black. Qf regiﬁtefed Ofﬁce )

o L 6612799 recomime

Company name (in full}

1A

Registered office of the company on —— ‘
incorporation. RO NARRCY QUAY HOUSE

PRIICE STREET ... - .

Post town BBISTOL i

County/Region

Posicode BS1 #4H ! .

If the memorandum is delivered by an . J )
agent for the subscribers of the from—s ' ‘ g
memorandum mark ‘X’ in the box _A_? -

opposite and give the agant’'s name
and address.

MName _ Burgas Salmon .

ke

L .

BA Varroy Ouay House !

Posttown _ Bristol I

County/Region \ 8 ‘ P

. Postcode BS1 uAH )

Number of continuation sheets attached

Te whom should Companies House
direct any enquiries about the Burgaes Salmon < !
informaton shown in this form?

Narrow Quay House

Bristol Postcode BS1 HAH

Telephone 276567 Extension 2402 .
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Cornpany Secrelary (e roes ! - 5)

Mame *Style/Title
Forenames
Surname
*Honours ete
Previous forenames
Previous surnames
Address
Usual residential acdress must be given.

In the case of a corporation, give the
registered ar principal office addrass.

Consent signature

Directors (Seaoes1- 35)
Please list directors in alphabetical order,

Name *Style/Title
Forenames
Surname
*Honours etc
Previous foreizames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directolships
* \oluntary details

onsent si
Page 2 c t signature

cs ) ji
.!{' ‘
NQH (CO. SEC.) LIMITED !
; i
i |
£p, NARROW QUAY HOUSE o
PRINCE STREET |
Post town BRTSTOL v j
Countv/Regien ]
Postcode BS1 UAH i Country UK~ !
| consent to act as secretary of the company named on page 1 ‘
Signed K/ A %'L__ Date 30/{0/? /
~ {Autforisad Signatory) T
‘eD ]
|
NQH LIMITED "
|
]
]
L AD NARROW QUAY HOUSE |
PRINCE STREET [
Posttown BRISTOL i
County/Reglon | |
Postcode ne1 HAM ﬂ Country K |
i k] i . M .
pOi2 20 8:8 9}Inc. Nationalty INAlUK pEGISTERED |
= .
rc;c: CORPORATE DIRECTOR |

on

| consent to ac director of the company named on page 1

Signed ~ s L»—a i‘*’“’ Date 30- LO 9

{dirtkbmnd mad Ol mam b oout
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Directors (continued)
{ See nates | - 5)

Mame *Style/Title
Forenames
Surname

*Honours etc

Previous forenames

*.

Previous surname
Address

Usual residential address must be given.
in the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
is slgnod by the .
subscribers,

Delete if the form
is signed by an
agent on behalf of
all the subscribers.

All the subscribers
must sign either
personally or by a
person or persons
authorised to sign
for them,

Pana 2

e N R A

o] u
1

}

3 i

1

[ |

1

Post town "'
County/Region N
Postcode | Country B ]
DO Nationality |NA |
.oc: |

| consent to act as director of the company named on page 1

Signed

Date

L

Signature of agent on behalf of all subscribers

Date 3O, { ©. )

Signed Date
Signed [?ate’
Signed Date
Signed Date
Signed Date
Signed Date
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

- _ of | o

. QUAYSHELFCO S1(f LIMITED

The registered office of the Company will be situate in England and
Wales.

The objects for which the Company is established are:-

To carry on any business, undertaking, transactlon ox operation
commonly carried on or undertakem by manufacturers, Merchants and
dealers (both wholesale and vyetail) in all or any articles of
commercial and persomal use and consumption, or by providers of
services, importers, exporters, shipowners, bankers, factors,
capitalists, promoters, financiers, real property ’‘dealers and
investors, concessionaires, brokers, contractors, mercantile and
general agents, . advertising agents, publishers,..carriers and
transporters of all kinds and to carxy on all or any of the said
businesses either together as one business or as separate distinct
businesses in any part of the world.

To acquire and assume for any estate or interest and to take optilons
over, construct, develop or exploit any property, real or personal,
and rights of any kind and the whole ox any part of the undertaking,
assets and 14abilities of any person and to act and carry on
business as a holding company.

To manufacture, process, import, export, deal in and stoxe any goods
and other things and to carry on the business of manufacturers,
processers, importers, exporters and storers of and dealers in any
goods and cther things.

To acquire and explolt lands, mines and mineral rights and.any
interest therein and to acquire, explore for and exploit any natural
regources and to carry on any business involving the ownership or
possession of lands or other immovable property ox bulldings or
structures thercon and to construct, ercect, inscall, enlavge, alter
and maintain buildings, plant and machinery and to carry on business
as builders, contractors and engineers.

To provide services of all descrdptions and to carry on business.as
advisers, consultants, bvokers and agents of any kind.

To advertise, market and sell the products of the Company and of any
other person and to carry on the business of advertisers or
advertising agents or of a marketing and selling organisation or of
a supplier, wholesaler, retailer, Mexchant or dealer of auny kind.
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To provide technical, cultural, artistic, educational, entertainment
or business material, facilities or services aad to caxrry on any
business involving any such provision.

To lend money, grant or provide credit and financial accommodation,

to any person and to carry on the business of a bapking, finance or
insurance company. S

To invest money of the Company in any investments and to hold, sell

¢r otherwise deal with such investments, and to carry on the
business of a property or investment company.

To acquire and carry omn any business carried on by a sﬁbsidiary or a

holding company of the Company or another subsidiary of a holding
company of the Company.

To enter into any arrangements with any government or authority or -

person and to obtain f£rom any such govermment or authority or person

any legislation, orders, rights, privileges, franchises and .

concessions and to carry out, exercise and comply with the same.

To borrow and raise money and accept money on deposit and to secure
or .ischarge any debt or obligation in any manner and in particular
(without prejudice to the generality of the foregoing) by mortgages
of or charges upon all or any part of the undertaking, property and
assets (present and future) and uncalled capital of the Company or
by the ¢. atlon and issue of securities. o )

To enter into any guarantee, contract of indemnity or suretyship and
in particular (without prejudice to the genmerality of the foregoing)
to guarantee, support or secure, with or without consideration,
whether by personal obligation or by moxtgaging 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
or 4in any other manner, the perfermance of any obligations or
commitments of, and the repayment or payment of the principal
amounts of any premiums, iInterest, dividends and other moneys
payable on or in respect of any securities or liabilities of, any
person, Zincluding (without prejudice to the generality of the
foregoing) any company which is for the time being a subsidiary ox a
holding company of the Company or another subsidiary of a holding
company of the Company or otherwise associated with the Company.

To amalgamate or enter dinte partnership or any profit-sharing
arrangement with, and co-operate or participate in eny way with, and
assist or subsidise any person. ,
To accept, draw, make, create, issue, execute, discount, endorse,
negotiate and deal in bills of exchange, promissory notes, and other
instruments znd securities, whether negotiable or otherwise.

To apply for and take out, purchase or othexwisge acquire any trade
and service marks and nomes, designs, patents, patent xights,
{nventions and secret processes and to carry on the business of an
jnventor, designer or research organisation,
To sell, exchange, Mortgage, charge, let on rent, share of profit,
royalty ov otherulse, grant licences, casements, options, servitudes
and other rights over, and in any other manmexr deal with or dispose
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of, all or any part of the undertaking, property and assets {present
and future) of the Company for any consideration and in particular

(without prejudice to the generality of the foregoing) for any
securities. * ~

To issue and allot securities of the Company for cash or in payment
or part payment for any real or persopnal property purchased ox-
otHerwise acquired by the Company or any sexvices rendered to the
Company or as security for amy obligation or amount (even if less

“than the nominal amount of such securities) oxr for .amy other
puxpose. “ "

To give any remuneration or other compensati&n or zreéward for
services rendered or to be rendered in placing or procuring
subscriptions of, or otherwise assisting dn the issue of any
gsecurities of the Company or in or about the forxrmation  of the
Couwpany or the conduct or course of its business, and to .establish
or promote, or concur or participate in establishing or promoting,
any company, fund or trust and to subscribe for, underwrite,
purchase or otherwise acquire securities of any company, fund or
trust and to carry on the business of company, fund, trust or
business promoters or managers and of underwriters or dealers in
securities, and to act as director of and as secretary, manager,
registrar or transfer agent for any other company and to act as
trustee of any kind and to undertake and execute any trust,

To establish and maintain, and to contributg_;ghﬁaqymgcheme for
encouraging or facilitating the holding of shares or debentures in
the Company by or for the benefit of its employees or formexr
employees, or those of its subsidiary or holding company or
subsidiary of its holding company, or by or for the benefit of such
other persons as may for the time being be permitted by law, or any
scheme for sharing profits with its employees or those of its
subsidiary and/or associated companies, and (80 far as for the time
being permitted by law) to lend money to the Company's employees
(other than directors) with a view to enabling them to acquire
gshares in the Company or its holding company. , :

To pay all the costs, charges and expenses preliminary and
incidental to the promotion, formation, establishment and
incorporation of the Company, and to procure the registration ot
incorporation of the Company in or under the laws of any place
outside -England. ,

To grant pensions, annuitdes, or other allowances, including
allowances on death, to any directors, officers or employees or
former directors, officers or employees of the Company or aoy
company which at asny time is or was a subsidiary or a holding
company of the Company ot another subsidiary of a holding company of
the Company or otherwise agsociated with the Company ox any
predecessor in business of uny of them and to the xelations,
connections or dependants of any such persoms, and to other persons
whose service or services have directly or indirectly been of
benefit to the Company or whom the Company considers have any woral
claim on the Company or to their relatdlons, connections or
dependants, and to establish or support any associstions,
institutions, clubs, schools, building gnd houging schemes, funds
and trusts, and to make payments towards insurances or other
arrangements likely ko benefit any such persons or otherwise advance
the interests of the Company or of its Members, and to subscyibe,
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guarantee or pay money for any purpose likely, directly ox
indirectly to furthexr the’interests of the Company or of its Members
or for any national, charitable, benevolent, educational, social,
public, general or useful object.

(W) To cease carrying on or wind up any business or activity of the
Company, and to cancel any registration of and to wind up or procure
the dissclution of the Company in any state or territory.

(X) To distribute any of the property of the Company among its creditors
and Members in specie or kind.

(Y) To do all or any of the things or mattexrs aforesaid in any part of
the world and either as principals, agents, contractors, trustees or
otherwise and by or through trustees, agents or .otherwise and either
alone or in conjunction with others.

(Z) To carry on any other business or activity and do anything of any
nature which in the opinion of the Company is or may be capable of
being conveniently ecarried on or done in connection with the zbove,
or likely directly or dindirectly to enhance the value of or render
more profitable all or any part of the Company's undertaking
property or assets or otherwise to advance the interests of the
Company or of its Members.

(AA) To do all such other things as in the opinion of the Company are or
may be incidental or conducive to the attainment of the above
objects or any of them.

And it is hereby declared that '"company" in this Clause, except where
used in reference to this Company, shall include any partnership or other
body of persons, whether incorporated or not incorporated, and whether
formed, incorporated, domiciled or resident in the United Kingdom or
elsewhere, 'person"” shall include any company as well as any other legal
or natural person, "securities” shall include any fully, partly or nil
paid share, stock, unit, debenture, debenture or loan stock, deposit
receipt, bill, note, warrant, coupon, right to subscribe or convert, or
similar right ox obligation, "and" and "or" shall mean "and/or" where the -
context so permits, "other" and "otherwise" shall not be construed
ejusdem generis where a wider construction is possible, and the objects
specified 4n the different paragraphs of this Clause shall not, except
where the context expressly so requires, be in any way limited or
restritted by. reference to or inference from the terms of any other
pacagraph or the. name of the Company, but may be carried out in as full
and ample a manner and shall be construed 4n as wide a sense as if each
of the saild paragraphs defined the objects of a separate, distinct and
independent company.

4. The liability of the Members is limited,

5, The share capital of the Company is £100 divided into 100 Shares of
£l each, and the Company shall have the power to divide the original or
any increased capital into several classes, ond to attach thereto any
preferential, deferred, qualified or other special rights, privileges,
restrictions ox conditions.
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We, the several persons whose names and addresses are subscribed, are
desirous of being formed into a company in pursuance of this Memorandum

of Association, and we respectively agree to take the number of. shares in

the Company set opposite our tespective names.

NAMES, ADDRESSES AND DESCRIPTION Number of Shares taken
OF SUBSCRIBERS by each Subscriber

For and on behalf of One
NQH Limited

Narrow Quay House

Prince Street ‘

BRISTOL '

BS1 4AH . B

For znd on behalf of One
NQH (Co. Sec:} Limited

Narrow Quay House

Prince Street

BRISTOL

BS1 4AH R

DATED the 3071/\ day of QCFROKR ' 19/

WITHESS to the above signatures:-—

’ CZf:Ag: lféﬁkCALN,«\

Narrow Quay House
Prince Street
BRISTOL

BS1 4AH

Secretary
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION !
. ‘ of

. qQuaysHELFco 3L LIMITED

1. The regulations contained 4inm Table A in the Schedule to The

Companies (Tables A to F) Regulations 1985 (as amended by the Companies
(Tables A to F) Amendment Regulations 1985) ("Table A"™), shall, except
where the same are excluded or varied by or inconsistent with these
Articles of Association, apply to the Company. o
2. Tn these Articles of Association "The Act" means the Companies Act

1985 including any statutory re—enactment thereof for the time being in
force,

SHARE CAPITAL

3. The Company is a private company and accordingly un dnvitation or
offer shall be made to the public (whether for cash or7otherwise) to
subscribe for any shares in or debentures of the Company, nor shall the
Company allot or agree to allot (whether for cash ox otherwise) any
shares in or debentures of the Company with a view to. all or any of these
shares or debentures being offered for sale to the public,

4. Subject to any direction to the contrary that may ‘be given by the
Company in zeneral meeting all shares authorised pursuant to Axticle 5
heraof to be allotted shall be offered to the Members in proportion to
the existing shares held by them and such offer shall be made by notice
in writing specifying the number of shares to which the Member is
entitled and limiting a time (being not less than 21 days) within which
the offer 4f not accepted will be deemed to have been declined, and after
the expiry of such time or upon the receipt of an intimation from the
Membeyr to whom such notice is given that he declines to accept the shares
offered, the Directors may, subject to these Articles, allot or otherwise
dispose of the same to such persons and upon such terms as they think
most beneficial to the Company. The Directors may in like manner dispose
of such shares which by rocason 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 cannot 4in the opinlon of the Directors be
conveniently offered in manner hereinbefore provided. Section 89(1) and
Section 90(1) to (6) (inclusive) of the Act shall not apply to the
allotment by the Company of any equity securlty as defined by Section 94
of the Act.

5. The Directors are by this Article authorised to exercise all the
powers of the Company to allot all xrelevant securities (within the

meaning of Section 80 of the Act). Such authority shall be unconditional
and for the exercise of such power generally, The maximum amount of
relevant securities that may be the subject of allotment (within the
meaning of the said Sectdon 80) under such authority shall be the amount
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by which the nominal amount of the authorised share capital of the
Company exceeded the nominal amount of the shares taken by the
subscribers of the Memorandum of Association at the date of
incorporation. Unless renewed, such authority will expire on the date
five years from the date of incorporation save that the Company may
before such expiry make an offer or agreement which would or might
require relevant securities to be allotted after such expiry and ~the
Directors may allet the relevant securities in pursuance of such offer or
agreement accordingly. The amount of a relevant security shall in the
case™of a share in the company mean its nominal amount, and in the case
of a right to subscribe for, or to comvert any security inte, shares in
the Company mean the nominal amount of shares in the Company which would
be required to satisfy such right (assuming full exercise).

6. (A) Whenever the share capital of the Company is divided into
different classes of shares the rights attached to any class may only be
varied or abrogated either whilst the Company is a going concern or in
course of or in contemplation of a winding up with the consent in writing
of the holders of three fourths of the issued. shares of that class or
with the sanction of an Extraordinary Resolution passed at a separate
meeting of the holders of the shares of that class but not otherwise. To
every such separate meeting all the provisions of these Articles relating
to general meetings of the Company shall mutatis mutandis apply eXcept
that the necessary quorum shall be a person or persons holding or
representing by proxy or din person not less than three quarters in
nominal amount of the issued shares of the class, the holders of shares -
of the class shall on a poll have one vote in respect of every share of
the class held by them respectively and any holder of shares of the class
present in person or by proxy may demand a poll,

(B) without prejudice to the gemeraldity of Article 6(A) above the
following shall be deemed to constitute a variation of the rights
attaching to a class of shares:

(1) Any 4increase in the authorised share capital of the Company;

(41) The 4issue of any share capital or of any securities capable of
being converted into share capital; ,

(i11) <The subdivision or consolidation of any share capital;

(iv) Any alteration of the Memorandum or Articles of Association of
y the Company;

{v) Any resolution for the winding up of the Company or for a
reduction or repayment of any share capital or the reduction of
the share premium account or capital redemption reserve of the
Company ;

(vi) The sale of the whole or {otherwise than in the ordinary course
of business) a substantial part of the business undertaking and
assets of the Company.

TRANSFER OF SHARES
7. Any Member may tvansfer all or any of his shares whether or not

there may be any uncalled liability thercon by an instrument of transfer
in the usual manner form or in any other forxm which the Board may
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approve. Such instrument shall be signed bv or onm behalf of the
transferor and signature by or on behalf of the txansferee shall not be

required and on registration of the transfer the transferee shall be -

deemed to have consented to the assumption of liability on his part for

the payment of any sum not paid up on such share or shares., Regulation
23 of Table A shall not apply. . o '

8. The Directors may, in their absolute discretion -and without
assigning any reason therefor, decline to register any transfer of any

share, whether or mot it is a fnlly paid share. Regulation 24 of Table A. -
shall be varied accordingly. ' : . '

9. Article 8 shall also apply where a member entitled .to an allotment -
of shares gives a direction (whether by way of renunciation, nomination.

or otherwise) to the effect that such shares or any of them be allotted

or issued to some person other than the Member and for thé purpose of

Article 8 such direction shall be deemed a transfer. SRR

PROCEEDINGS AT GENERAL MEETING

10. At any general meeting a poll may be demanded by any Member present

in person or by prexy and Regulation 46 of Table A shall be varied
accordingly. :

11. Subject to any rights or restrictions for the time being attached to

any class or classes of shares, on a show of hands every Member present

in person and .every person present as a Dproxy or (in the case of a-
corporation) as a duly authorised representative for a Member or Members

shall have one vote, and on a poll every Member present in person ox by

proxy shall have one vote for cach share of which he is the registered

holder. Regulation 54 of Table A shall not apply. An authority under

which an instrument of proxy is cxecuted need not be deposited at the

office or other place of holding the meeting in question prior to its

taking place. Regulation 62 of Table A shall be modified accordingly.

DIRECTORS

12. Unletcs and until otheruise detersined by the Company in general
meeting, there shall be no maximum number of Directors and the minimum
shall be one. Any sole Direcror shall have authority to exercise all the
powers and discretions by Table A or these Articles expressed to be
vested 4n the Directors generally and Regulation $4 in Table A shall not
apply while Regulation 89 shall be modified accordingly. The first
Directors shall be the person or persons named in the Statement delivered
to the Registrar of Companies in accordance with Section 10 of the Act. -

13, Any Director who, by request, goes OX regides abroad for any
purposes of the Compony ox who performs any services which in the opindion
of the Directoxs go beyond the ordinary dutdces of a Director may be paid
such extra remuneratlon (whether by way of salary, commission,
participation in profits or otherwise) as the Directors may determine and
such remuneration shall be in addition to any remuneration provided for
by or pursuant to any other Article or Regulation of Table A.

BORROWING POWERS

14. The Directors may exerclse all the powers of the Company to borxrow -

money, and to mortgage OY charge the Company's undertaking, property and
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assets (including any uncalled capital), or any part thereof, and,
subject to Section 80 of the Act, to issue dehentures, debenture stock,
and other securities whether outright or as security for any debt

lizbility or obligationm of the Company or of any third party (including |

the Company's holding coupany).

- POWERS AND DUTIES OF DIRECTORS
15, A Director who to his knowledge is in any way, whetﬁﬁt:directly or
indirectly, interested in a contract or proposed contract with -the
Company shall declare the nature of his interest at 2z meeting of the
Directors in accordance with Section 317 of the Act.  Subject (where
applicable) to such disclosure, a Director shall be entitled to wvote in
respect of any such contract or arrangement in which he is interested and

if he shall do so his vote shall be counted, and he shall be taken into’

account in ascertaining whether a quorum 1s present., Regulation 94 of
Table A shall be varied accordingly. ' P

16. The Directors on behalf of the Company may exercise all the powers

of the Company to grant pensions, annuities or other allowances and.

benafits in favour of any person including but not ' limited to any
Director or former Director or the relations, connections or dependants-
of any Director or former Director. A Director or former Director shall
not be accountable to the Company or the Members for any benefit of any
kind conferred under or pursuant to this Article and the receipt of any
such benefit shall not. disqualify any persocn from being. or becoming a
Director of the Company. Regulation 87 of Table A shall not apply.

17, The Directors may entrust to and confer upon any Director any of the
powers exercisable by them upon such terms and conditions and with such
restrictions as they may think fit, and either collaterally with or to
the exclusion of their own powers and may £rom time to time revoke,
withdraw, altex or vary all or any of such powers.

18. The Directors may at any time require any person whose name is
entered in the Register of Members of the Company to furnish them with
any information, supported (if the Directors so require) by a statutory
declaration, which they may consider necessary for the purpose of
determining whether or not the Company is a close company within the
meaning of the Income and Corporation Taxes Act 1988 or any statutory
modification or re-enactment thersof.

. APPOINTMENT AND REMOVAL OF DIRECTORS

19. Without prejudice to any other provigion of these Articles governing
the appointment and removal of Directors, any Member or Membexrs holding a
majority in nominal value of such of the issued share capital for the
time being of the Cowpany carrying the unqualified right of attending
and voting at general mectings of the Company, by memoranda in writing
signed by or on behalf of him or them and delivered to the registered
office of the Company or tendered at a meeting of the Directors or at a
general meeting of the Company, may at any time and from time to time
appoint auy person to e a Director, cither to £11l a casual vacancy or
in addition to the existing Directors, or remove any Directorjﬁ;om office
howsoever appointed. o '

u |
1

20. The Directors and the Company in general meeting shall each have

power at aumy time and from time to time to appoint any pexson to be a

iy
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Director either to f£ill a casual vacancy or as an addition to the
existing Directors.

21. No Director shall be required to retire or vacate his office or be
ineligible for re-appointment as a Director, nox shall any person be

ineligible for appointment as a Director, by reason of his' having
attained any particular age. : o

72. The office of a Director shall be vacated in any of the following
events ndmely:- .o
(a) if (not being employed under a contract which precludes vesignation)
he resigns his office by mnotice in writing delivered to the Company
or tendered at a meeting of the Directors; '
(b) if he becomes incapable by reason of‘mental disorder, ii}qess\or
injury of managing and administering his property and affairs oxr he

becomes a patient for any purpose of any statute relating to mental

health and the Directors resolve that his office is vacated;
(¢) if he becomes bankrupt or compounds with his ereditors;
(d) 4if he is prohibited by law from being a Director;

(e) 4if he ceases to be a Director by virtue of any statute or is removed
from office pursuant to these Articles;

(£) 4if he shail for more than six consecutive months have been absent
without permission of the Directors from Board meetings held during
that period and the Directors resolve that his office be vacated,

23. Regulations 73 to 81 (inclusive) of Table A shall ‘not apply.
PROCEEDINGS OF DIRECTORS

24. A Directo. absent or intending to be absent from the United Kingdom
may request the Board that notdces of Board meetings shall durdng his
absence be sent in writing to him at his last known address or any other
address given by him to the Company for this purpose, but in the zbsence
of any such request it shall not be necessary to give notice of a Board
meeting to any Director who is fox the time being absent from the United
Kingdom. Regulation 88 of Table A shall be varied accordingly. -

*

EXECUTIVE DIRECIORS

25. The Directors may f£rom time to time appoint one oxr more of their
body to any cxecutive office (including that of managing director,
manager or any other salaried office) for such period and upon such terms
as the Directors may determine and may revoke or terminate any such
appointment. Any such revocation or termination as aforesaid shall be
without prejudice to any claim for damages that such Director may have
against the Company, CY the Company may have against such Director, for

any breach of any contvact of service between him and the Company wh?ch‘

may be involved in suth revocation or termination,
26. Any Director appointed to be an executive officer shall receive such

remuneration (whether by way of salary, commission, participation in
profits or otherwise) as the Directors may determine, and either in
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addition to or in lieu of this remuneration, if any, as a Director,
Regulation 84 of Table A shall not apply.

NOTICES

27. Any notice or other document (including a share certificate) may be
served on or delivered to any Member of the -Company either personally or
by sending it through the post in a prepaid letter addressed to such
Member at his registered address as appearing in the Register of Members,
or by delivering it to or leaving it at such registered address,
addressed as aforesaid, or by any other means provided such other means
have been authorised in writing by the Member concerned. In the case of
joint holders of a share, service or delivery of any notice or other
document on or to one of the joint holders shall for' all purposes be
deemed a sufficient service on or delivery to all the joint holders. Any
netice or other document served or delivered in accordance with thege
Articles of Association shall be deemed duly- sexved or Jdeliméred‘
notwithstanding that the Member is then dead or bankrupt or otherwise
under any legal disability or incépacity and whether or not the Company
had notice thereof. Any such notice or other document, if sent by post;
shall be deemed to have been served or delivered on the 'day when the same
was put in the post, and in proving such service or delivery it shall be
sufficient to prove that the notice or document was properly addressed,
stamped and put in the post. Regulation 112 of Table A shall not .apply.u
28. Notice of every general meeting shall be given in ,any manner
authorised by or under these Articles of Association to all Membérs ‘other
than those who, under the provigions of these-Articles of Association or
the terms of issue of the shares they hold, are not entitled to receive
such notices from:the Company provided that any member may in writing
waive notice of any meeting either prospectively or retrospectively and
if he shall do so it shall be no objection to the validity of such
meeting that motice was not given to him.

e

INDEMNITY

29. Subject to the provisions of the Act every Director, Auditor,
Secretary or other officer of the Company shall be entitled to be
indemnified by the Company against all costs, charges, losses, expenses
and 1iabilities incurred by him in the execution and discharge of his-
duties or in relztion thereto. Regulation 118 of Table A shall not
apply. . o
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

For and on behalf of
NQB Limited

Narrow Quay House
Prince Street
BRISTOL

BS1 4AH

For and on behalf of
NQH (Co. Sec.) Limited
Narrow Quay House
Prince Street

BRISTOL

BS1 4AH

DATED the :g(3+“v\ day of

WITNESS to the above signaturasg

Q;’:Xu églia.C7L1/~\~

Narrow Quay House
Prince Street
BRISTOL

BS1 44H

Secretary

.
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2661279

| hereby certify that

QUAYSHELFCO 394 LIMITED : | S

is this day incorporated uhdelr 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 7 NOVEMBER 1991

AN
RGeS

S a0

P
F

wi. ROSE

A e Y T AT LY .

an authorised officer
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