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COMPANIES FORM No. 12 e

Statutory Declaration of sompliance
with requirements on application
for registrationof a company

Pursuant to sectior: 12(3) of the Companies Act 1985

¥

i : !
To the Registrar of Companies Forafficlaluse For¢iff¢laiuse
[adide il S| s
| I
[ RS SRR I———
Namae of company . ,

KEMPTON DEVELOPMENTS LIMITED

|, ___ MICHAEL RICHARD COUNSELL, signing on bshalf

of SWIFT INCORPORATIONS LIMATED

2 BACHES 3TREET

LONDON N1 6UR

do solemnly and sincerely declara thail ama {Sﬁaﬂemngaged-imhe{erma{}we%e—
-sempanyl T [person named as direeter or seoratary of ihe companyin the stetement delivered to

the ragistrar under saction 10{2)§ and that all the reguirements of the above Actin respect of the

registration of tho above cempany and of matters precedent and incidental o ithave been

complizd with,

And{make ihis solesnn daciaration conscientiously befieving the same to be trus and by viriue of

lhe provisions of the Stalviory Declarations Act 1835
Dodarenar I BHIP STREET

BRECON,
POWYS g
Dated this 2th day of September, 122, ,

s
bdwm Vi

A Commistiones for Oails or Notary Public er Justize of '
the Peate o Soficitor having the powsrs zonlstred ona

Doclarant to sigh below

Commissionar for Oaiha,
Presentor’s name, eddress znt Forofficialusn
reference {(if any): mipw Companies Soclion Rogtemom
RH2304
%
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' Printad ang Supplied by

dlexdang

Jordan & Song Limite { )

21 8t Thomas Siregy, Bristol BS1 gyg 1 .
76l 0272 230800 Teiox 443119

CHA108 - S 4 Siaﬁ,ement of ﬁfSt @iﬁ'@@i’@ﬂ@ -
: | Secretary oad intended sinsg:

Vhls form shoutd he com plated In bines, . - ofw &g’sg@?@d office '
A e ST

For officiaf use 1:5

Company name (i full) Seottasats W REN
——— —— e
Raglstared officq of the company on o
incorpofarion. Ao o , lf
KING, LOOSE & €U,
ACCOUNTANTS | —
ST. JOHN'5 BOUSE, .
Post town S OUTHPARADE, . )
/Ram UMMERTOWN, |
County, Ragion gm;m"w 241 J
Postcods - %
it the memorandum iy delivered byan
Ggent for tha subseribars pf tha .
memrrandum mark K In the boy X
Spnosite and give tha anant'a nams
and addregsg, —
SL_ - Nama JORDAN & SONS LIMITED {
. g“’% r—""' * T
sl . 21 8T. THOMAS STREET i
Post town BFHSTOL it et ..._m.k_....v.._l,,é_' e
County/Repion > o s M/ fl
Postiody BSY 8IS - |
. — —
Numberofconﬁnuatiansheemanacheﬂ ,.g , ri

direct sy enguiries about the ‘T"; 'C‘,FF,”,?',U":‘JORQAN & SONs Limirg 4
infarmation shown In this formy j 21 8T, THOMAS gTREET

To whom shoulg Companies Houss
E' JST10 | RISTOL

i

- Posicoss BS16J5
Telephong 0272 230600
[ L. 1 ’ \\

Edtencian Q40




Company Seoretary (Se noe 1-5)

Name ‘ *Style/Title
Ft;ran,gfmes

o
§arname
‘ "‘Hgngurs etc
Previous forenames
Previous surname

Address

Usual residential address must be givan,

in the case of 2 corporation, give the
ragistared or principal office address,

Congent signatuse

Joint
Company Socretary (Sewmwi-3)
Name *Siylu/Title
Forenames
Surnama
*Honouts ete
Previous forenames
Previous surhame
Addrass

Usua! residential address mustbe given.
in the casa of a corporation, give the
registered or principal office address.

Cansent signature

Page 2

lesl  wes Y
Tty Ass I,
SvessS ey R

= | ” I

. UDwess, | "

R s §

%

AD .9., r’h ‘R o s | C&s....:, S %Es e 2 Sé! -.__-mﬁ:

. r
Post tawn Qm;‘s:é‘—'n_ﬁ"xggz f
County/Ragion o . B
Posteods Oal, %n=. ]  Country htwe B J

1 consent 1o act 85 soorotery of the company named on page 1

Signed @@h\am " Date  Y\.a-r"R L AVE

o . N/A II

‘_ NIA N 1

~ SWIFT INCORPORATIONS LIMITED |

. » N/A ]

R ik J
N/A

[Ap] 2 BACHES STREET j

Post town ’L@NDQN L i

Coumy/Regioh , ' _ 1

| Posicode N1 BUB | Gountry ENGLAND |

1 consknt 1o aet 8s secretary of the company mamed on page 1

| j/,%’% s g oED 199)

~ Signed Signatoy) Date




‘Biroctors {continusd)
{See notes 1~ 5)

Nama *Style/Title
Forenames
Surname

_ *Honours etc

Previous foranames ©

> Previous surname
Addross
Usual residuntial address raust be givern,

In the case of a corporation, give tho
raglstared or principal office addross,

* Dato of birth
Buzinoss cccupation
Othar diractorships
* Voluntary dotailz
Consant signature
Dlirectors [continuss)
{Seenetr 124}
Nama *Sulaffitle
Fotanames
Bumama
* Hotewts ot
Prievieus IDluhames
Providirs Ureama
Addrass

Usualresidentisleddress mustbe ghvam,
In the tase of a corpotation, give tha
tegisterad of pringipal o¥fice stidtess,

Davte ot birth
Business bttupation

Other dirsctorships

* Voluntary details

KHZ ?O/ ‘Consent signature

on] Mes

 ReRL DS, ~ |
Suvpiy o | R
— 24
—_— 4 J - :f/J 1l
(0] Reonoaiwi |
SR 1 |
Post towufaﬁft—"-\\}kaﬁfa-_ -cbo&'? e L i
éoumy!!%aginn Ca kskbb&ﬁ. ) [
Posicoda :_—-___-"""‘”_M:"’. §  Country TQ%A-‘QB |
ngj QSS; o;§i§;§| Nationality m h\‘iﬁ.}‘.—-— i
[oe] MousgunsSa ﬂ |
Ton] v,
L |
Yconzant 1o act ot dl:gfc;‘-of tha company named on page 1
Signed 2 YRdaunvs Doto W\ G\ny
\ o
| i
fenl 4 J
j
|
|
i
; < : l
%;f;] ” ]
N ] |
Posttown 1
County/Region | /|
Posiode 4 I Country i
IIDB! i ﬂ f *| wq Na‘t’ianaﬁty:ma 1
I ;
1 lon)
|

1 consent o st as diretttr of the company named on page §

Signed . Date




v DR DRTID (Seenotes 1-3)

Please list divectors in alphabetical order,
Moo sswyiermie | [e0] Mw !
Forenames g‘i:.b‘}b » . ! |
Surname \3“\\3\&,\4\1‘;0& : 4 - ' _ J
*Honours etc e o : N i |
Pravious ferenarnes " B - |
Previous surname e | e | I
Addross | [ RBeormuehat Q Prwww@&n :5#.’&3'1- 1»:&_ 'l{l
Usual residentiai address must be glven, o e‘a\(\ H".:h%.. \ ﬂiﬁ&\. m\\\ - |
lv the case of a corporaticn,.give tha ' . N ; ,
registared o princlpal office 4dreas.  Post wwns‘?r»%w\-\}mq.g_ SR By ‘ RO
7 i County/Reglon Co M N"B__. e l{
Postcodn _——""__ |  Country T'Q%k%% ]
Dateofbirth | {BDIO|T qaglﬁq- Nationality !BA Yesn . |
Businass occupation QG N‘?:m-um / |
Othor directorships | OB Q%W&, pTT - |
]
* Voluntary deislls 1 consent to ot os dirstor of the company namad on pagse 1
Consant signaturs | Signed ,Jja /CKJ?M,.M Dats La\G\are_
{ i

Delote I the form i / W" /
SubsEribars, Signatute of agent nphﬁwa’lf of all subscribafs ~ Date - 9 SEP 1832

J (7
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THE COMPANIES ACTS 1985 to 1989

y 16 SEP1992
£50 FEE PALD Vi
COMPARIES

HOURE 7

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF
KEMPTON DEVELOPMENTS LIMITED

1. The Company's name is "KEMPTON DEVELOPMENTS LIMITED",

=

2. The Company's registered office Is to be sitvaled In England and K

3. Tha Company's objocis are e

(@) (i To croate, ostablish and maintzin an organisation for the purpose of
ascertaining from local autherilies and  other public bodles detalls of housing
programmos and building policy: to obtain lenders and guotations, to draw up and
allocate contracts, io obtain and place orders for the erection of buildings and
structures  of all  kinds and for the supply of all machinery, fitings, plant and
other requisites In relation o the oreclion and malnlenance ihereof: to provide,
croata, establish and maintain 2 service and an organisation for, and to act as
specialists, In the planning and preparing of designs, drawings, surveys, plans,
models and the like for uso in connection with building and engineering works,
machinery, installation and other projucts and undenakings of avery description;
o maintain an organisation {or the provision ol a drawing offica and design
service for builders, engineers, conlractors and others; 1o hite and let on hire
staff and personnel of avery ind; to act as advisers on all matters relating to
the  planning, ~ specification, estimaling, teporing, altemalive methods of Jayout
and other building problems and 1o colleot and disseminate information and data of
all kinds in conneciion therewith, advisars on possibla systems and layouts and lo
supply estimates of the cosly, to supply specifications and to carry out surveys,
to carry on all or any of the businesses of builders and building ¢contractors,
civit  engineers, contrectors lor the construction, maintenance, repair, decoration
and aleration of buildigs of all kinds, builders” merchants, proprictors, hirers,
letters on hite, manulaclorers, repairers, merchants and factors of, agents for and
dealers in builders’ and genmeral contractors’ plant, machinery, implements,
equipment and appliances of all Kinds; to make applications for planning
permission, council approval, ficences and the fike and for financial assistance
and gramls in  respect of building projects, to undertake supenvision of building
contracts; insurance agenls; property owners, viluers and house, building society,
land and estate agents; and I manufacture, by, seil and deal in plant,
machinery, tobls, implements, materisls, <commoditiss, substances, adicles and
things of all Kinds necessary or urehil for ¢atrying on the foregoing businesses,
or any of them, or likély % be required by customers of, or persons having
daalings with the Gompany.

iy  To camy on any other trade or business whatever which can in the
opinion of the Board of ODiettors be advantageously wamied on in
connection with or ancillary io any ot the businesses of the Company. 5 0 0

OBK106




(b)  To purchase or by any cther means acquire and take optioris over any property whatever, eind any
righls or privileges of any kind over or in respect of any property.

(¢)  Toapply for, ragister, purchase, ar by other means acquire and protect, prolong and renew, whether
in the United Kingdom or elsewhere any patents, patent rights, brevets d'invention, ficences, secret processes,
trads marks, designs, protections and concessions and to disclaim, alter, modily, use and turn to account and to
manufacture under or grant licences or privileges in respect of the same, and to expend monay in experimenting
upen, testing and improving any patents, inventions or rights which the Company may acquire or propose to
acquire, ; [\\ ‘

{d} To acquire or undertake the whole or any part of the business, goodwill, and assets of any person,
firm, or company carrying on or proposing to carry on any of the businesses which the Company is authorised
to carry on and as part of the consideration for such acquisition to undertake all or any of the liabilities of such
person, firm or company, or to acquire an interost in, amalgamalte with, or enter into partnership or into any
arrangemont for sharing profits, or for co-operation, or for mutual assistance with any such person, firm or
company, or for subsidising or otherwiso assisting any such person, firm or company, and to give or accepl, by
way of consideration for any of tho acts or things aforesaid or propesty acquired, any shares, debantures,
dobenture stock or securilios that may be agroed upon, and 1o hold and ratain, or sall, mortgage and deal with
any shares, dobontures, doboniuro slock or sacurilios so raceived,

(0) To Improve, manago, construet, rc;iair. devalop, exchango, lot on lease or otherwise, mortgage,
chargo, sell, disposo oI, tumn to account, grant liconces, options, fights and privilegos in respect of, or otherwise
deal with all or any part of tho propady and rghis of th Compony,

(N Toinvost and doal with tho monoys of tho Compan v nedimmegiately required in such manner as may
[rom timo to limo bo dotormined and to hold or ollserwise dors with any investmonts made.

{0 Tolend and advantd monoy or give cradit on any torms and with or without security 10 any person,
fiern or company (including wilhout projudice 1o tho generasity of the {orogoing any holding company, subsidiary
or follow subsidiary of, or any othar company associalod i any way wilh, tho Company), 1o onterinio quarantoaes,
coniracts of indomnily and suretyships of all kinds, (0 roceive monoy ©n doposit or loan upon any terms, and 10
secure or Quaranica in any manner and upon any tamns tho paymont of 2ny s6m of money or the performance
of any obligatian by any perzsen, firm or company {intluding without prejudics 1o the gonorality of thoe foregoing
any such holding company, subsidinry, lallow subsidia.y or associalod company as aloresald).

()  To bonow and ralza money in any mannar and lo socuro the rapayment of any money berrowed,
raised or owing by maatyags, chagge, siandand sacwily, lion of othor sacurity upon tho whole or any pariof the
Comnpany’s propesty of a3zetz (whether present or fulure), inluding dis wncaliod capital, and also by a similar
morgaga, chargs, standard zacurily, Yien or zooudity 1 sboure and guzrantoe the perdormanco by tha Sompany
of any obiigation or Kabifity it may cndantake er whith may breoms birding on it

() Todmw, maka, 2tcepl, anlerse, dizcount, nogiiate, executd and 1zsus chagques, bills of exchange,
promissory noies, bills of lading, warrasts, debontures, and othar nogotiable or trantlerable instrumonts,

) Toapplyfer, promole, and Shisin any Astef Parfiament, order, ot ficence of the Departiment of Teade
or other authorily for enabling the Compaay t8 canry any of i1s ohjscisinto ofiagt, or for aifeeting any modilication
of the Company's canalittion, of for any ether purpdse which may 2zem caltulated diractly or indirectly to
promate tha Company's intoseots, erd 0 SppoER sny @roceedings or applications Wisich may seom caloulaled
diveelly of indirettly 1o prejudien the Company’s intercsts,

{k) To enter inlo any MangoMSIS with any Govermment o authofity {suprome, municipal, local, or
otharwise) that tray seeim condutive 1 The aliginmont of thy Company's objects o ooy ©f thom, zrd 1o oblgin
ftorh any sith govermment o zuihotity any chaders, docrees, tighis, potivilogas or contessions which the
Campany may think detirzble and o Carry ont, exetcise, ant comply with any such Chaders, wesress, rights,
priviléges, and CONTAISHNg,

) Tosubstribe ton, ke, purchass, of Oiherwise atquire, hold, 56, deal with and dispose of, place and
underwritd shares, stocks, debontetys, debonture stocks, onds, oBliytions or seturities issuved or Guarantegd
by any othat company conshituted or cattying o business in zry part of the world, and debentures, debenture
stocks, bonds, obligalons or sedurilies issuod of guarentest] by any govermment or authority, mumicipal, local or
athetwise, in any part of the world,

FORMKE!



(m) To control, manags, finance, subsidise, co-ordinate or olherwise assist any company oy companies’
in which the Compan ¢ has a direct or indirect financial interest, ts provide secretarial, administrative, technical,
commercial and other ‘services and facilities of af! kinds for any such company or companies and to make
paymants by way of sub‘.-‘(enlion or ctherwise and any other arrangements which may seem desirable with respect
to any business or oparations of or generally with respect to any such company or companies.

(n)  To promote any olher company for.the purpose of acquiring the whole or any part of the business
ar property or underaking or any of ihe fiabilities of the Company, or of undertaking any business or operations
which may appear likely to assist or benelit the Company or to enhance the value of any properly or business
of the Company, and to place or guarantoe the placing of, undarwrite, subscribe for, or otherwise acquire alt or
any part of the shares or securilies of any such company as aforesaid,

(0}  To sell or otherwise dispose of the whola or any pait of the business or property of the Company,
aither together or In porlions, for such consideration as the Company may think fit, and in particular for sharss,
debentures, or socuritios of any company purchasing the same,

{p) To act as agonis or brokors and as trustcos for any person, firm or company, and (o undertake and
perform sub-coniracts.

(q)  To remunorato any porson, firm o company rendoring services to the Company either by cash
payment or by tho aliotmoent to him or them of sharos or olhor seceritios of the Company credited as paid up in
full or In part or olhorwieo as may b thought oxpedion,

(1 To distributo among tha Members of the Company in kind any propernty of the Company of whatever
naturo.

{s) To pay all or any oxponses incurred in connoelion with e prometion, formztion and incorporation
ol tho Company, or to contract with any poison, fivn or company o pay tho same, and to pay commissions to
Drokors and cihers for enderwiting, plating, teling, or guaraniozing the subscriintion of any shares or other
secwsitias of tho Company.

()  To support and subsciiba io any chaitablo or publie objost and 10 support and subseribo 1o any
snstitulion, society, or club whilh may be for tha beneli ol o Company or iis Diraclors or employees, or may
0 connasted  with any fown or placo whare tha Company cznies on busingss; 1o give or award pensions,
annuikes, gratuities, and superannusiion or othor aliowances orbenelils or chartablo aid and generally lo provide
atvantages, facifitios and sorvices ior eny porsens who ars o bhave boon Direciors o, or who are or have beon
employed by, of who /e senving o have served tha Company, or any company which i3 a subsidiary of the
Company et tha holding company ef the Company or a feliow gubeidiary ©f the Company or the predecessors
mn business of the Company or ¢f any zuh subygidizry, holding or fefiow subsidiary company and id the wives,
wilans, ehildren and other relatves and dependants of suth personz: 1 make paymenis towards insuranco
tncluding inswrance for any Diretter, officsr or Audior againgt any fiability a3 is referred to in Section 310(1) of
the Acl; and t sol up, establish, cuppont and mzintaln SupeERnLEtion and G1her furds o schomes (whether
conlribiioty e nen-ontrbutony) for (e benesil of any of such parsons and of their wiva, widows, thildren and
athor relatives and depeatiants; and ¥ set up, extablich, suppon and maintzin grofit Sharing or share purchase
sehomoes for the beneh! of eny of the amployees of the Company or of any such subsidiary, holding or Ieliow
subzidiary company and 0 loivd mony 1D aty Surh empieyoss ©F 1 fustess o8 el bahzif 1o enable any such
purchase schomas ta o es2tlivhed or mainizined

{t  Subject lo 2nd in ascerdante with a die Complisnte with the provisions ¢f Sections 155 40 I58
{inclustve) of the Act (i and 5o far 23 Such provitions shall b appliczble), i give, whether diroctly or indirectty,
any kind of finansial assistante (as detined in Section 1521152} o4 the Act) for amy BUth PUIPDSe asis specified
i Sectan 151(1) ander Seetion 15302 of te Adt

{3 To provure the Company ts b regisitod of fecophized in any part of the world,

{w} Todo &l 6r any o7 the thangs or maiters Storesaid in any pant ©f the world 2nd either as principals,
agents, contractors of otherwise, &nd by of Uhiough agents, brokers, sub-contraciors orotherwise and either alone
or 1 counclion with others.,

FORMKa1




(X)  Todo ali such other things as may be deem-: 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 object or objects set forth
in such sub-clause, or by referance 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 subslidiary or anciilary to any of the objects specified in any
other such sub-clause, and the Gompany shall have as full a power to exercise each and
every ona of the objecls specified in each sub-clause of this Clause as though each such
sub-clause containad the objects of a separale Company. '

{3) Theword "Company” in ihls Clause, except where used In reference
to the Company, shall bo deemed io inciude any parinership or olher body of persons,
vihethor incorporaled or unlacorporaled and whether domiciled In the United Kingdom or
olsgwhoro, _

r

{4} in iz Clauso tho oxprassion “the Acl means the Companies Act
1985, but so thal any relorenco in this Clauso 1o any provision of the Act shall be deemed
lo includa a referenco o any slajutory moditication or re-enactment of that provision for
the timo being in forcs.

A Tho liabifity of tho Mombers is Bmfiad,
5. The Company’s sharo caplial is £1000 dividad into 1000 shares of £1 each,

KSPOB
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We, the subscriboers to this Memorandum of Association, wish to be formed inte a Company pursuant to this
Memorandum; and we agres to take the numbsr of shares shown opposita our respective names.

Mames and Addressos of Subscribors Number of shares taken

by sach Subscribor
W

For and on behulf of

1. Instant Companioe Limited v ; «  One
2 Bachos Streat '
Lodon N‘! aue

For and on hehalf of S ;
2, Swift Incorporations Limited ! - Ona
2 Baches Strost

London N1 6US /,; e emaan
M&W Total chares taken - Two

Datod this 9th day of Septembor, 1852,

Whneos 10 the above signaturss Mok Andorson
2 Baches Strest 2l g

London NI oUB

THE COMPANIES ACTS 1985 to 7989
PRIVATE COMPANY LIMITED 8Y SHARES
ARTICLES OF ASSOCIATION OF

KEMPTON DEVELOPUENTS LNITED

PREUMINARY

1. 1) Tha Regdlatioms vortsined tn Toble 4 In the Behaddla to the Companies {Yables A 10 F) Regulations
1885 (81 1885 No., 20E) o2 amendad by 1y Comparilps (Tablen A 10 8 Vamandrmont) Raguiotions 1985 {8 1685 No,
16523 {ewch Tabls buing bereinpfter ealind *Tubla %) ohaill spply 10 the Company 3ave in 20 for 25 they sre excluded
ot watied bersby ard sueh Regolitions (save oo ©o extludsd or varisd) and the Artities ‘herainalter contelhod shall bo
tha vepdatinne of tha Campany,

{3 In thewa Aitiches the exprostion "ths #at™ msana the Compunise Azt §BLE, but so thet ony relerence
i thewe Artitles te any provizion of the Axt shill by doumod to inthude arelorence 1o shy stetutory enoditicarion o re.
unzetinent of that provision for ths Ums baihg Ih forve,

ALLOTMENT OF SHARES

2. {a) Shates whith afe tammprived in the suthoriced whors wopl with which Fhe Compeny is incorporsted
shall be urdet th ¢ai ol 6F the Directors wha aney {ibiost fo Section 80of the et end to paraztaph ich below) allst,
grant eptictis over of tthetovise disbuce oF the wenmve, 3o soul peivont, ©n et thrms ondiin cuch snamner s thoy think
fi.

) A4 shares which ste il camprised i1 Yo wdthodsed whare caplis] with which the Company s
incetporated and whith the Wirectors propocs 14 isuwe shell firet be cffersd to the Mombers in proportion as feerly as
may be te the raniber of the exiting shares il by Lhem renpectively arllecs the Compsny in Genarel Mesting shall
by Special Besolution othereisa dirett, Thetifer shillbe snads by motics specifying the number of ghates off ered, and
fimiting & perisd {wbr being fess then Yourtesr duya] wiitiin vehich the offer, i not macepted, will bs deemed 20 ba
declimed, After Yia oxpiration of that period, those shores e Goemed o ba Weclned chell be cfered i1 the prepotiicn
sforesaid to the perstms who hava, within the 5id perivd, srreptsd T the shares offered to them;

RH230
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such further offer shall b made in like terms in the same manner and limited by a like period as the original offer.
Any ghares rot accepted pursuant to such offer or further offer as aforesaid or not capable of being offered as
aloresaid except by way of fractions and any shares released from the. provisions of this Article by any such
Special Resolution as aforesaid shall be underthe control of the Directors, who may allot, grant-options over or
vtherwise dispose of the same to such persons, on such terms, andin such mannér as they think fit, provided
that, in the case of shares not accepted as aforesaid, such shares shall not te disposed of on terms which are
more favourable to the subscribers therefor than the terms on which they were offered to the Members. The
foragoing provisions of this paragraph (b) shall have elfect subject to Section 80 of the Act,

(¢) Inaccordance with Section 91(1) of the Act Sections 89(1) and 90(1) to (6) (inclusive) of the Act shall
not apply to the Company. o ' *

{d}  The Diractors are ganerally and unconditionally authorised for the purposes of Section 80 of the Act, -
to exercise any power of the Comnpany to allot and grant rights Lo subscribe for or convert securities inlo shares
of the Company up to the amourt of he aulhorised share capilal with which the Company is incorporated at any
time or times during the perlod of five Kears from the date of incorporation and' the' Directors may, after that.
period, allot any sharoes or grant angisuc rights under this authorily in pursuance of an offer or.agreement so to
do made Lty the Company within that period, The authority hergby given may at anr time (subject to the said
Section 80, ba renewod, rovoked or varied by Ordinary Resolution of the Company in. General Mesting.

SHARES

3. Thaollen conforrod by Clause 8 In Tabla A shall altach aiso 1o fully paid-up shares, and the Company shall
also have a first and paramount lien on all sharey, whother fully paid or not, standing segistered in the name of
any porson indablad or undor Hability to tho Gompany, whathor ho shall bo 1ho sole registerod holder thercof or
shall be ono af two or more joinl helders, for sl monays prasonily payablo by him or his estale fo the Company.
Clause 8 In Tablo A shall bo modified aceoidingly. S

-

4, Tho Hability of any Member in gafaull in soepoec] of 3 ¢all shail ba Acroased by the addition at the end of
the firgl sontenco ol Glausa 18 in Table A of he words ™and all oxpoenses hat may have beon incurred by the

Company by reazon of guch non-payment®,
GENERAL MEETINGS AND RESOLUTIONS

5,  Evory nolice gonvoning 2 Ganeral Musting shall comply with tho provisions of Soction 372(3) of the Act as
to givitig informabion 1o Mombers in regard do nolr wighl 1o appoint proxiss; and nmotices of and other
communestans mlaling to any Benoral Mesting which any Momber I8 antiled 1o receive shall be sent 1o the
Dirsclors and 1o tha Augilars ior the Gme bung of the Cempany,

8§ {a) 1 aquoium i3 ol presen] within hall an howr from the Ume appointed for a General Maoting the
General Mesting shall atand aourned 1o the £amp day in 1o nax wosk al the 3amp time and place or 1o such
owher day and at sueh olher Ums and place ar the Diraciors may delermine; and if 21 thy :ag;ourned Genral
Meating a quirum 12 nel prozent within Hzll an hour fram 100 timoe appoinied 1horelor such adjoumad General
Meatnig shall ba disdoived.

)  Slavze 41 sn Tabla A ehzdl st apply 19 the Company.
APPOINTMENT OF DIRECTORS
7. {8y Grute 84 in Table A zhall not zpply 10 the Catpamy.

. {b)  Tha maximum Turmber and mitmsum numbi? rezpettively of the Dirocters may be determined from
tima {0 tine by Ordinary Restition i Gereral Medting of She Company, Subjast $o and in default of any such
delermination there shall b ho mpasimury humber of Directors and thaminimum 4 jumbet o) Diroclors shallbeons,
Whenseever the minduth tumber of Dirstiors ghall be ohe, a <ole Direttor shall have autharily to exereise all
the powers and ditaietions by Table A ard by thote Arlities expiscsed 40 b vertodin the Dirottors gonoetally,

and Claose 89 in Table A shall b moditied atebidingly,

{cy  The Dirstlors shall aot be vequired to retire 'Ly votdton and Clauses 73 1o 80 Gntlusive) h Table A
shall not apply 16 fw Compaty.

(3) No person shall be eppornted a Dyector 2t any Gonersl Mestitg unlbss either .-
) his recomrhended by (he Directors; or

FORNKD)
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{iy  not less than fourteen nor more than thirty-five clear days’'before ili¢ date appainted for the
Goeneral Mesting, notice signed by a Member qualifisd to vole at the General Megting has ‘been given to the
Company of the intention t0 propose that persan for mprintment, together with rotice signed by that person of
his willingness to g appointad, - P o S

’

(9}  Subjectto _paragraph‘(dLabovq. the Company may by Ordinary Resolution in General Mesting appoint
any person who is willing Lo act to be a Direclor, silher to fill a vacancy or as an additional Director.

(I} . The Directors may appaint a person who is willing to act to be a Director, either to fill 2 vacancy or
as an addilional Diraclor; provided that the appointmant does not cause the number of Directors to exceed any
Bu_mbe_r dre:term!ned in accordance wilh paragraph {b) above as the maximum number of Directors and for the time

eing in force. . :

BORROWING POWERS

P

K
8. The Directars may oxercise all the powers of the Company 1o borrow money wilhout limit as to amount and
upon such terma and in such manner as they think fig, and subjoct {n tho €ase of any security convertible into
shares) to Saction 80 of the Act to grant any morigage, chargo or slandard security over iis undertaking, property
and uncallgd capital, or any part thereol, and 1o issue debentures, fsbonlure stock, and othor securities whether
outright or as sacurity for any dobt, liability or obligation of ihe Company or of any ihird parly.

ALTERNATE DIRECTORS

9. (&) Ao sllernato Diroctor shall not bo entitlad 55 such 10 1ocolve any remuntration from the Company,
save that he ma?r bo paid by e Company such parl {if any) of tho remuneration oiherwise payable o his
appointor a3 such aggoimor muX by nolica in writing to the Company from time to time diract, and lhe first
sonienco of Glauso 66 1n Tabla A shall bo modified accordingly.

{b}  ADitaclor, or anr suth atlter porson a3 is montionod in Clausoe B5 in Table A, may act ac an alternate

Dirocter 1o roprosant more than ono Dirscicr, and an alieinate Dirpctor shall b ontitled 2t By meeting of the

Diroclors or of any cemmilioe of tho Diroc1o3 10 ond volo for gvory Diraclor whom tho reprosents in addition 1o

a:s awn vola “33 r?‘ny) as a Dirzetor, bul ho thall eounl a5 only one Tor shd purpsse of gutormining whether a
uerem is present, .

GRATUITIES AMD PENSIDNS

10. (a3} Tho Diroclors may ororeiza the poweradi o Tompany conferrsd by Clause 3{1) ol the Momorandum
of Assestation of the Company and shall ba entiled 10 rzlzin any bonelits recaived by thom or any of tham by
raasen of ther axofeize of any zuch powars.

{by Crause B7 in Tabie A zhall siot apply 1o the Company.
PROCEEDINGS OF DIRECTORS

17, (o) A Diratitor may vole, ot any mesting of the Dirotiers or of any eommittod of the Directors, on any
rosolutian, nowwithda 2 Jing 1hal itin any way contems or reinles 1o amatler in which’he hag, diractly or indirecily,
any kind of inlarest whatsoever, and i hdanafl vold B any Such resolution 25 alorataid his vote shall be zhunted;
and in relaton (o any such resolulion a8 atoresaid he shall (whether of nat he snall vole o 1ha same) e taken
IO ATLOUNL 10 EAleuRAbIg the Gudruh Prezent 4l the imasling,

by  Crawses B4 1o 97 ferlusive) i Tabie A shall mit 2pply 1o the Sompany.
THE SEAL

12 ) ¥ the Odmpany has & seal st $hall oy be used with the adthority o s Direttors o of @ commitles
of Dirattors. The Drectors :ma'r, dezenming who thall sign any instrumen to which the sodhis aifixed and unless
othorwise Sb deternined it shall b cighed by 4 Director andiby the Sectetaty ©f Sotond Diretior. Tho wbligetmn
undar Glavse § of Talle S relating 10 the saaling o1 thars certiticztes shill apnty Bnly i the Company has 4 'seal,
Clause 107 of Tabld & shalt wot apply to the Tompany.

{b)  The Compaty ntay exettse thi pbwors conferst by Suction 39 o fh A eqah regard tolhaving an

official seal for use abrezd, and Suth powers Shail lbs weetod s the Dirsclors,
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INDEMNITY

13. ({(a) Every Director or other officer or Auditor 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 office or ofherwise in relation thereto,
including any fiability incurred by him in defending any proceedings, whether civit 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 Act in which relief
Is granted lo 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 dutlles of his ofifce or in reiation thereto,- But this Article shall orily have
effect in so far-as its provisions are not avolded by Section 310 of the Act. -

(b) The Directors shall have power to purchase and maintain for any Director, |
officer or Auditor of the Company insurance against any such liability as is referred to in
Section 310(1) of the Act,

(c) Clauss 118 in Table A shal! not apply io the Company.
TRANSFER OF SHARES
14. The Direclors may, in thelr absolule discrefion and without assigning any reason

thorelor, doecline to ropister the iransfor of a share, whether or not it is 2 fully paid
sharg, and tho first sentenco of Clause 24 in Table A shail not appiy o the Company,
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CERTIFICATE OF IN CORPQRATEON\

OF A PRIVATE LIMITED COMPANY

No. 2747805
! hereby certify that

KEMPTON DEVELOPMENTS 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 16 SEPTEMBER 1892

g
Dt P,
LB

an authorised officer

HEDO7B



COMPANIES HOUSE

If you need to contact us regarding

this.notice, please quote reference

THE DIRECTORS DEFS/ 02747805
KEMPTON DEVELOPMENTS LIN‘ITED - Dy
KING LOOSE & COMPANY . : SN

ST. JOHN'S HOUSE )

5 SOUYH PARADE Dete: 15 MARCH 1994
SUMMERTOWN. OXON. 0X2 7.L ' ‘

COMPANIES ACT 1885
{Section 652)

The REGISTRAR QF COMPANIES gives NOTICE
{hat, unlass causo Is shown 10 the contrary,
at tho expiration ¢f 3 months from the

abova data the name of

KEMPTON DEVELDPMENTS LIMIYLT

will be struck oif the repister and

the company will bo dixsolved,

BOMPANIES HOUSE
CARDIFE
Cr4 20T ta
Tak Cerdiit (0222 FB0203 T
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STRIKING OFF ACTICON DISCONTINUED

02747805 KEMPTON DEVELOPMENTS LIMITED

Cause has been shown why the above company should not be struck off the register

and accordingly the Registraris teking no further action under section 652 of the

Companies Act 1985 pursuant to the Notice dated 5/05/94
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2747805

The Registrar of Companies for England and Wales hereby certifies that

KEMPTON DEVELOPMENTS LIMITED

having by special resclution changed its name, is now incorporated

under the name of
LANDOR DEVELOPMENT CORPORATION LIMITED

Given at Companies House, Cardiff, the 16th December 1294

F7/ A
§GIAy,
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e A

Il

*C027478059*

For the Regisirar of Companie




KEMPTON DEVELOPMENTS LIMITED

Number of Company: 2747805

THE COMPANIES ACTS 1985 - 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
pursuant to Section 378 of the Companies Act 1985
of KEMPTON DEVELOPMENTS LIMITED

Passed the ist day of December 1994

At un extraordinary general meeting of the members of the above-named company, duly convencd and
held at 41-43 Cheshire Street, Loadon, £2 6EE, on the 1st day of December 1994, the {ollowing
SPECIAL RESOLUTION was duly passed:

THAT the name of Use company be changed to
W
LANDOR DEVELOPMENT CORPORATION LIMITED
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