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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 Compames Act 1485

To the Registrar of Companies For official use  For official use
(Address overlzaf) !r- - T - .i. - .1|
Name of company e

I SUZANNE CHRISTIAN HART FOR AND ON BEHAILF OF YORK PLACE COMPANY SECRETARIES LIMITED

4
o f12 YORK PLACE, LEEDS, 151 2DS

——

do solemnly and sincerely declare that | am a{Saligiterenusasddnsbdereatianeiibacsanpanylt

[person named as director or secretary of the company in the statement delivered to the registrar
under section 10(2)]t and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by viriue of the
provisions of the Statutory Declarations Act 1835

Declared at LEEDS Declarant,to sign below

R //? \
the %‘«J‘M day qfw

/A ' NINETY.~T
. led & (tor and on behal{ of York Place
One thou\Aand n'ﬂg?\&fj{jﬁd 7/ Company Secretaries Limited)
QNN 7

before me

L
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Acgaptradsxixoa fecOasoociiaiaysRoblicor Justice of
the PeaceWWWWEW%Wa
e AN ERASDSAL LGN NS

Presentor’s name address and For officlal Use %
reference (if any): New Companies Soction Post roo )
A
c,O\‘PP a3l

York Place Company Services Lud \\% gﬁﬁ AT
12 Yurh Place e
Leeds 151205 el
Tel. (532 400200 W
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This form shoyld be completed in black

Compauy name{in full)

Reglstered office of the company on incorporation

If the memorandum is delivered by an ageat for the
subscribers of the memorandum mark 7% in the box
opposite and give the agent's name and address,

Number of continuation sheets attached

To whom should Companies House direct any
enguiriss about the information shown
in this form?

Pace 1

Statement of first directors and
secretary and intended situation

of registéred office

—
Tor efficial vee Ej
ol s e . -
EUAS FAMREAK AcSotwtesS LAmEd
i3
RO 12 YORK PLACE
1
)
LEEDS
Post town |
|
WEST YORKSHIRE
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Postcode 1
X
YORK PLACE COMPANY SERVICES LIMITED
Name 1
RA 12 YORK PLACE !
I
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Company Seeretary

Name

Addrem

*Style/Tile

Forenages
Sumame

*Honours ete
Previous forenaries

Previous sumame

Usual residentlal address must be given,
In the case of & corporation, give the registered

or principal office address.

Consent signature
Directors

Name

Address

*Style/Title

Forepames
Sumame

*1onours ete
Previous forenames

Previous surname

Usual residential address must be given.
In the case of a corporation, give the registercd

o principal office address.

Consent signature

* Voluntary details I
Pape 2

-

Date of birth
Business occupation

Other directorships

-

I consent to act as dirgétlor nl"d/m mpany named on page 1

Sipned

- ) 7 ° L
cS YORE PLACE COMPANY SECRETARIES LIMITED |
— U
f]
il
B
Il
AD 12 YORK PLACE ]
il
]
LEEDS "
Post town
WEST YORKSHIRE ;
C .
R T ENGLAND |
Postcode: — Ll Counlry I
vy
Tconsent to act as scaclar;,t/iuw}pﬁy amed pn page 1
(
e torandenbehaiial e [129%
York Place Company Secrstarias Limited
CD YORK PLACE COMPANY NOMINEES LIMITED .
]
i
i
]
Il
AD 12 YORK PLACE .
|
]
LEEDS
Post town 1
WEST YORKSHIRE
County/Region !
LS12DS ENGLAND
Postcode 1 Country 1
Do Nationality NA "
acC "
ob 7 y
/

Daic ,(-r. - (] o

b

Signature of agent on behall of all subsenbers

Date {&P , L“]_L;
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THE COMPANIES ACTS 1985 AND 1989
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF
ELLIS FAIRBANK ASSOCIATES LIMITED

1. The Company's name Is LELLIS FAIRDANK
ASSOCIATES LIMITED.,

2. The Company's reglstered office Is to be sitaated In
England and Wales.

3, The Company’s objects apes~
(») To carcy on business as a general conmercial company.

(b} To carry on any other frade or business of any
description  which may seem to the Company capable of
being advantageously carrled on in connection with or
ancil'ary to or which is caleulated directly or fndirectly to
benelit or enhance the value or rendcr more profitable any
of the property, rights or busfnesses of the Contpany.

(c) To purchase or by auy ether means acquire any
frechold, leaschold or other properly lor any estate or
interest whatever and any vights or privileges of any kind
over or In respeet of any property and any real or personal
properly or rights whatsoever which may be npecessary for,
or may be convenlently used with, o siay enbiance fhie value
of any other property of (e Company.

(d) To purchase, or by other means acquive and protect,
profong and verew, whether 3n the United Xingdom or
clsewhere any patents, patent rights, brevets d'invention,
licences, copyrights, seerel processes, tende marks, designs,
protfections and concessions which niny appear likely to be
advantageous or useful fo the Company and o use and turn
to account and to manwfactnye under or grant leences ot
privileges in respect of the same, and to expend maoney in
experimenting upon, testing and improving sny palents,
inventions or rights which the Company tnay acquive or
propose 1o acquire,

(¢} To acquire or undertnke the whole or any part of the
basiness, goodwill, and assels of any person, firm, o
company carrying on or proposing to carry on any of the
Lusinesses which the Company is authorised to carry on
and as part of the consideration for such acquisition (o
undertake all or uny of the liabilities of such person, firm or
compatty, or to acqudee ait intecest I amalgamate with, or
enter into pactnership or into any arrangement for sharing
prefits, or for co-operation, or for lNmiting competition, or
for mutual assistance with nny such person, firy o
company, and to give or accept, by way of consideration for
sy of the acts or things aforesald or propeily acquived,
any shares, debentures, debenture stock or securities that
may he agreed upon, aud to hold rud retaln, or sell,
marigage and deal with any shares, debentures, debenture
slock or seenrities so recelved,

(B To improve, manage, cultivate, construel, repair,
develop, exchange, et on lease or otherwise, mottpage,
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charge, scil, dispose of, turn to account, prant rights and
privileges fit respect of, or otherwise deal with all or any
part of the propetty and vights of the Company.

() Toinvest and deal with the moneys of the Company not
immediately required upon such sccurities and in such
tmansier as may from tme fo time be determined.

() Talend or advance moncy or glve cregit o any persons,
firms or companies upon such ferms and with or without
security and subject to such conditions as may scom
deslrable and fn particular to customers and others having
dealings with the Company and to give guaralifees or
Liecome security for any such persons fiems or companies,

{i} Ta borcow and raise meney in any manner, as the
Company shall think fit, and in pacticuiar by the issue of
debentures ot debenture stock and te secure the repayment
of any money borrowed, taised or owing Ly mortgape
ciiarge standard security lien or other security upen the
whole or any part of the Company's property or assels
(whether present or foture}, including its uncalled eapital,

) To draw, make, accept, endorse, discouns, execute and
issue chegues, bills of exchange, promissory notes, bills of
Inding, wareants, debentores, and other negofiable
instruments,

() To enter into any arrangements whih any government
er asihorily (supreme, municipal, local, ov ofhierwise) or
any corporations, corpanies or persons, that may seem
conducive to the attainment of the Company's objects or
any of them, and to obtain from any such governinent or
aulhority, corporation, company or person, any charters,
contracis, decrees, rights, privileges or concessions which
the Company may ihink desivable and to carty ont, exercise
and comply with any such charters, coniracts, decrees,
rights, privileges and eoncessions.

() ‘To subscribe for, take, purchase, or otherwise acquire
andd hold shares, stock or other interests in or obligationy of
any otlier compiny o corporation,

() To promote any other company for the purpose of
acquiring all or any of the property or underinking or any
of the liabilities of the Company, or of undertaking any
Lnsiness or opevations which may apgear lifkely to assist or
benefit the Company or to enhance the value of any
propesty ov busiess of the Company, and o place or
guarantee the placing of, underwrite, subscribe for, or
ofhern se acguire all or any part of the shares or secvtities
of any such comgrany as aforesaid.

() oo sell, let, Yeence, develop ov otherwise deal with the
whole or any part of the undertaking of the Campany,
cither togetlive or Tt povtions upon such fenns, av the
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Company may think fit, with power to accept shares,
debiznlures, or secarities of any company purdhasing the
sane.

(0) To act as agents or brokers and ns trustecs for any
person, fiem or company, and (o undlertalie and perform
sub—contracts, and also to act in any of the businesses af the
Company through or by means of agents, brokers, sub-
conteactors or others,

(M To remuncrate any person, firm or company rendering
services to the Company either by cash payment or by the
allotment subject to the provisions of the Companies Act
1985 (or any stalutory modification or re-enactment
thereof) to him or ther of shares or ofher securities of the
Company credited as paid up In ful) or In part or otherwise,

(@) To pay out of the funds of the Company all costs and
expenses of or Incidental to the promotion formation and
incorporation of the Company, or to contract with any
person, firm or company to pay the same, and to pay
commissions to brokers and others for underwriting,
placing, selling or guaranteeing the subscription of any
shares or other securities of the Company.

{r} To purchase and ssiniain insurance policies to
indenminify the officers and auditor of the Company against
any costs, expenses and Laldlities avising from negligence,
defaunlt, breach of duty or trust incurred by them in
discharge of their duties or in relation thereto.

(5) To support and subscribe to any charitable or public
ebject and to support mnd subscribe to any institution,
socicty, or club which may Dbe for the benefit of the
Company or its Divectors or employees; to remunecate the
Directors of the Company in any manner the Company may
think fit and to pay or provide pensions for or make
payments (0 or for the benefit of any persons who ate or
were at any thue in the employment or service of the
Company or of any company for the time belug the
Company's holding company or subsidlary company as
defined by Section 736 of the Companies Act 1985 or
otherwise assoclated with the Company in business and the
wives, widows, famllies and dependants of any such
persons; to make payments towards Insurauce; to set up,
estalilish support and maintaln superaunuation and other
funds or schemes (whether contributory or non-
contributory) fer the benefit of any of such persons as
aforesaid and of (heir wives, widows, famllies and
dependants, and (o set up, establish, support and maintain
profit sharing, share option or share purchase schemes for
the benefit of any of the employees of the Company or of
any such subsidiary or Bolding company and to end money
to any such employces ar to trustees on their behalf to
enabie any such scliemes (o be established or maintalned.

() To distribute any propecty of the Company in specie
aong the members,

(u) To de all such other things as may be deened incidental
or conducive to the attaiument of the Company's objeets or
ay of them,

ANTD it {5 hevely declaved that

i} Naoue of the objects sef forth in any sub-cliuse of
thls dause shal} be vestiictively construed but the widest
interpretation shall be given to eady such object, and the
foregoing sub-clauses shall be construed Independently of
each othiery except where the confext expressly so requires
atd nohe of the objects theein mentioned shall be deemed
to be merely subsidiary or andlfary (o the shjccts contalned
in any othier sub-clase; and

iiy ‘The Company shall lave as full o power to
exercise euch msed cvery oue of the objeets specificd in each
sub=cliuse of this clatse as though each sech sub=clase
contained the objouts ol aseparade company; and
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i) Te werd "Company® in this clavse shall, except
where used in refsrence to this Company, b decmed (o
include any partnesship er elher body of persens whether
corporate or upincorporate and whethor domiciled ja any
part of the United Kingdom or clsewhiere,

4, The Hability of the racmbers is limited.
S The  Company's  share capital is  £100,000
divided into 104,000 sharcs of £1 each,

1, the subscriber to his Momorandum of Association, wish
to be formed into a Company pursuant to this
Memoranduny; and I agrse to take the number of shares
shiown opposite my name,

Name and addiess of the subscriber and number of shares

tnken by the subscriber ;
?
S '
York Place Conippny Nonilnges Limited One
12 York Place ,I L’}

Leeds 1812008, ., + upr
{ !
S AR

Dated 14 December 1992

Witness ta the aLovesignature
Jonathon Revnd , /]

12 York Plive ;

Leeds 1.S1 208 " U:/\. }//\




THE COMPANIES ACTS 1985 AND 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

ELLIS FAIRBANK ASSOCIATES LIMITED

PRELIMINARY

1, (a) Subject as hercinalter provided the Repulations
coulalned in Table A in the Schedule to the Ceompanies
(Tables A to F) Regulations 1985 as amended by the
Companies (Tables A to F) (Amendment) Regulations 1983
(such Table belng hereinafter called *Table A"} shall apply
to the Company.

() In these Articles the expression "the Act” means the
Comipanies Act 1935 but so that any reference in these
Articles to any provision of the At shall be deenmed to
include a reference to any statutory modification or re-
enactment of that provision for the tinie being in force,

ALLOTMENT OF SHARES

2. {a) Directors shall have full coutrol of shares which are
comprised In the authotised share capltal with which the
Company is incorporated and may allot relevant securities
(ns defined in Section 80(2) of the Act) as nuthorised from
tine to time by the Company, and during fhe period of five
years commencing with the date of Incorporation the
Direclors shall have authority to allut relevant securities to
such persons and for such: consideration and upon such
teems nnd conditions as they may determine provided that
the nomipal value of the relevant securitivs alictied shall not
exceed the authorised it unissued share capital of the
Company for the time being, and after the period of five
years commenciug with the date of incorporation of the
Company the Directors may allot any relevant secusities in
pursuance of an offer or agreement so to do made by the
Company within that period. The Authovity lierchy given
may at any tinie be penewed, revoked or varied by
Orvdinary Resolution of the Company.

()  All shares which are not comprised in the
authorised share capital with which the Company is
incorporated and which the Direclors propose to issue shall
first be offered to the Members in proportion as nearly ay
may be to the number of the existing shares held by them
respectively unless the Company shall Ly Special Resolution
otherwise direct.  The offer shall be made by notice
specifying the number of shares offered, and limiting s
period (not being less than fourteen days) within which the
offery, if not accepted, wili be deemed to be declined, After
the expiration of that period, those s1ares so deemed {o be
dectined shall be affered in the proportion aforesaid to the
frersons who have, within the said period, accepted all the
shaces offeved to them; such Purther offer shall be made in
like termis in the same manuer and Emited by a like period
as the oviginal offer. Any shares not accepted puvsuant fo
sueh offer or further offer as aloresaid o not capable of
being offercd as aforesald exeept by way of feactions and
any shaves released from the provisions of this Article by
any such Special Resolution as aforesaid shall e under the
control of the Directors, wlo may ullot, grant opticns over
or otherwise dispose of the samie 1o such persons, ou such
terms, and in such manner as they think hit, provided that,
in the ease of shares not accepled as aforesald, such shares
studl not be disposed of on terms which are more favourable
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to the subscribers therefor than the terms on which they
were offcred fo the Members, The foregolng provisions of
this paragrapl, (1) shall have eflfect subject to Secilons 80,
S0A and 379A of the Act.

{¢) In accordance with Scetion 91(1} of the Act, Scctions
89(1) and 90(1) to (6} (inclusive) of the Act shall not apply to
the Company,

SHARES

3. The lien conferred by Repulaton 8 in Table A shall
attach to all shares whether fully paid or not and to all
shares standing registered In the name of any person
indebted or undur Hability to the Company, whether he
shalt be e sale registered holder thercof or shall be one of
two or more Joint liolders. Regulation 8 in ‘Falde A shall be
modified accordingly,

GENERAL MEETINGS AND RESOLUTIONS

4. (a) Regulations 40 and 41 of Table A shall not apply to
the Company,

() No business shall be transacted at any General
Meeting unless a quorum Is present, Two persons entitled to
vote upon the business to be transacted, each belng a
member or & proxy for a member or a duly authorised
vepresentative ol & corporation shall be a quorum, unless
the Company has only onc member In which case one
member present in person or by proxy shiall be a quorum.

{¢) IT 2 quorum Is not present withln hall an hour from
the dme appointed for a General Meeting the General
Mecting shall stand adjourned to the same day in the next
week at the same tinke and place or to such other day and at
sucl other tinme and place as the Directors may determine;
and il at the adjourned General Meetics a quorum is not
present within Lalf an hour from the time appolnfed
therclor such adjowrned General Meeting  shall be
dissolved,

(&) In addition to the requirenients of Regulation 100 of
Talle & the directors shiall also nsert jn the minule book of
e Company:

(i} & memorandum of all decisions taken by a sole
piembet when the Company has only one member which
may have been taken by the Company in General Meeting
aad whieh have effect as if agreed in General Meetings and

(i) all weitten vesolutions passed by the Company.

by The maximum number and minimum sumber
vespectively of the Directors may e delermined fron: time
to {ime by Qrdinary Resolution of the Company. Subjeet to




and in default of any such determination there shall be no
manvimom number of Divectors and the minimum number
of Directors shall be one.  Whensoever fhe minimum
number of the Directors shall b one, a sele Director shiall
have autherity to exereise all the powers and discretions by
Table A and by these Artickes expressed to be vested In the
Directors generally, and Repulation 89 In Table A shall be
modified accordingly.

(¢) No Divector shiall be Hable to retire by rotation and
Regwlations 73 to 77 tinclisive) and Regulation 89 in Table
A shiall not apply to the Company, In Regulation 78 the
words "and may also determine the rotation fn which any
additional direetors are to retire” shall he deleted.

BORROWING POWERS

6. The Directors may exercise all the powers of the
Company to borrow noney of unlimited amount and upon
such terms and in such manner as they shink fit and subjeet
(in the case of any security convertible fnto shares) to
Scction 80, 80A and 3794 of the Act to grant any mortgage,
charge ~r security over its undertaking, property and
uticalled capital, or auy part thereof, and f{o issue
debentuyes, debenture stock and other secutities whether
outright or a5 security for any debt, linbility or obligation of
the Company or of any third party.

ALTERNATE DIRECTORS

7. An alternate Dircctor shall net be entitled as such to
receive any remuneration from the Company, save that he
may be paid by the company such part (if any) of the
remuncration otherwise [myahlc to his appointor as such
appolntor may by notice in writing fo the Company feom
time to time divect, und the first sentenee of Repulation 66
in Talsle A shall be modified accordingly,

DISQUALIFICATION OF DIRECTORS

8. A Director shall be required to vacate Lis office if e
becomes Incapable by reason of {luess or Injury of
nmanaging and administecing his property and affairs and
Regulation 81 in Table A shall be modified accordingly.

PROCEEDINGS OF IHRECTORS

9. (a) At any mceting ol "¢ ¥ir - nor of any co.nmitive
of the Divectors subject 1o disrdosing "8 fnlvrest theron a
Iirector may vote on any vesclution K v " histanding that
in anyway concerns or relates (o a meter in whi o he has,
directly or indirectly any kind of inturest what « or, and if
Iie shall vote on any such resolution as aforesaid Lis vote
shall be counted; and in relation to any such resolution as
aforesaid he shall (whether or uot he shall vote on the same}
Le taken into account in calculating the quorun: prosent nt
the Meeting. Regulations 94 to 98 inclusive of Tabp A shall
be construed accordingly.

M) Any director or member of a committee of he
Direclors may participate in a meeting of the Directors or
such committee by means of conference felephone or other
means of telephone radio or televisual communication
wherehy all the persons pacticipating fn the meeting ¢an
hear each other and any Direclor or member of a
conuniliee pacticipating in such a meeting will be deemed to
Le present in person af sucl meeling.

INDEMNITY

10. Subject to Section 310 of the Act and in addition to
such fndemnity as is contained in Reguli- w 115 ¢ f Table A
every Divector, officer or official of the Company shalf by
indenified out of the funds of the Company or e
proceeds of any insurance policy cffected by the Company
for sueh purpose against all costs eharpes losses » +penses
and liabilltles Iucurred by him I the cxeeotion amd
discliarge of his duties or fn velation thereto
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SHARE CERTINICATES

11 1o the second seatence of Regulation 6 of Talle A the
words "sholl be sealcd with the seal and' shall be deleted.
Each share certificate shall only be issued by authority of
the divectors, or of a conmiltice of Wie directors suthiorised
by the dircetors, and shalk bear the signature of ope director
and the company secrefary or a sccond director,

COMPANY SEAY,

12, Reputation 101 of Table A shall mot apply to the
Company, ‘The company shall ot be required to, but may,
at the discretion of the Directors, keep a common scal. if
such a seal is kept, it shall only be used by the authorlty of
the Divectors, or of a committee of the Directors authorised
by the Dipectors, and the Directors may determine who
shall sign any instrument to which the seal is affixed and
unless otherwise so determined it shall be signed by &
director and the sectelary ot & second director,

TRANSEER QF SHARES

13, The Dirvectors may, in (heir absolute discretjon and
without assigning any veason therefor, decline fo register
any irnnsfer of any share, whether or uot it is a fully paid
share, and the first sentence of Reguiaticn 24 in Table A
shall not apply te the Company.

Name and Address of Subscriber

York Place Comn p.my Nﬁp‘nia mited
12 York Place
Leeds LS1 208

,nl [ ~M g

J@L~ (L/

Dated 14 December 1992
Witness to the nhovc \i myiute
Jonathon Rouml

12 York Place
Leeds 18I 208




FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2777292

| hereby certify that

ELLIS FAIRBANK ASSOCIATES 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,

A} - é"'uw‘
¢

]
FoA G o

Cardiff the 5 JANUARY 1983

an authorised officer
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