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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITEC COMPANY

Company No. 2913321

The Registrar of Companies for England and Wales hereby certifies that
ESTATENOW LIMITED

s this day incoiporated under the Companies Act 1985 as a private

company and that the company is {imited.

Given at Companies House, Cardiff, the 28th March 1994
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COMPANIES FORM No. 12

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

Pursuant 1o section 12(3) of the Companias Act 1985

To the Registrar of Companies Forofficlaluse  Forofficlal uge

[ il dCadl Sl |

[ T B

e v mhe mar vl -l

Name of corapany

»

ESTATENOW LIMITED

MICHAEL RICHARD COUNSELL, signing on behalf
SWIFT INCORPQRATIONS LIMITED
1 MITCHELL LANE
BRISTOL BS1 6BU
do solemnly and sincerely. declare thatlam a [Goticttorengeged-intheformationotthe-
-cormpany] T [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 Actin respect of the:
registration of the above company and of matters precedent and incidental to it have been

1,
of

complied with,
And { make this solemn declaration conscientiousty believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835

Declared at __11: SHIP STREET Declarant to sign below
8RECON,
POWYS

The 17th day of January 1894

Z

TR T e

ammissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a

P

Commissioner for Oaths.
Prasentor’s name, address and For officlal use
reference (if any): New Companies Seclion Postroom
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Jordan & Sans Limited

21 5t Thomas Street, Bnstol BS1 645
Tal 0272 230600 Telox 449119

CHA108

This form shouki be completed in black.

Company name (in full)

Ragisterad office of the company on
incorporation.

if ihe memorandum Is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent's name
and address,

Number of continuation sheets attached

To whom should Companies Housa
direct any enquiries about the
information shown in this form?
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Statement of first directors and
secrotary and Intended situation
of registored office

=
For official use ;

(cnl

ESTATENOW LIMITED

1 MITCHELL LANE

el J
{

Post town BRISTOL .
County/Region |
Postcode  BS1 6BU F

\oms  JORDAN & SONS LIMITED p

[n] 21 ST. THOMAS STREET _ o f:”mptwm.;
— _— . U
Post town BRISTOL R ] i
County/Region _ i ._L
Postcode BS1 6JS B o l

]

C.F.P.U. JORDAN & SONS LitITED

21 ST. THOMAS STREET_J T T
BRISTOL |
0272 230600

x ez me T

Postcode BS16JS

b s e,

Telephone Extension jig

i =
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Company Secretary (Svmn!: S ..

Nsme *Style/Tilla
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residentisl sddress musl be grven.

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

Consant signature

Dirgctors (Swenre1-5}
Please list directors in alphabetical order,

Namo *Style/Title
Forenamns
Surname
*Honours ete
Previous forenamaes
Previous surname
Address
Usual residential address must be given,

In the case of & corporailon, give the
registared or principal office addrass.

Date of birth
Businass occupation

Other directorships

* Voluntary details

Consent signature

Dalete if the form
is signed by the
subsciibars

SWIFT INCORFORATIONS LIMITED
N/A

N/A
NIA

An' 1 MITCHELL LANE

Post town ?‘R'STOL

= wwmawe at - v T

County/Region _

o e o« Cmweewmivae  c TT swe Cr % = mm

Postcode 881 BBU b Country ENGILAND )
{ consent to act as secretary of the company named on page 1

Signaw { é”W

. {Authonsed
Bignakry) Date 17.01.94

. i~ By
e ot et Ea e

r T T 7T ek TECAT WETIW % - T S ie S e

INSTANT COMPANIES LIMITED

S T S | TUP TS AT TR n I

NIA

EEIPERPV, s

NA
NIA

BRISTOL

Posttown

County/Region
Postcode 851 GBQ

poj1 80.2] a1j

ks s

{og. COMPANY REGISTRATION AGENT

op; NONE

Country ENGLAND

f
}
e
-
?
1
i
!

i consaIﬁ )té s;cl:as cIirector of the cém}:ény namekd on pége 1
7,,,,%;:;7 ,.'/
DR RS

{Authonsod

Signed Sqraioryl Date~ 13.01.94

Nationality L"A.IUK REGISTERED j

|

e

Signatura of agent or: behalf of all subseriters Dato 17.01.94




THE COMPANIES ACTS 1985 to 1989

A PRIVATE COMPANY
LIMITED BY SHARES

Se/3x3 2/
Memorandum and Articles of Associaiion

1. The Company’s name is

ESTATENOW LIMITED
2. The Company’s registered office is to be situated in England and Wales.
3. (i) The object of the Company is to carry on business as a general commercial

company.

(i) Withoul prejudice to the generality of the object and the powers of the
Company derived from Section 3A of the Act the Company has power 1o do all or any
of the following things:-

185484
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{a} Topurchase or by sny ether maana acqulte
and take optigns gver sy propurty whatavar, and any
rights or privifogas of any ki ovoe of ln taspont of
any propaty.

b} To apply for, roegister, purchaso, or by
otheg (roans agquire andd protoct, profong and renew,
whather in the United Kingdom or elsowhers any
patants, patent fights, brovets d'invention, licencos,
yacrol procossns, teade marky, designs, protections
and concossions and 1o disclaim, alter, modify, use
and wm to account and to manufacture undor or
gront ficences or privilegos in respoct of the sarme,
and 1o expond money in experimenting upon, testin
and knproving any patents, invenliens or rights whic
the Company may acquire or proposo ta aequia,

{¢] To acquite or undortake the whole or any
part of the businoss, goadwill, and assots of any
person, finm, or company ¢amying oh of proposing to
carry on any of the businesses which the Company Is
autharised (o cafty on and as part of the consideration
for such acquisition to undertako all or any of the
liabilities of such person, fim or company, or to
sequire an interest m1, amalgamate with, or aniter into
partnetship or into any amangement for sharing
profits, or for co-oporation, or for mutual assistanca
with any such porson, fitm or company, or lor
subsidising or othorwise assisting any such porson,
firm or company, and to give or accopt, by way of
consideration for any of the acts or things alorospid or
property acquired, any shares, debentures, debenture
stock or sacurities that may be agreed upon, and fo
hold and retain, or self, morigage and deal with any
shacas, debantutes, debonture stock or socuntias so
roceived,

{d) To improve, managa, construgt, repair,
develop, excthange, lot on lease or otherwise,
morgago, charge, sell, dispose of, tum o eccount,
grang licences, options, rights and privileges in rospect
of, or otharwisa deal with all or any part of the
propecty and rights of the Company.

{a) Toinvest and deal with tho monoys of the
Commpany not immediataly required in such mannor os
may from time o time bo detenmined and to hold or
otherwise deal with any investmaents made,

(f} To lend and atdvance money of give credit
on any terms and with or without sacunty to any
parson, fitm of company {including withowt prejudice
to the generality of the foregoing any holding
company, subsidiary or fellew subsidiary of, or any
other company associated in any way with, the
Comgany), to onter into guarantses, contracts of
indemnity and suretyships of all kinds, to racelve
money on doposit of loan upon any tenns, and to
sacurd or guarantoe in any manner and upon any
terms the payment of any sum of money or the
performance of any obligation by any person, {imn or
company lincluding without prejudice o the genorality
of the forogoing ony such haolding company,
subsidiary, fellow subsidiary or associated company
as aforosaid),

{g) To borraw and ralse monay in any mannuer
and to sacura the repayment of any money borrowed,
raised or owing by morgago, charge, standard
socurity, fien or other securily upon the wholg or any
part of the Company’s property or assets {whaether
present or futural, including its uncalled capital, and
also by a similar morigage, charga, standard security,
lion or security to secure and guarantec the

Homance by the Company of any obligation or
iability It may undertake or which may bocome
binding on it.

th)  Todraw, maks, accept, endorsp, discount,
negotiate, axecutn and issua chogues, bils of
oxchange, promissory nates, bills of lading, warrants,
debenturos, and other negotisble or lransterable
instrumants.

i  To apply for, promote, and obtain any Act
of Pariarnont, order, or licance of the Copariment of
Trade or othar authority for onabling the om?anv to
carry ony of jts objects Into aftact, or for elfecting
any modification of the Cornpany’s cons tutioa, or {or
any other purpase which max soom calculalod diraclly
or indirectly to prorote the Company’s Interasts, and
to oppose any procosdings or applie ations which may

JMGENRMILC/94

seum calculated ditectly er indiostly to projutiico the
Cornpany’s interosls

{it To onter infe any anangamants with any
governmont or althority [supremo, municipal, oca), of
otherwiso} that may scem conduciva 1o the
altainment of the Company’s cbjects or any of thom,
and 1o obtsin from any such govemment of suthonty
any chartors, docroos, nghts, privilegos o
concossions which tha Company msy ‘hink dasirable
and 10 carry out, exercise, and comply with any such
chartars, dacroos, righta, privilegas, ond concassions.

) To subseribe for, take, purchase, of
othorwise acquire, hold, soll, deal with and dispose
of, place and underwrite sharas, stocks, debentures,
dobonturo stocks, bonds, obligations or securitics
issued or quaranlesd by any other company
constituted ot carrying ort business in any part of the
world, and debentures, dobenture stocks, bonds,
obligalions or socuritiet ssued ot guaranteod by any
govemment or authontly, municipal, local or
otherwisa, in any part of tho world,

M Tocontrol, manage, finance, subsidise, co-
ordinate or othorwisey assist any company or
cofnpanios in which the Company has a direct or
Indirect [financial intores!, o provide secretarial,
administrative, tochnical, commorgial and other
servicos end facilitigs of aii kinds for any such
company or companjes and to mako payments by
way of subvention or otherwise and any ather
arrangernonts which mmay seam desirable with respact
to any business or oporations of or ganerally with
rospect to any such company or companios,

{m) To promoto any other company for the
gurpase of acquiring tho whole or any pant of the
usingss or groporty or undertaking or any of the
liabililes of tha Company, or of undertaking any
business or operstions which may appear likely to
assist or benetit tho Company or 10 enhanco tha valug
of any property of businoss of the Company, end o
ploce or gustantee the placing of, underwrite,
subscribe for, or otherwise acquire alf or any pant of
the shares or gsecurities of any such company as
aforasaid,

{n) To sell or othorwise dispose of tha whols
or any part of the businass or propoty of the
Company, either logether or in portinns, for such
consideration as the Company may think fit, and in
particuiar for shares, debenturas, of sacuritios of any
company purchasing the sama.

o) Toact as agents or brokers and 0s trustees
for any porson, fim of company, and 1o undertako
and parformn sub-contracts,

ip} To romunurate any Cporson, fim or
company rondeding servicos to the Lompany either by
cash payment ar by the allotment to him or thern of
shates or other securitios ol the Company credited as
gaid g In full or in part or othorwise as may be
thought expedient,

lg) To distibute among tha Members of the
Company in kind any property of thae Compsny of
whatever natura.

r}, To pay all or any expenses incumed in
connection with the protmotion, formation and
Incorperation of the Company, or 1o contract with any
parson, firm of company 1o pay tho same, and to pay
commissions to brokers and others for underwriting,
pincing, solling, or guoramesing tho subscription of
any sharos or other securitios ol the Company,

{s)  To support and subseribe to any charitable
of public object and to supgon and subserbe to any
institution, sociaty, or club which may ba for the
benelit of the Company or its Directors or omployees,
or may be connected with any town of placn where
the Company caitles on business; ta give or award
pensions, annuities, gratultios, and superannuation or
pthor allowancgs or benefits or chatitable aid an2
?anarnlh’ to provide advantagos, facilities and services
of eny persons who sre or havo begn Diractors of, or
who mte of have beon employed by, of who are
sorving or have sorved the Company, or any company
which is » subsidiary of tha Company or the ho?ding
company of tha Company Jr o foliow subsidiary of tha




Company or the predecassors in business of tha
Company or of any such subsidiary, holding or fellow
subsMiary company and to the wives, widows,
children and othor rolatives and depandants of such
porsons; to make paymoents towards insursnce
including nsuranco for sny Director, ollicer or Auditor
a?mnsl any hobility as is referred to in Secticn 310(1)
oi the Act, and to set up, establish, support and
maintain suporannuation and other funds or schemus
{whather contributory or non-contributory} for thn
bunalit of any ¢f such porsons and of thoir wives,
widows, children and othor rotatives and dopondants;
and to sot up, establish, support and maintaln profit
sharing or sharo purchasa schomas for the benelit of
any of the um‘aloyeos of tha Company or of any such
subsidiary, holding or follow subsidiary company and
to lend money to any such employeos or to trustoos
on their behalf to enable any such purchase schomes
10 ba astablished or maintained.

() Subject te and in accordanco with a due
complianco with the provisions of Sectlons 155 to
158 (inctusive) of tha Act (if and sa far as such
provisions shall ba applicable), to give, whethor
dirgetly or indiractly, sny kind of financlal assistanco
{as defined in Section 152{1}{a) of the Act) for any
such purpose as is spacified in Section 151{1) and/for
Sactlon 161{2) of the Act,

{s) To procure the Compony to be registered
or racognised in any part of the world,

{v} To do all or any of the lhings or mattors
aforesaid In any part of the world and eithor as
principals, agents, contraclors or otherwise, and by or
through agants, brokers, sub-contragtors or othorwiso
and either aione or in conjunction with athars,

{w} To do all such other things as may be
deemed Incidental or conducive to the attainment of
tho ComEan ‘s object or of any of the powars given
to it by the Act or by this Clause,

AND sc that:-

{1} None of the provisions set forth in
any sub-clause of this Clause shali bo restrictively
construed but the widost interprotation shali be given
to each such provision, and none of such provisions
shall, except whare the context exprossly so requires,
ba in any way limited or restrictod by roference to or
inference from any other provislon set forth in such
sub-clauss, or bx reference to or inferenco from the
terms of any othar sub-clause of this Clause, or by
raferonce 1¢ ot Inference from the name of the
Company.

(2} Tho ward "Company" in this Clauss,
except where used in referenco to the Company, shall
be deemead to include any partnership or nther body of
parsons, wheathor incorporated or unincorporated and
whether domiciled in the tUnited Kingdom or
alsawhare.

{3) In this Clause the expression “"tho
Act" maans the Companias Act 1985, but so that any
reference In this Clause t{o any provision of the Act
shall be deemed to include a reference to any
statutory modification or re-enactment of that
pravision for the time being in force.

4,  Tha fiability of the Membors Is limited,

8, The Company's sharo capital is £1000 divided
into 1000 sharos of £1 each,

JMGENRMAC/94

We, tha submcobes 1o this Moemorandum of
Associstion, wish to be formod wito o Company
pursuant to this Menocandom, &ixd wa 89100 to lake
the numbar of shares shown opposite our respocuve
names.

T AT s

Names and addrosses  Number of shares taken
of Subscribors by oach Subscriber

e At aeE o ms i wrarm

For and on behalf of

1.  Instan' Companies Limited - Ono
1 Mitchell Lang
Bristol BS1 6BU

For and on behalfl of )

2,  Swift incorporations Limited - Ono
1 Mitchell Lene
Bristol BS1 6BU

M%fm@é’/

Total haros taken - Two

Dated 17.07.94

Witness to tho above Signatures:- Mark Anderson
1 Mitchell Lano
Bdstol BS1 68U

WY [ter—

THE COMPANIES ACTS 19865 to 1889
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

PRELIMINARY

1. (a} The Regulations contained in Table A In the
Schedule to the Companios (Tables A w Fl
Regulations 1985 (Si 1985 No. 805} as amended by
the Companies (Tablos A to F) {Amendment)
Regulations 1985 {St 1985 No. 1052} {such Table
baing hereinafter called “Table A™} shall apply to the
Company save in so far as they are excluded or varied
hoereby and such Regulations (save as so excluded or
varied) and the Articles hereinafter contained shall be
tha rogulations of th2 Company.

{b} In thesa Arliclos the expression "Lna Act”
moans thoe Companles Act 1985, butl so that any
rofarence in these Articles to ony provision of tho Act
shall bo doomed to include a refarnce to any
statutory modification or re-enactment of that
provision for the time baing In forco,



ALLOTMENT OF SHARES

2. s Shmes which oo comprised in the
authorised sharo capital with which the Company is
Incorporated shal bo under the control ol the
Directors who may (subject to Soction 80 of the Act
and 1o paragraph {d) below) ailot, grant options over
or otherwise dispose of tha samo, to such persons, on
such torms and In such mannor as thoy think 6it,

(b} Al sharas which aro not comprised in tho
suthorised share capital with which the Company is
incorporated and which the Diraclors propose o issue
shall first be olfered to tho Members in proportion as
neary as rmay bo to the number of the existing sharos
hold by them raspoctively unless the Cmﬁany_ln
General Meating shall b\ijpeclal Resolution otherwise
dirgct. The offer shall ba made by notice spacilying
the number of shares offered, and limiting a period
{not being less than fourteen days) within which the
rfter, if not acceptod, will ba deemed to be declined,
After the expiration of that period, those shares so
deemed to hoe declined shall bo offored in  the
proportion aforosaid 1o tho parsons who have, within
the said podod, accepted all the shares offered to
them; such further offer shall be mado in like torms In
the same manner and limited by a like period as the
original offer, Any shores not acceptoed pursuant to
such offer ur further offcr as aloresald or not capable
of being coffered as aforesaid except by way of
fractions and anz shares released from tha provisions
of this Article by any such Spacial Resglution as
aforesaid shall be under tha cantral of the Directors,
who may allot, grant options over or othaorwise
disposo of the sama to such porsons, on such tarms,
and in such mannar as they think {it, provided that, in
the case of shares not acceptad es sforesaid, such
shares shall not ba disposed of on tarms which are
more favourable to tho subscribers tharefor than the
terms on which thay were offored to the Members,
The foregoing pravisions of this paragraph (b} shell
hava effect subjeet to Section 80 of the Act,

{c} In accordanco with Saection 31(1) of the
Act Sections 89(1) and 20{1) to (8} {inclusiva) of the
Act shall not apply to the Company,

{d} The Diroctors are gonerally and
unconditionally authorised for the purposes of Soction
B0 of the Act, to exercise any power of the Company
10 allot and grant rights to subscribe for or convert
securities into shares of the Company up to the
amount of the authorised shara capital with which the
Company is incorpwated at any tme or times during
the paiied of five years from the date of incorporation
and the Directors may, after that period, alloy any
shares or grant anr such rights under this authority in
pursuance of an offer or agreement so to do made by
the Company within that pared, The authority hereby

iven may at any time {subjoct to tha 3aid Section 80)
renawed, revoked or varied by Ordinary Resolution
of the Company in Genaral Meeting.

SHARES

3. The lien conforred by Clause 8 in Table A shall
attach also to fully paid-up shares, and tho Compan
shall also have a first and paramount lien on all
shares, whethor fully paid or not, standing registered
in the nama of any person indebted or urder liability
to tho Company, whather ho shall be the sole
registored holder thareof or shall be one of two or
more joint holders, for all moneys presently payable
by him or his estate to the Company. Clause 8 in
Table A shall be modified accordingly,

4,  The [iability of any Member in default in respect
of a call shall be increased by the addition at the end
of the first sentence of Clause 18 in Table A of the
words "and all expenses that may have besn incumred
by the Company by reasan of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5, {a) Evory notice convening a General Moetin
shall comply with the provisions of Section 372(3) o
the Act as to giving information to Membors In regard
to their right 1o appoint proxios; and notices of and
other cornmunications rolating to any Genoroal Moseting
which any Momber is entitled to receive shall be sent
to the Diroctors and to the Auditors for tha time baing
of the Company.

JMGENRM/LC/94
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{bY  No busingss shol ba transactod at any
Gooaral Moating unloas & quorum ls prusent. Subject
to parsgroph (¢} bolow two persons entitled to vole
m tho business o ba trunsacted, sach being &

ber or a proxy for a Momber or a duly authorised
1oprosentativo of a corporation, shall ba a quorum,

{c} If and for so long as tha Company has only
ono Mombor, that Mombaor present in person or by
proxy or If that Mombor is 8 corporstion by a duly
authorisod represontative shall ba a quorum,

(d) If a quorurn is not presaent within half an
hour from the time appointed for a Genoral Mooting
the Genoral Meeting shall stand adjourned to the
samg day in tho noxt weak at tha same lime and
place or to such ather day and at such other time and
placo as tho Directors may dotermine; and if at the
adjourned General Meecting & quorum iz not present
within haff an hour from the time appainied therelor
such adjournad Goneral Meeting shall be dissolved

{a} Clauses 40 and 41 in Tabla A shall not
apply to tha Company,

6. la} )fand for solong as the Company has only
ono Membor and that Member takes any decision
which is required to bo taken in General Meeting or by
means of & written resolution, that decision shall be
as valid and effectual as if agreed by tho Company in
Genoral Moath sove that this paragraph shall not
apply to resolutions passed pursuant to sections 303
and 391 of the Act,

{b)  Any decision taken by a sole Membar
putsuant tn paragraph {a} above stall be recordod in
wnling and doliverad by that Member to the Company
for entry in the Company’s Minute Book,

APPOINTMENT OF DIRECTORS

7. o} Clause 64 in Table A shall not apply to the
Company.

{b) The maximum number and minimum
number sespectively of the ODirectors ma
dotermined from time 1o timo by Grdinary Resclution
in General Meating of the Company. Subject to snd in
default of any such detemmination thete shall be no
maximum_ number of Diroctors and the minimum
number of Directors shall bo ona, Whensoevar the
minimum number of Dirpctors shall be one, a sole
Diractor shall have authority to exercise all the
powers and discrotions by Table A and by these
Articlos exprassed to ba vested in the Directors
generally, and Clause 89 in Table A shall be modified
accordingly,

{c}  Tho Diractors shail not be required to retire
by rotation and Clauses 73 to 80 (inclusive) in Table
A shall not apply to the Company.,

{d) No parson shal! be appointed a Director at
any General Meating unless either:-

(it  heis recommended by the Directors;
oF

(i} notless than fourteen nor maro than
thirty-five cloar days bafore the date appcinted for, the
General Meotlné;, notica signed by a Member qualified
1o vote at the General Meeting has baon givan (o the
Company of tho intention 10 proposa that porson fer
appointment, togother with notice signod by (hat
person of hiz willingnass to be appainted,

{e) Subject to paragraph {d} above, the
Company may by Ordinary Resolution in Genoral
Meoting appoint any person who is willing to act to
ba 8 Ditector, elther to fill a vacancy or as an
additional Director.

{fi  Tha Directors may appoint a person who is
willing te act 10 bo a Diroctor, sithet to fill a vacancy
or as an sdditional Diractor, providod that tho
appointment does not cause the number of Directors
to exceod any number doterminad in accordance with
Baragraph {bl abova as the maximum number of

iroctors and for the ttima belng In force.

{g} In any caso whoro as the rosull of the
daath of a sola Mamber of the Company the Company



has no Mapmbers and po Oyeclary the peczenel

rspregantatives of such deceased mamber ¢hall have

tha right by notce in wnting 1o sppoInt # persen 10 ba

A Director of the Company snd such appointment

ostull be as offective ov if mads by the Company n

Eer.«;al Mooting pursuant to peragraph (e} of this
rticia.

BORROWING POWERS

8. Tha Diroctors may exorcise all the powers of the
Company to barrow money without limit as to amount
and upon such terms and in such manner as thoy
think {fit, and subject lin tho ¢ase of any socurity
convertible into sharas) to Section 80 of the Act to
grant any martgegd, charge or standard security over
its undertaking, property and uneallod cepital, or any
part thoreof, and 1o issue dobontures, debontura
stock, and other securitios whethor outright or as
socurity for any debt, fiabifity or cbligation of the
Company or of any third party.

ALTERNATE DIRECTORS

8. {a} An alternate Director shall not ba entitled
as such to recaive any remunoration from the
Company, save that he may ba paid by tho Company
such f)art it any) of tho remuneration othorwise
payabie to his appointor as such appoinien may by
notice in writing to the Compan
direct, and the first sentenca of
shali bo modified aceordingly.

from time to time
fause 66 in Table A

Ib) A Director, or any such othor porson as s
mentioned in Clause 65 in Tablo A, may act as an
alternate Director 10 reprosont more than one Diroctor,
and an alternate Director shall be entitled at any
meeting of tha Directors or of any committes of the
Directors to ono voto for every Director whom he
represents in addition to his awn vote {if any) a5 a
Director, but he shall count as only oho for the
puspose of datermining whether a quorum is present.

GRATUITIES AND PENSICNS

10, {a) The Directors may oxarefse the powers of
the Company conferred by Clause 3fiiHs} of tha
Metnorandum of Association of the Company and
shall be entitlod to retain any benolits received by
them or any of them by reason of tho exercise of any
such powaers,

(b) Clause 87 in Table A shall not appiy 1o the
Company.

PROCEEDINGS OF DIRECTORS

11. {a) A Director may vote, at any meeting of the
Diractors or of any cormmittea of the Directors, on any
resolution, notwithstanding that it in any way
concerns or relates to a matter in which he has,
dirgelly or indirectly, any kind of interest whetsoever,
and if he shall vota on any such rasolution as
aforesaid his vote shall be counted; and in rolation to
ony such resolution as aforosaid he shall (whether or
riot he shall vote on the same) be 1akon into account
in calculating tha quorum presernt at the meoting.

{b)  Clausaes 94 1 97 linclusive) in Table A
shall not apply to the Company,

THE SEAL

12. {a) If the Company has a seal it shall only ba
usad with the authority of the Directors aor of a
commuttee of Directors, The Directors may deteming
who shall sign any instrument to which the seal is
aftized and unless otherwise so determined it shall be
signed by a Qiractor and by the Secrelary or nocond
Qiractor,  The obligation under Clausa 6 of Table A
relating to the seafing of share certificates shall epglv
only if the Company has a seal. Clause 101 of Table
A shall not apply to the Cormpany.

{h} Tha Company may exefcisa the powors
conforred by Section 39 of the A t with regard to
having an official seal for use abroad, and such
powors shall be vested in the Directors,

JMGENRMAC/24

INDEMNITY

13 (s} Every Dwoctor or other officer or Auditor of
the Company shalf ba indomnified out of the assols
ol tho Company against sll Jossos or liabilties which
ha may sustain or incur in of sbout the oxecytion of
the duties of his offico or otherwise in rolation
thereto, including any liabdlity incurred by him in
defending any procesdings, whother civil or criminal,
or in conneclion with any application under Section
144 or Section 727 of tho Act in_which reliof is
grantod to him by tha Court, and no Dirgctor or other
officar shail be liable for any loss, dam or
misfertung which may happon 1o or be Incurrod by the
Company in tho exccution of the duties of his office
or in relation theteto, But this Article: shall only have
offoct in so far as its provisions aro not avoided by
Soction 210 of the Act,

{b)  The Directors shall have power to purchasa
and maintain for any Director, officer or Auditor of the
Compeny insurance against any such fiability as is
reforred to In Section 310(1) of the Act.

{c) Clauso 118 in Table A shall not apply to
tha Company.

TRANSFER OF SHARES

14, The Directors may, in tholr absoluto discretion
and without assigning any raason therefor, dacline 10
mﬁlsler the transfer of a sharo, whother or notitis a
{u aid shato, and tho first sentonco of Clause 24
in Table A shall not apply 1o the Company.

Namas and addresses of Subscribars

For and on behalf of

1. Instant Companies Limited
1 Mitchell Lane
Bristol BS1 68U

LA

for and on behall of

2.  Swift Incorporations Limited
1 Mitchell Lane
Bristof BS1 88U

M//ff%ﬁn@ﬂ/

Dated 17.01.94

Witness to the abovo Signaturos:-

Mark Andoerson
1 MitcheliLana
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REF, 395464/ CFPU

COMPANIES FORM No.123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company Number

[ i

7] 2913321

I
Name of Company .

ESTATENOW LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the

company _—Dated this 12th day of Aprit 1894  the nominal capital of the company
has been increased by £ . .40.000.00 beyond the registered capital of £1000.

A copy of the regolution authorising the increase is attached.
The conditions (eg. voting rights, dividend rights, winding-up rights eic.) subject to which

the new shares have been or are to be issued are as follows:-

Ranking in all respects pari passu with the 1000 existing shares of £1 each in
the capital of the Company.

Please tick here if
continued overleaf

SEWW Secretary Date 12/04/94

(AUTHORISED SIGNATORY OF SWIFT INCORPORATIONS LIMITED)

Presentor's name address For official use
and reference (if any): Genoral Saction

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

395464 | (2913321 )
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THE COMPANIES ACTS 1985 to 1989
COMPANY NUMBER 2913321
ORDINARY RESOLUTION OF

ESTATENOW LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time being of the above-named Company entitled to recelve
notice of and to attend and vote at General Meetings HEREBY PASS the following resolution
as a Special Resolution and agree that the said resolution shall, pursuant to Clause 53 in
Table A (which Clause is embodied in the Articles of Association of the Company) or
pursuant to any applicable rule of law, for all purposes be as valld and effective as If
the same had been passed at a General Meeting of the Company duly convened and held.

It is resolved:

That the share capital of the Company be increased from £1000 to
£50000 by the creation of 48000 new shares of £1 each ranking
in all  respects parl passu with the 1000 existing shares of £1
each in the capital of the Company.

That the Directors are unconditionally authorised pursuant to section
80 of the Companies Act 1985, to allot all shares in the authorised
share capital of the Company which are unissued at the time of
the passing of this Resolution at any time or times during the
pertiod of five years from the date hereof.

Dated this 12th day of April 1984

Signed W

(AUTHORISED SIGNATORY OF INSTANT COMPANIES LIMITED)

W i

(AUTHORISED SIGNATORY OF SWIFT INCORPORATICNS LIMITED)

REF. 385464 / CFPU
JORDAN & SONS LTD
21 8T. THOMAS ST,

BRISTOL, BS1 6JS
395464 (2913321 )
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2913321

The Registrar of Companies for England and Wales hereby certifies that
ESTATENOW LIMITED '

having by special resolution changed its name, is now incorporated

under the name of
DERRICK OFFSHORE 1994 LIMITED

Given at Companies House, Cardiff, the 26th May 1994

772

M.LEWIS

For the Registrar of Companies

COMPANIES HOUSE



THE COMPANIES ACTS 1985 - 1989

NC
20 MAY 1994

£50 FEE PA
COMPANIES
HOUSE

ESTATENOW LIMITED

COMPANY NUMBER 02913321

At an Exiraordinary General Meeting of the above-named Company duly convened and held
at Mountview house, 10 The Mount, Guildford, Surrey on  /F /%37 1994, the
following resolution was duly passed as a Special Resolutjon:

SPECIAL RESOLUTION

THAT the name of the Company be changed to Derrick Offshore 1994 Limited.

20 MAY 1394

Hoyse.




THE COMPANIES ACTS 1985 to 1989

2913321

CERTIFICATION

----------------

WEHEREBY CERTIFY that this print
incorporates all allerations made to
this company’s Memorandurn of
Association by filed resolutions and

PRIVATE COMPANY LIMITED BY SHARES 1 o000 b o0 ot

requirements of section 18 of ihe
Companies Act 1985,

31/05/94

MEMORANDUM OF ASSOCIATION OF
DERRICK OFFSHORE 1994 LIMITED

1. The Company's name is "DERRICK OFFSHORE 1994 LIMITED".

2. The Company’s registered office is to be situated in England and Wales.

3. {i) The object of the Company is to carry on business as a general commercia!
company.

(i} Without prejudice to the generality of the object and the powers of the
Company derived from Section 3A of the Act the Company has power to do all or any
of the following things:-

AT
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{a}  To purchase ar by any other means acquire and take options over any property whatever, and any
rights or privileges of any kind over or in respect of any property.

{b)  To apply for, register, purchase, or by other means acquire and protect, prolong and renew,
whether in the Urited Kingdom or elsewhere any patents, patent rights, brevets d‘invention, licences, secret
processes, trade marks, designs, protections and concess.uns and to disclaim, alter, modify, use and turn to
account and to ma+ ufacture under or grant licences or privileges in respect of the same, and to expend money
in experimenting pon, testing and improving any patents, inventions or rights which the Company may acquire
of propose to acquire.

{c!  Toacquire or undortake the whole or any part of the business, goodwill, and assets ol any persan,
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 1o undertake ali cr any of the liabilities of such
persan, firm ar company, or to acquire an intergst in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual assistance with any such person, firm or
campany, or for subsidising or otherwise assisting any such person, firm or company, and to give or accept,
by way of consideration for any of the acts or things aforesaid or property acquired, any shares, debentures,
debenture stock or securities that may be agreed upon, and to hold and retain, or sell, mortgage and deal with
any shares, debentures, debenture stock or securities so received.

{d} Toimprove, manage, construct, repair, develop, exchange, let on lease or otherwise, mortgage,
charge, sell, dispase of, turn 10 account, grant licences, options, rights and privileges in respect of, or atherwise
deal with all or any part of the properly and rights of the Company.

e} Teinvest and deal with the moneys of the Company not immediately required in such manner as
may from time to time be delermined and to hold or otherwise deal with any investments made.

{fi  Tolend and advance money or givae credit on any terms and with or without security to any person,
fiem or company lincluding without prejudice to the generality of the foregoing any holding company, subsidiary
or fellow subsidiary of, or any other company associated in any way with, the Company), to enter into
guarantees, contracts of Indemnity and suretyships of all kinds, to receive money on deposit or lean upon any
terms, and to secure or guarantee in any manner and upon any terms the payment of any sum of money or the
performance of any cbligation by any person, firm or company (inciuding without prejudice to the generality
of the foregeing any such holding company, subsidiary, fellow subsidiary or associated company as aforesaid).

{g)  To borrow and raise money in any mianner and to secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard security, lien or other security upon the whole or any part of
the Company’s property or assets (whether present or future), including its uncalled capital, and also by a
similar mortgage, charge, standard security, lien or security to secure and guarantee the performance by the
Company of any obligation or liability it may undertake or which may become binding on it,

th)  Todraw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchange,
promissory notes, hills of lading, warrants, debentures, and other negotiable or transferable instruments.

] To apply for, gromate, and obtain any Act of Parliament, order, or licence of the Department of
Trade or other authority for enabling the Company to carry any of its abjects into effect, or for effecting any
modification uf tha Company’s constitution, or for any other purpose which may seem calculated directly or
indirectly to promote the Company’s interests, and to oppose any proceadings or applications which may seern
calculated directly or indirectly to prejudice the Company’s interests.

il To enter into any arrangements wilh any government or authority (Supreme, municipal, local, or
otherwise) that may seem conducive to the attainment of the Company’s objects or any of them, and to obtain
from any such government or authority any charters, decrees, rights, privileges or congessions which the
Company may think desirable and to carry out, exercise, and comply with any such charters, decrees, rights,
privileges, and concesstons.

k) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of, place
and underwrite shares, stocks, debentures, debenture stocks, bonds, obligations or segurities issued or
guaranteed by any ather company constituted or carrying on busingss in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or guarantecd by any government or authority,
municipal, local or otherwise, in any part of the world,

MGEN
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{1} To control, manage, finance, subsidise, co-ordinate or otherwise assist any coripany or companigs
in which the Company has a direct or indirect financial interest, to provide secretarial, administrative, technical,
commergcial and other services and facilities of all kinds for any such company or companies and to make
payments by way ol subvention or otherwise and any other arrangements which may seem desirable with
respect to any business or operations of ar generally with respect to any such company or companies.

{m} To promote any other company for the purpose of acquiring the whole or any part of the business
or property or undertaking or any of the liabilities of the Company, or of undertaking any business or operations
which may appear likely to assist or benefit the Company or to enhance the value of any property or business
of the Company, and to place or guarantee the placing of, underwrite, subscribe for, or otherwise acquire all
or any pan of the shares or securities of any such company as aforesaid.

{n) To sell or otherwise dispose of the whole or any part of the business or property of the Company,
either together or in portions, for such consideration as the Company may think fit, and in particular for shares,
debentures, or securities of any company purchasing the same.

{o) Toactas agents or brokers and as trustees for any person, firm or company, and te undertake and
perform sub-contracts.

{p) To remunerate any persen, firm or company rendering services to the Company either by cash
payment or by the allotment to him or them of shares or other securities of the Company credited as paid up
in full or in part or otherwise as may be thought expedient.

(q) To distribute among the Members of the Company in kind any property of the Company of
whatever nature.

i Topay all or any expenses incurred in connection with the promeotion, 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.

{s}  To support and subscribe to any charitable or public object and to support and subscribe to any
institution, suciety, or club which may be for the benefit of the Company or its Directors or employees, or may
be connected with any town or place where the Company carries on business; to give or awarg pensions,
annuities, gratuities, and superannuation or other allowances or benefits or charitable aid and generally to
provide advantages, facilities and services for any persons who are or have been Directors of, or who are or
have been employed by, or who are serving or have served the Company, or any company which is a subsidiary
of the Company or the holding company of the Company or a fellow subsidiary of the Company or the
predecessors in business of the Company or of any such subsidiary, holding or fellow subsidiary company and
to the wives, widows, children and other relatives and dependants of such persons; 10 make payments towards
insurance including insurance for any Director, officer or Auditor against any liability asis referred to in Section
310(1) of the Act; and to set up, establish, support and maintain superannuation and other funds or schemes
(whether contributory or non-contributory} for the benefit of any of such persons and of their wives, widows,
children and other relatives and dependants; and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of he Company or of any such subsidiary,
holding or fellow subsidiary company and to lend money to any such employees or to trustees on their behalf
to enable any such purchase schemes to be established or maintained.

{t}  Subject to and in accordance with a due compliance with the provisions of Sections 155 to 1568
{inclugive} of the Act {if and so far as such provisions shall be applicable), 1o give, whether directly or indirectly,
any kind of financis! assistance (as delined in Section 162{1}{a} of the Act} for any such purpose as is specified
in Section 15%(1) and/or Section 151{2) of the Act.

{ul To procure the Company to be registered or recognised in any part of the world,

{vi Todo all or any of the things or matters aforesaid in any part of the world and either as principals,
agents, contractors or otherwise, and by or through agents, brokers, sub-contractors or otherwise and either
alone or in conjunction with others,
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{w) Todo all such other things as may be deemed incidental or conducive to the
attainment of the Campany's object or of any of the powers given to il by the Act or by this
Clause.

AND so that:-

(1)  None of the provisions set forth in any sub-clause of this Clause shall
te restrictively construed but the widest interpretation shall be given to each such
pirovision, and none of such provisions shall, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from any other
provision set forth in such sub-clause, or by reference to or inference from the terms of
any other sub-clause of this Clause, or by reference to or inference from the name of the
Company.

(2) The word "Company" in this Clause, except where used in reference
to the Company, shall be deemed to include any partnership or other body of persons,
whether incorporated or unincorporated and whether domiciled in the United Kingdom or
elsewhere.

(3) In this Clause the expression "the Act" means the Companies Act
1985, but so that any reference in this Clause to any provision of the Act shall be deemed
to inciude a reference to any statutory modification or re-enactment of that provision for
the time being in force.

4, The liability of the Members is limited.

5.  The Company's share capital is £50000 divided into 50000 shares of £1 each.

M&G93
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CERTIFICATION

WE HEREBY CERTIFY that this
print incorporates all allerations
made to this company’s Articles of
Association by filed resolutions and
is lodged in compliance with the
requirements of seclion 18 of the
Companies Act 1985,

31/05/94
THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. (@) The Regutations contained in Table A in the Schedule to the Companies (Tables A fo F)

Regulations 1985 (S1 1985 No. 805) as amended by the Companies (Tables A to F) {Amendment)
Regutations 1985 (SI 1985 No. 1052) (such Table being hereinalter called "Table A™) shall apply to the
Company save in so far as they are excluded or varied hereby and such Regulations (save as so
excluded or varied) and the Articles herginafter contained shall be the regulations of the Company.

{b) In these Arlicles the exprassion "the Act™ means the Companies Act 1985, but so that any
reference in these Articles to any provision of the Act shall be deemed to include a reference to any
statutory modification or re-enactment of that provisten for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital with which the Company is
incorporated shall be under the control of the Directors who may (subject to Section 80 of the Act and
{o paragraph {d) below) allot, grant options over or otherwise dispose of the same, to such persons, on
such lerms and in such manner as they think fit.

(b) All shares which are not comgrised 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 as may be to the number ¢f the existing shares held by them respectively unless
the Company in General Meeting shall by Special Resolution otherwise direct. The offer shall be made
by notice specifying the number of shares offered, and limiting a period {not being less than fourteen
days) within which the offar, if not accepted, will be deemed to be declined. After the expiration of that
periad, those shares so desmed {0 be declined shall be offered in the proportion aforesaid to the persons
who have, within the said period, accepled all the shares offered to them;

MGS18
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-such further offer shall be made in like terms in the same manner and limited by a like period as the original

offer. Any shares not accepted pursuant to such offer or further offer as aforesaid ar not capable of being

offered as aforesaid except by wa?r of fractions and any shares released from the provisions of this Article by
a

any such Special Resolution as aforesaid shall be under the contral of the Directors, who may allot, grant
options over ar otherwise dispuse of the same to such persons, on such terms, and in such manner as they
hink fit, provided that, in the case of shares not accepted as aloresaid, such shares shall hot be disposed of
on terms which are more favourable to the subscribers therefor than the terms on which they were olfered 10
the Members. The foregoing provisions of this paragraph (b} shall have effect subject 1o Section 80 of the Act.

(¢l in accordance with Section 91(1} of the Act Sections 89{1) and 90(1) to {6} linclusive) of the Act
shali not apply to the Company.

{d}  The Directors are generally and unconditionally authorised for the purposes of Section 80 of the
Act, to exercise any power of the Company to allot and grant rights to subscribe for or convert securitles into
shares of the Company up to the amount of the authorised share capital with which the Company 1s
incorporated at any time or times during the pericd of five years from the date of incorporation and the
Cirectors may, after that period, allot any shares or grant any such rights under this authority in pursuance of
an offer or agreement so to do made by the Company within that period. The authority hereby given may at
any time [subject to the said Section 80) be renewed, revoked or varied by Ordinary Resolution of the Company
in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to fully paid-up shares, and the Company shal!
also have a first and paramount lien on all shares, whether fully paid of not, standing registered in the name
of any person indebted or under liability to the Company, whether he shall be the sole registered holder thereof
or shall be one of two_or more joint holders, for all muneys presently payable by him or his estate to the
Company, Clause 8 in Table A shall be modified accordingly.

4,  The lability of any Member in default in respect of a cail shall be increased by the addition at the end of
the first sentence of Clause 18 in Table A of the words *and alf expenses that may have been ingurred by the
Company by reason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

B, {al Every notice convening a General Meeting shall comply with the provisions of Section 372(3) of
the Act as to giving information to Members in regard to their right to appoint proxies: and notices of and other
communications relating to any General Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Auditors far the time being of the Company.

(b} No business shall be transacted at any General Meeting unless a quorum is present. Subject to
paragraph {c) below two persons entitled to vote upon the busingss to be transacted, each being a Member or
a proxy for a Member or a duly authorised representative of a corporation, shall be a quorum.

{fc} Ut and for solong as the Company has only one Member, thal Member present in person or by proxy
or if that Member is a corporation by a duly authorised representative shall be a quorum.

(dl 1f a quorum is not present within half an hour from the time appointed for a General Meeting the
General Meating shall stand adjourned to the same day in the next week at the same time and place or to such
other day and at such other time and place as the Directors may determine; and if at the adjourned General
Meeting a quorum Js not present within half an hour from the time appointed therefor such adjourned General
Meeting shall be dissolved.

(e}l  Clauses 40 and 41 in Table A shall not apply 16 the Company.

8. {a)  If and for so long as the Company has only one Member and that Member takes any decision which
is required to be taken in General Meeting or by means of a written resolution, that decision shall be as valid
and effectual as if agreed by the Company_in General Meeting save that this paragraph shall not apply to
resolutions passed pursuant to sections 303 and 391 of the Act.

(b} Any decision taken by a sgle Member pursuant to paragraph {a) above shall be recorded in writing
and delivered by that Member to the Company for entry in the Company’s Minute Book.

APPOINTMENT OF DIRECTORS
7. {a)  Clause 64 in Table A shall not apply to the Company.,

(b}  The maximum number and minfmum number respectively of the Directars may be determined irom
time to time by Ordinary Resolution in General Meeting of the Company. Subject to and in default of any such
determination there shall be no maximum number of Directors and the minimum number of Directors shall be
one. Whensoever the minimum number of Directors shall be ane, a sole Director shall have authority tc
exercise all the powers and discretions by Table A and by these Articles expressed to be vested in the Directorse
generally, and Clause 89 in Table A shall be modified accordingly.

{c)  The Direclors shall not be required 1o retire by rotation and Clauses 73 to 80 (inclusive) in Table
A shall not appiy to the Company,

{¢i  No person shall be appointed a Directar at any General Meeting unless either:.
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{i) he is recommended by the Directors; or

(i)  not less than fourteen nor more than thirty-five clear days before the date appointed for the
General Meeting, naotice signed by a Member qualified to vate at the General Meeting has been given to the
Company of the intention to propose that person far appointrment, together with notice signed by that person
of his willingness to be appointed.

_{e]  Subject to paragraph (d} above, the Company may by Ordinary Resolution in General Meeting
appoint any person who is willing to act to be a Director, either to il a vacancy or as an additional Director.

{fy  The Directors may apdpoint a person who is wifling to act to be a Director, either to fill a vacancy
or as an additional Director, provided that the appointment does not cause the number of Directors to exceed
any number determined in accordance with paragraph {b) above as the maximum number of Directors and for
the time being in force.

{p]  In any case where as the result of the dealh of a sole Member of the Company the Company has
no Members and no Directors the personal representatives of such deceased member shall have the right by
notice in writing to appoint a person to be a Director of the Company and such appoiniment shall be as
effective as if made by the Company in General Meeting pursuant to paragraph {e} of this Article.

BORROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow money without limit as to amount
and upon such terms and in such manner as they think {it, and subject {in the case of any security convertible
into shares) to Section 80 of the Act to grant any mortgage, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to issue debentures, debenture stock, and other
securities whether outright or as security for any debt, liability or obligation of the Company or of any third

party.

ALTERNATE DIRECTORS

g. {a}  An aiternate Director shall not 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 remuneration otherwise payable to his
appointor as such appointor may by notice in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

(b) A Director, or any such other person as is mentioned in Clause 65 in Table A, may act as an
alternate Director to represent more than one Director, and an alternate Director shall be entitled at any meeting
of the Directors or of any committee of the Directors to one vote for every Director whom he represents in
addition to his own vote {il any) as a Director, but he shall count as only one for the purpose of determining
whether a quorum is present.

GRATUITIES AND PENSIONS

10. (a} The Directors may exercise the powers of the Company conferred by Clause 3{ii){s) of the
Memarandum of Association of the ComFany ang shall be entitled to retain any benefits received by them or
any of them by reason of the exercise of any such powers.

{bl  Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

11. (al A Director may vote, at any meeting of the Directors cor of any committee of the Directors, on any
resolution, notwithstanding that it in any way concerns or relates to @ matter in which he has, directly or
indirectly, any kind ot interest whatsoever, and if he shall vote on any such resolution as aforesaid his vote shall
be counted; and in relation to any such resolution as aforesaid he shall (whether or not he shall vote on the
same) be taken into account in calculating the quorum present at the meeting.

{b)  Clauses 94 to 97 linclusive} ir  Jble A shall not apply to the Company.

THE SEAL

12. ({a} )f the Company has a seal it shall only be used with the authority of the Directors or of a committee
of Directors, The Directors ma\f determine who shall sign any instrument to which the seal is affixed and unless
otherwise so determined it shali be signed by a Director and by the Secretary or second Director. The obligation
under Clause 6 of Table A relating to the sealing of share certificates shall apply only if the Company has a seal.
Clause 101 of Table A shall not apply to the Company.

(b} The Company may exercise the powers conferred by Section 39 of the Act with regard to having
an official seal for use abroad, and such powers shall be vested in the Directors.
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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 ail losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any proceedings, whether civil or
criminal, or in connection with any application under Section 144 or Section 727 of the Act
in which relief is granted to him by the Court, and neo Director or other officer shall be liable
for any loss, damage or misfortune which may happen to or be incurred by the Company
in the execution of the duties of his office or in relation thereto. But this Article shali only
have effect in so far as its provisions are not avoided 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 insurange against any such liability as is referred to in
Section 310(1) of the Act.

{c) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES
14, The Directors may, in their absolute discretion and without assigning any reason

therefor, decline to register the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Tabie A shall not apply to the Company.
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COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 9 months of
incorporation)

Pursuant to section 224 of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

Please do not
write in
this margin

To the Registrar of Companies
Please complete (Address overleaf)
tegibly, preferably
in biack type, or

bold hlock tettering !\lame of company

Company numker
29132321

|* DERRICK orFsHoRS 1994 (miTeD

* insert full name I
of company

gives notice that the date on which the company’s accounting reference period is to be treated as

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

Important
The accounting
refarence date to

be entered along- Day Month
side should be - . .
completed as in the 3: I Nl
fallowing examples: : i i

5 April
Da"ur Month

30 June
Day Month

[30ioi6]

31 Decamber
Day  Month

13'1'1'2’

% Insert
Director,
Secretary,
Administrater,
Administrative

Signed Designationt DIRECIOL.

Date || E*Gﬁ«/{'ﬂlw\ A9

Receiver or
Receiver
(Scotlan'd) as S —
sppropriate Presentor's nage| address For official use
telephone numbér and reference (if any): J D.€B. Post room
’Thlﬂ‘ﬂ"ﬂ{[ﬂ!ﬁ




