CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2943575

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

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 28th June 1994
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For the Registrar of Companies
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COMPANIES FORM No. 12

- Statutory Declaration of compliance
with requirements on application
. forregistration of a company

Please do not Pursuant to section 12(3) of the Companies Act 1985
wirite in
*his margin -
To the Registrar of Companies For official use  For official use
Pleaye complata Lo i, it

legibly, preferably | | | |
in blavk type, or
bold black lattaring  Name of company

q,
* nsort ul I FLATHOLD LIMITED

name of Company

Lo R U e |

I, __JEAN BROWN OF BRITANNIA COMPANY FORMATIONS LIMITED
of ___INTERNATIONAL HOUSE

82-88 DEANSGATE

MANCHESTER M3 2ER

t delets a5 k-/\(\ do solemnly and sincerely declare that | am a [Setiei

appropriate

[person named as director or secratary of the company in the statement delivered %o the ragistrar
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 bean complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835
Declared at __90 DEANSGATE

MANCHESTER M3 2QJ

the ___21st day of _Jtne (2

One thousand n('ne hundred ang __Ninety four
M_,/\
(e \

A-Commissioner-for-Oaths-or-Notary Public-orustice of for and on
the Peace or Solicitor having the powers conferred on a Britannia Company
Commissioner for Oaths. Formations Limited

Declarant to sign below

before me

Presentor's nams address and For official Use

reference (if any): New Companiaz Section | Post room

The Kestrian Greup Limited

International House e
82-86 Deansgate l } '
Manchester M3 2ER

Tel: 061-839 1006 | l

British Documant Exchange XABJPR2B ¥

DX10275 Manchester 3 e
Fax: 081-832 9927 ' [RO7IRECETPT DATE 122708 /54
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This fonn should be completed in black

Company narme (in full)

Registered office of the company
on incorporation

If the 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 House

direct any enquiries about the
information shown on this form?
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A@7[RECEIPT DRATE 22706794
Statement of first directors and

secretary and intended situation
of registered office

[(_Iﬁl For official use D

FLATHGLD LIMITED

RO| THE BRITANNIA SUITE

INTERNATIONAL HOUSE, 82-86 DEANSGATE
Posttown MANCHESTER
County/Region

Postcode M3 2ER

X

Name THE KESTRIAN GROUP LIMITED

RA| INTERNATIONAL HOUSE,

82-86 DEANSGATE
Post town MANCHESTER

County/Region
Postcode M3 2ER

[]

THE KESTRIAN GROUP LIMITED

INTERNATIONAL HOUSE, 82-86 DEANSGATE

MANCHESTER Postcode M3 2ER

Telephone 061 839 1006




Company Se,cretary(Sae notas -5

L]
L

]
Name

»

*Style/Title

Forenames

Surname

*Honours etc

Previous forenames

Previous surn‘ame
Address

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

Consent signature

Directors (sse notes 1- 5)
Please list directors in alphabetical order.
Mame *Style/Title
Forenames
Surname
*Honours etc
Pravious forenames
Previous surname

Address

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

Date of birth
Business occupation
Other directorships
*Voluntary details

Consent sighatura

Page 2

CS

BRITANNIA COMPANY FORMATIONS LIMITED

AD| THE BRITANNIA SUITE, INTERNATIONAL HOUSE

82-86 DEANSGATE,

Posttown MANCHESTER

County/Region
Postcodd M3 2FP  County~ ENGLAND
| consent fb act as secretary of he

Sig ——@W Date 21 June 1994

-for and on behalf of BRIWIA"COMPANY FORMATIONS LTD
[ & ,ﬂ.ﬂﬁﬂw

CD

DEANSGATE COMPANY FORMIATIONS LIMITED

AD | THE BRITANNIA SUITE, INTERNATIONAL HOUSE

82-86 DEANSGATE,

Posttown MANCHESTER

County/Region
Postcode M3 2ER  Country ENGLAND
DO '| | | Nationality | N& |BRITISH

OC| CORPORATE BODY

oD ] . Pl

| consent to act as direg i'%;ﬁf ;))fi?é' fipany named on page 1.
Signed ., /&/& %55;3 Date 21 June 1994

for and on behalf of DEANSGAT E COMPANY, FORMATIONS LTD

r
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v "a 7y
¥

, /’,'- A
Signature of agent of ;,};béﬂfg@t S subscribers:=ss> Date 21 June 1984
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JHE COMPANIES ACT 1985 COMPANY NO,
PRIVATE COMPANY LIMITED BY SHARES INCORPORATED
)

Memorandum
of Association

OF FLATHOLD LIMITED
RN
1, The Company's name is "ELATHOLD LIMITED", mwslﬂs%”’g:?g:ayw
2. The Company's registered office is to be situated in England and Wales,
3. The Company's objects are:
(a) To carry on the business as a general commercial company.
{b) To carry on any other business which may seem to the Company capable of being conveniently

carried on in connection with the above or calculated directly or indirectly to enhance the value
of or render more profitable any of the property or rights of the Company.

(c) To apply for, purchase, register or otherwise acquire and protect and renew, whether in the
United Kingdom or elsewhere in any part of the world any patents, patent rights, brevets
d'invention, designs, concessions, secret processes, trade marks, licences, and the like and to
alter, disclaim, modify, use and turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in experimenting upon, testing or
improving any such patents, inventions or rights. 3

(d) To purchase, take on lease or in exchange, hire or by any other means acquire and take options
over any freehold, leasehold or any other real or personal property and any rights or privileges
which.the Gompany may think necessary or convenient for the purpose of its business, or may
enhance the value of any other property of the Company.

(e) To acquire and undertake the whole or any part of the business, goodwill, assets, property, and
liabilities of any person or company carrying on or proposing to carry on any business which the
Company is authorised to carry on or possessed of property suitable for the purposes of the
Company or which can be carried on in conjunction therewith or which is capable of being
conducted so as directly or indirectly to benefit the Company.,

(f To acquire an interest in, amalgamate with, or enter into partnership or into any arrangement for
sharing profits, co-operation, joint adventure, union of interest or reciprocal concession with any
person or company carrying on or engaged in, or about to carry on or engage in, any business
%r transaction which is capable of being conducted so as directly or indirectly to benefit the

ompany.

{(9) To enter into any arrangements with any governiments or autiorities supreme;, local, municipal,
or otherwise, or any company or person 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 an
rights, charters, licences, privileges or concessions which the Compan ink it desirable to
obtain, and to carry out, exercise and comply therewith. % élga% &

FLATHOLD [ IMITED Panan 1



)

(k)

(1)

(m)

(n)

(0)

(1)
(s)

(u)

(v)

(W)

Memorandum of ssaciation

Ta draw, make, accept, endorse, discount, execute, negotiate and issue promissary notes, bills
of texc:hartlge, bills of lading, warrants, debentures and ofher negotiable or transferable
instruments.

To invest and deal with the moneys of the Company not immediately requirad in any manner,
and to hold sell or otherwise deal with any investmenis made.

To subscribe for, take, or otherwise acquire, and hold shares, stock, debentures, debenture
stack or ofher securities of any other company.

To establish or promote any other company or companies for the purpose of acquiring all or any
of the property, rights and liabilities of the Company, or for anY other purpose which may appear
likely to assist or benefit the Company or to enhance the value of any property or business of
the Gompany and to place or guarantee the placing of, underwrite, subscribe for or otherwise
acquire all or any part of the shares, debentures or other securities of any such company.

to advance and lend money or give credit, with or without security to customers and others, to
enter into guarantees, contracts, or indemnity and suretyships of all kinds, to receive money on
deposit or loans and to become security for any persons, firms or companies.

To raise or borrow money in such a manner as the Company shall think fit, and to secure the
repayment of any such money raised, borrowed or owing by mortgage, lien, charge or other
security upon all or any of the property or assets of the Company (whether present or future)
including its uncalled capital, and also by a similar mortgage, lien, charge or security to secure
and guarantee the performance by the Company of any obligation or liability it may undertake or
which may becoeme binding on it.

To pay out of the funds of the Company all or any expenses which the Company may lawfully
pay with respect of the promotion, formation and'incorporation of the Company or to contract
with any persen 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, debentures or
other securities of the Company,

To remunerate any person, firm or company whether by cash payment or by the ailotment of shares,
debentures or other securities for the Company credited as paid up in full or in part or otherwise,

To subscribe to or support any charitable object or any institution and to give gensions,
bonuses, gratuities or assistance to any person who is sérving or has served the ompany,
whether as a director, employee or otherwise, and his family and dependants; to make
payments towards insurance, and to establish form and contribute to provident, superannuation
and other similar funds and trusts, associations, clubs, schools, and other institutions for the
benefit of any such persons aforesaid,

To distribute among the members of the Company and property of the Company of any kind or
any proceeds of sale or disposal of any property of the Company, but so that no distribution
amounting to a reduction of capital of the Company be made except with the sanction for the
time being required by law,

To procure the Company to be registered or recognised in any part of the world.

Toact as agents or brokers and as trustees for any person, firm, or company, and to undertake
and perform sub-contracts and also o act in any of the businesses of the Company in any part
of the world through or by means of agents, subcontractors or others.

To improve, develop, manage, grant rights or privileges in respect of, construct, repair, let on
lease or otherwise, exchange, mortgage, charge, dispose of, sell, grant licences in respect of,
turn to account, grant options in respect of, or ctherwise deal with all or any part of the property
and rights of the Company both real and personal.

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.

To do all or any of the malters or things aforesaid in any part of the world and to do such matters
or things either as principals, agents, contractors or otherwise and by or through agents,
contractors, or otherwise and elther alone or in conjunction with others.

to do all such other things as may be deemed incidental or conducive to the attainment of the
above objects or any of them.

FLATHOLD LIMITED Page 2



Nemorandum of Association

+

And it is hereby declared that

-

(i) The objects specified in each sub-clause shall be regarded as independent objects, and
they shall not be limited or restricted, except where otherwise expressed in such sub-
clauses, by reference to or inference from the terms of any other sub-clause or the
name of the Company, but may be carried out in as full and ample a manner and
construed in as wide a sense as if each of the said sub-clauzes defined the objects of a

- Sseparate and distinct company.

(i) the word "Company", except where used in reference to this Company, shall be deemed
to include any partnership or other body of persons, whether corporate or
unincorporatea, and whether incorporated, registered, resident or dominiled in the
United Kingdom or elsewhere.

4, The liability of the members is limited.

5. The Company's share capital is £1,000 divided into 1,000 shares of £1 each.

I the subscriber to this Memorandum of Association wish to be formed into a Company pursuant to this
Memorandum and | agree to take the number of shares shown opposite my respective name.

NAME AND ADDRESS NUMBER OF SHARES TAKEN
OF SUBSCRIBER BY SUBSCRIBER

JEAN BROWN <D CNE

International House

82-86 Deansgate

Manchester -

M3 2ER -

Dated 21 June 1994

Witness to the above Signature:
MICHAEL ROBERT SWINBURNE

International House
82-86 Deansgate
Manchester

M2 3ER

FLATHOLD LIMITED Page 3
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“THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

Articles
of Association

OF FLATHOLD LIMITED

PRELIMINARY
1. The regulations contained in Table A in the Schedule to the Companies (Tabies A to F) Regulations
1985 as amended by the Companies (Tables A to F) (Amendment) Regulations 1985 (hereinafter
referred to as "Table A"} subject to the additions exclusions and modifications hereinafter expressed
shall constitute the Articles of Association of the Company.

SHARE CAPITAL
2. The Directors of the Company may (subject to regulations 3 and 4(i) below and section 80 of the Act)
allot grant options over or otherwise deal with or dispose of any relevani securites (as defined b
?ﬁ_cﬂon 80(2) of the Act) in the Company on such terms and conditions and in such manner as they shall
ink proper.

3. The Directors of the Company are generally and unconditionally autiicdsed during the period of five
years from the date of incorporation of the Company to allot grant rights t¢ subscribe for or convert
securities into shares in relation to the original shares in the authorised share cagital «7 the Company to
such persons at such times and on such terms and conditions as they think fit subject to the provisions
of section 80 of the Act.

4.(i) Subject to any direction to the contrary that may be given by Special Resolution by the Company in
General Meeting any shares which do not comprise the original authorised share capital of the Company
shall before they are issued be offered to the Members in proportion as nearly as possibie to the nominal
value of the existing shares held by them and such offer shall be made by notice specifying the number
of shares to which the Member is entitled and limiting a time within which the offer if not accepted shall
be deemed to be declined and after the expiration of such time or on receipt of an intimation from the
Member to whom the notice is given that he declines to accept the shares the Directors may dispose of
the same in such manner as they think most beneficial to the Compary. The provistons of this
paragraph shall have effect only insofar as they are not inconsistent with section 80 of the Act.

i) In accordance with section 91(1) of the Act section 89(1) and sections 80(1) to (6) (inclusive) of the Act
shall not apply to the Company.

LIEN

5()  The Company shall have a first and paramount lien on every share {whether or not it is a fuly paid
share) for all moneys (whether presently payable or not} payable at a fixed time or called in respect of
that share. The Company shall also have a first and paramount lien on every share (whether or not it is
a fully paid share) standing registered in the name of any Member solely or registered in the names of
two or more joint holders for all moneys presently payable by him or his estate to the Company. The
Directors may at any time declare any share to be wholly or’in part exempt from the provisions of this
regulation,

(ii) Regulation 8 of Table A shall not apply to the Company.
NOTICE OF GENERAL MEETINGS
6.()  An Annual General Meeting and an Extraordinary Generai Meeting called for the passing of a Special
Resolution or a Resolution appointing a person as a Director shall be called by at least twenty-one clear

days' notice. All otner Extraordinary General Meetings shall be called by at least fourteen clear days'
notice but a General Meeting may be called by shorter notice if it is so agreed :-

km

FLATHOLD LIMITED Page 4




kem

(it)

(iii)

(iv)

(v)

7.{i)

(i)

8.(i)

(it)

10.

11.

12.

13.

Articles of Association

{a) Inthe case of an Annual General Meeting by all the Members entiled to attend and vote thereat;

-

and

(b) in the case of any other Me:etingI by a majority in number of the Members having a right o atiend
and vote being a mejosity tajether holding not less than ninety-five per cent in nominal value of
the shares giving thaf rughe,

The notice shall specify the time and place of the Meeting and in \he case of special business only the
general nature_of the special business to be transacted and in the case of an Annual Generat Meeting
shall specify the Meeting as such.

All business shall be deemed special that is transacted at an Extraordinary General Meeting and also all
that is transacted at an Annual General Meeting with the exception of declaring a dividend the
consideration of the accounts balance sheets and the reports of the Directors and Auditors and the
appointment of and the fixing of the remuneration of the Auditors.

Subject to the provisions of these Articles and to any restrictions .mposed on any shares all notices of
and any other communications relating to any General Meetings of the Company or of separate General
Meetings of the holders of any class of share capital of the Company shall be given to all the Members
to all persons entitled to a share in consequence of the death or bankruptcy of a Member and to the
Directors and Auditors of the Company for the time being.

Regulation 38 of Table A shall not apply to the Company.

PROCEEDINGS AT GENERAL MEETINGS
No business shall be transacted at any Meeting unless a quorum is present at the time the Meeting
proceeds to business. One person entitled to vote upon the business 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.

If such a quorum is not present within half an hour from the time appeinted for the Meeting the Meeting
shall stand adjourned to the same day in the next week at the same time and place or such time and
place as the Directors may determine. I at the adjourned Meeting a quorum is not present within half an
hour from the time appoinied for the Meeting such adjourned Meeting shall be dissolved.

Regulations 40 and 41 of Table A shall not apply to the Company.

NUMBER OF DIRECTORS
Unless otherwise determined by Ordinary Resolution in General Meeting of the Company the number of
Directors (other than Alternate Directors) shall not be subject to any maximum and the minimum number
of Directors shall he one, If and so long as the minimum numker of Directors shall be one a sole
Director may exercise alt the authorities and powers which are vested in the Directors by Table A and by
these Articles. Regulation 89 of Table A shaill be modified accordingly,

Regulation 64 of Table A shall not anply to the Company.

APPOINTMENT OF DIRECTORS
The first Directors of the Company shall be as named in the statement delivered to the Registrar of
Companies pursuant to section 10 of the Act.

No person éhall be appointed a Director at any General Meeting unless -
(a) he is recommended by the Directors; or

(b) not less than fourteen nor more than thirty-five clear days before the dale appointed for the
General Meeting notice executed £+ a Member qualified to vote at the General Meeting has
been given to the Company of the: intention to propose that person for appointment together with
notice executed by that person of his willingness to be appointed.

Subject to regulation 10 above the Company may be Ordinary Resolution appoint a person who is willing
to act to be a Director either to fill a vacancy or as an additional Director.

The Directors may appoint a person who is willing 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 fixed by or in accordance with these Articles as the maximum number of Directors.

The Direcicrs shall not be required to retire by rotation and Regulations 73 to 80 (inclusive) of Table A
shall not apply to the Company.

FLATHOLD LIMITED Page 5



Articles of Association

DIRECTORS GRATUITIES AND PENSIONS

14.()) +The powers of the Company set out in Clause 3(p) of the Memorandum of Association may be exercised

(ii)
15.(1)

(if)

16.()

(ii)

(i)

17.

18.

by the Directors of the Company.
Regulation 87 of Table A shall not apply to the Company.

A Director may vote as a Director in regard to any conlract or arrangement in which he is intefested or
upon any matter arising thereout and if he shall so vote his vote shall be counted and he shall be
reckoned in estimating a quorum when any such contract or arrangement is under consideration.

Regulations 24 to §7 (inclusive) of Table A shall not apply to the Company.

THE SEAL
In accordance with section 36A(3) of the Act the Company need not have a seal. |If the Company has a
seal it shall only be used by the authority of the Directors or of a committee of Directors authorised by
the Directors. The Directors may determine who shall sign any instrument to which the seat is affixed
and unless otherwise so determined is shall be signed by a Directer and by the Secretary or by a second
Director, Regulation 101 of Table A shall not apply to the Company.

the requirements set out in Regulation 6 of Table A governing the sealing of share certificates shall only
apply if the Company has a seal.

the Company may in accordance with Section 39 of the Act have for use in any territory district or place
elsewhere than in the United Kingdom an official seal. Such seal shall only be used by the authority of
the Directors or a committee of Directors authorised by the Directors,

SECRETARY
The first Secretary or Joint-Secretaries of the Company shall be as nramed in the statement delivered to
the Registrar of Companies pursuant to section 10 of the Act.

TRANSFER OF SHARES
The Directors may in their absolute discretion decline to register the transfer of a share whether or not it
be a fully paid share and no reason for the refusal fo register the afore~-mentioned transfer need be given
by the Directors, The first sentence of Regulation 24 of Table A shall not apply to the Company.

NAME AND ADDRESS OF SUBSCRIBER

¢

Manchester
M3 2ER

iniermational _E;
nternational House
82-86 Deansgate e _JJL)

Dated 21 June 1994

Witness to the above Signature:

MICHAEL ROBERT SWINBURNE
International House

82-86 Deansgate

Manchester

M3 2ER
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