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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4097359

The Registrar of Companies for England and Wales hereby certifies that
CHELSFIELD (NEWCASTLE) 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 26th October 2000
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4097359

The Registrar of Companies for England and Wales hereby certifies that
CHELSFORD (NEWCASTLE) 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 26th October 2000
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THIS CERTIFICATE/DSESEMENT CONTAINS A z WY 5
MISTAKE IN THE NAME OF THE COMPANY AND IS Pt gy 55
SUPERSEDED BY THE CERTIFICATE/BSCTMENT I GFFICIAL SEAL OFTHE
ON FILE.

REGISTRAR OF COMPANIES

COMPANIES HOUSE
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: Declaration on application for registrati
Please complete In typescript, e 8 fon
or in bold biack capitals.

CHFP020

-

Company Name in full

Chelsfield (Newcagtle) Limited

L, LSarah Beadman

of

'_]L___l ]

1;0 Fetter lane, London EC4A 1PT

+ Please delete as appropriat do solemnly and sincerely declare that { am a T [Solicifor engaged in the
' formation of the company][persen ramed as direcier-or-secretery of-the
ecfapany it the-statement-detivered to-the Registrar-under section49-of the
CSempanies-Act-1088]and that all the requirements of the Companies Act
1985 in respeti of the registration of the above company and of matiers
precedent and incidental to it have been complied with.

And | make the solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

Decfarant's signature . <l SISV

Declared at ﬁ«"f?:( qg'/ﬁ»cn( 90 RLC S bt boplnm. EGQA !'ﬁ‘]

Day Month Year

On 0 [logzto_JOJO\

(1) Please print name. before me m%’ﬁ @_ (7- - C;lq /\/DY ‘

' 1
Signed /%/\Mﬂ ‘\ Date @ A O - ZODO j
A Commissioner for Qaths or Notary Public or Justice of the Peace or Salicitor

Please give the name, address, ( .
telephone number and, if avaitable, Goodman Derrick Ref MWK/ROS/11257.297) |
a DX number and Exchange of i
the person Companies House should 90 Fetter Lane J
contact if there is any query. london EC4A 1PT  Tel 020 7404 0606 |

Lox number 122 DX exchange London/Chancery

When you have completed and signed the form please send it to the

Registrar of Companies at;

Companies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardiff

for cormpanies registered in England and Wales

or

! Companies Houss, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
]
A s 105 3329051 CompuForms® ra wiess) ssoom Fage 1 of 1
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Please complete in typescript, FII‘S’:t directors and secretary and intended situation of
or in bold biack capitals. registered office

CHFPO20 *
Company Name in full ( Chelsfield (Newcastle) Limited

Notes on completion appear on final page L

l
Proposed Registered Office { 67 Brook Street
(PO Box numbers only, are not acceptable) {

Posttown |London

County / Region l Postcode | W1K 4NJ

If the memorandum is delivered by an agent

1

for the subscriber(s) of the memorandum
mark the box opposite and give the agent's
name and address,

Agent's Name i ‘

Address

Post town
County { Region r —] Paostcade * l

Number of continuation sheets attached D

Please give the name, address, . .
telephone number and. if available, Goodman Derrick (Ref: MWK/ROS/11257.297)
a DX number and Exchange of
the person Companies House should 90 Fetter Lane, London
tact if there i .
contact if there is any query B4R BT 7o 020 7404 0606
DX number 122 DX exchange London/Chancery B

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

- Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scofland DX 235 Edinburgh
CompuForms® ra o165 so000 Page 1 0f 4

0196




Company Secretary sce notes 1.5

Company name |chelsfield (Newcastle) Limited |

NAME *Style / Title ‘ *Honours etc

“Voluntary details Forename(s) |GD Secretarial Services Limited

Surname
- Previous forename(s) J
L
Previous surname(s) l
Address .Sixth Floor, 90 Fetter Lane J
Usual residential address L {
For a corporation, give the i
registered or principal office Post town Llom l
address. |
|

County / Region l j Postcoda1 ECan 1PT J
Country \UK )\

1 consent to act as secretary of the company named on page 1

B\ E\co.

Consent signature 1 &0 Date
Directors (seenotes 1.5
Please list directors in alphabetical order
NAME *Style / Title {Mr

*Honours etc (

Forename(s) (Michael Jude

Sumame {Collins

Previous forename(s)

Previous sumarme(s)

Address ll’? Broadfields

Usual residential address l
For a corporation, give the
registered or principal office

Post town [Harpenden
address,

County / Region |Hertfordshiye } Postcode

AlS 2HJ

L,

Country |UK ' |

Day Month Year
Date of birth 1 213|018[1:9]5] A Nationaiity | British

Business occupation {Solicitor j !

Other directorships

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

Mol A LAl -]Dateﬁo-fwoo

Consent signature

19

) Page 2014
s 3,06 COmMPUFOrms™ a w1689 sso000 oo




-Directors (continued) {see notes 1-5)

NAME *Style / Title ‘_ *Henours etc ( J
“Voluntary details Forename(s)
Surname
" Previous forename(s)
v Previous sutname(s)
Address W
Usual residential address

For a corporation, give the
registered or principal office

address. Post fown [

County / Region

’ Postcode

Country

Day Month Year

Date of birth Ll | L J Nationalityt

Business occupation [

3
Other directorships ‘

{ tonsent to act as director of the company named on page 1

Consent sighature ‘ jDate

This section must be signed by
Either _
an agent on behalf Signed E Date r :\
of all subscribers
e |
Or the subscribers : SR g fer &D
Signed w e b Censcod Ldd Date| AS\(Slao |
(i.e. those who signed
as members on the Signed ( Date |
memorandum of L
association). Signed - Date | T
Signed JDate
Signed T Date ]
Signed JDate J
Tolease 3,06 CompuForms® e oisss) s Paga3 ol 4
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THE COMPANIES ACTS 1985 TO 1989

PRIVATE COMPANY LIMITED BY SHARES €20 FES PRI

COMPANIES

MEMORANDUM OF ASSOCIATION HOUSE

OF

CHELSFIELD {NEWCASTLE) LIMITED

. The Company's name is “CHELSFIELD (NEWCASTLE]} LIMITED",
2. The Company's registered office is to be situated in England and Wales.
3.1  The object of the Company is to carry on business as a general commercial company.

3.2 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:-

3.21  To purchase or 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.

3.2.2  To pay all costs, charges and expenses incusred in connection with the promotion
and establishment of the Company, including the cost of advertising, commissicns
for underwriting, brokerage, printing and stationery;

323  To employ brokers, commission agents and underwriters upon any issus of
shares, debentures or other securities of the Company and to provide for the
remuneration for their services in cash, or by the issue of shares, debentures or

other securities of the Company, or by the grant of opfions to take the same, or in
any other manner allowed by law;

3.24  To purchase or otherwise acquire all or any part of the business, property and

liabilities of any company, society, partnership or person, and to conduct and
carry on or liquidate any such business;

3.25  Topurchase, take on lease or otherwise acquire for the purposes of the Company
any estates, lands, buildings, easements or other interests in real estate, and to

sell, let or otherwise dispose of or grant rights over any real property belonging to
the Company; '

3.26  To purchase or otherwise acquire, construct, equip, maintain and adapt any
premises and other installations and any plant, machinery and other things which
may seem necessary or convenient for the purposes of the Company;

3.27 To apply for and take out, purchase or otherwise acquire any designs, trade

13531844




1353191

328

3.2.9

3.2.10

3.2.11

3.212

3.2.13
3.2.14

3.2.15
3.2.16

3217

3.2.18

3.219

marks, patents, patent rights or inventions, copyright or secret processes, and to
grant licences to use the same;

To manufacture, buy, sell and generally deal in any plant, machinery, tools, goods
or things of any description;

To let on lease or on hire the whole or any part of the real and personal property
of the Company on such terms as the Company may determine;

To issue, or guarantee the issue of, or the payment of interest on, the shares,
debentures, debenture stock or other securities or obligations of any company or

association, and to pay or provide for brokerage, commission and under-writing in
respect of any such issue;

To draw, accept and make, and to endorse, discount and negotiate, bills of
exchange and promissory notes and other negotiable insiruments;

To receive money on deposit at interest or otherwise;
To lend or procure the advance of money with or without security;

To borrow and raise money in any manner and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge, standard security, tien 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 cbligation or liability it may undertake or
which may become binding on it.

To invest the money of the Company in such manner as may be determined,;

Ta acquire by subscription, purchase or otherwise, and to hold and sell, shares or
stock in any company, society or undertaking;

To establish agencies (and local boards) in Great Britain and elsewhere, and to
regulate and discontinue the same;

To provide for the welfare of persons in or formerly in the employment of the
Company or its predecessors in business, and the dependants of such persons,
by grants of money, the establishment of pension schemes and benevolent funds
or otherwise; and to subscribe to or otherwise aid charitable, benevolent,
scientific, national or other institutions or objects, which shall have any claims fo

support or aid from the Company by reason of the nature or locality of its
operations or otherwise;

To enter into and carry info effect any arrangement for joint working or profit-
sharing, or for amalgamation, with any other company, or any partnership or

person, carrying on business within or calculated to promote the objects of the
Company;




3.2.20

3291
3.2.22

3223

3.2.24

3.2.25

To establish, promote and otherwise assist any company or companies for the

purpose of acquiring any of the property or furthering any of the objects of the
Company;

To acquire controlling or other interests in any companies, and to subsidise any
company in which the Company may be interested;

To sell, dispose of, or transfer the business, property and undertaking of the
Company, or any part thereof, for any consideration;

To accept stock or shares in, or the debentures or other securities of, any other

company in payment or part payment for any services rendered or for any sale
made to or debt owing from any such company;

To do all or any of the above things (in any part of the world) either alone or in
conjunction with, or as factors, trustees or agents for, any other companies or
persons, or by or through any factors, trustees or agents;

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

AND so that-

{a) None of the provisions set forth in any sub-clause of this Clause shall be
restrictively construed but the widest interpretation shall be given to each
such provision 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.

{b) The word “company” in this Clause, except where used in reference 1o the
Company, shall be deemed to include any partnetship or other body of

persons, whether incorporated or unincorporated and whether domiciled in
the United Kingdom or elsewhere.

(c) In this Clause the expression “the Act’ means the Companies Act 1985 as
amended or re-enacted from fime to time.

4,  The liability of the Members is limited.

5.  The Company's share capital is £100 divided into 100 shares of £1 each.

135319v1




We, the subscribers to this Memorandum of Assoctation, wish to be formed into a Company pursuant

to this Memorandum; and we agree to take the number of shares shown opposite our respective
names.

Number of shares taken
Names and addresses of Subscribers by each Subscriber
1. GD Secretarial Services Limited One
Sixth Floor
90 Fetter Lane
London EC4A 1PT
SIGNED: k@mw
fatp s
S 310D}
Total shares taken One
Dated this }s day of Ok 2000,
Wiiness to the above Signature:- ¢ Aot KTy sifny _
Lﬂ--—-o{.).___
ELe A 4 PT
135310v1




THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
CHELSFIELD (NEWCASTLE) LIMITED

PRELIMINARY

11

1.2

1.3

The Regulations contained in Table A in the Schedule to the Companies (Tables A to F)

Regulations 1985 as amended {"Table A") shall apply to the Company except in so far as
they are excluded by or are inconsistent with these Articles.

In these Articles the expression *the Act" means the Companies Act 1985 as amended or
re-enacted from time to time.

Regulations 8, 24, 40, 41, 42, 59, 64, 65, 73 to 80 (inclusive), 87, 94-97 (inclusive), 101
and 118 shall not apply to the Company.

SHARES

21

22

2.3

2.4

135318v1

Subject to any discretion to the contrary which may be given by the Company in General
Meeting shares which are comprised in the authorised share capital with which the
Company is incorporated shall be under the contral of the Directors who are unconditionally
authorised to (subject to Section 80 of the Act and to paragraph 2.8 below) aliot, grant

options over or otherwise dispose of the same, to such persons, on such terms and in such
manner as they think fif.

All shares which are not comprised in the authorised share capital with which the Company
is incorporated and which the Directors propose to issue shall first be offered to the
Members in proportion as nearly as may be to the number of 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) (“the Period") within which the offer, if not
accepted, will be deemed to be declined.

After the expiration of the Period, those shares so deemed to be declined shall be offered

in the proportion aforesaid to the persons who have, within the Period, accepted all the
shares offered to them.




2.5  Such further offer in 2.4 shall be made in fike 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 or not capable of being offered as aforesaid except by way of fractions

" and any shares released from the provisions of this Article by any such Special Resolution

as aforesaid shall be under the control of the Directors, who may allot, grant options over or

- otherwise dispose of the same to such persons, on such terms, and in such manner as they

think fit, provided that, in the case of shares not accepted as aforesaid, such shares shall

not be disposed of on terms which are more favourable to the subscribers therefor than the
terms on which they were offered to the Members,

2.6 The foregoing provisions of paragraphs 2.2 - 2.5 above shall have effect subject to Section
80 of the Act. |

2.7  Sections 89(1) and 90(1) to (6) (inclusive) of the Act shall not apply to the Company.

2.8  The authority conferred by this Article on the Directors shall remain in force for a period of
five years from the date of incorporation and the Directors may, after that period, allot any
shares or grant any such rights under this authorify in pursuance of an offer or agreement
s0 to do made by the Company within that period. The authority given by this Article may

be renewed, revoked or varied by Ordinary Resolution of the Company in General Meeting,
subject to Section 80 of the Act.

LIEN

3. The lien conferred by Clause 8 in Table A shall aftach also to fully paid-up shares, and the
Company shall also have a first and paramount lien on all shares, whether fully paid or 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 moneys presently payable by him or his estate to the Company. Clause 8 in
Table A shall be modified accordingly.

4, Atthe end of the first sentence of Clause 18 in Table A the following words shall be added

“and all expenses that may have been incurred by the Company by reason of such non-
payment’.

TRANSFER OF SHARES

5.  The Directors may, in their absolute discretion and without giving any reason, decline to
register any transfer of a share, whether or not it is a fully paid share and the first sentence
of Clause 24 in Table A shall not apply to the Company.

GENERAL MEETINGS AND RESOLUTIONS

8.1  Every notice convening a General Meeting shall comply with the provisions of Section

2021v1




62

372(3) of the Act. Notices of and other communications relating to-any General Meeting

which any Member is entitied to receive shall be sent to the Directors and to the Auditors
for the time being of the Company.

Subject to paragraph 6.3 no business shall be transacted at any General Meeting unless a

_quorum is present. Subject to paragraph 6.3 below, two persons entitled to vote upon the

6.3

6.4

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 and for so long as the Company has only one Member, that Member present in person or

by proxy or if that Member is a corporation by a duly authorised representative shall be a
quorum.

If a quorum is not present within half an hour from the time appointed for a General
Meeting, the General Meeting shall stand adjourned to such other day and at such other
time and place as the Directors may determine. I at the adjourned General Meeting a

quorum is nof present within half an hour from the time appointed for the meeting the
members present shall be a quorum.

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 shaii not apply to resolutions passed pursuant {o
Sections 303 and 391 of the Act and any such decision shall be recorded in writing and
delivered by that Member to the Company for entry in the Company's Minute Book.

APPQOINTMENT OF DIRECTORS

8.1

8.2
8.3

2229211

Unless otherwise determined by Ordinary Resolution in General Meeting, there shall be no
maximum number of Directors and the minimum number of Directors shali be one.
Whensoever the minimum number of Directors shall be one, a sole Director shall have
authority to exercise all the powers and discretions by Table A and by these Asticles

expressed to be vested in the Directors generally, and Clause 89 in Table A shall be
modified accordingly.

The Directors shall not be required to retire by rotation.

No person shall be appointed a Director at any General Meeting unless either:-

8.3.1  heis recommended by the Directors; or

8.3.2 not less than fourteen nor more than thirty-five clear days before the date
appointed for the General Meeting, notice signed by 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 signed by that persan of his
willingness to be appointed.




PROCEEDINGS OF DIRECTORS

12.1

Subject to disclosure in accordance with Section 317 of the Act, a director shalt be entitled

_ fo vote at a general meeting of directors or of a committee of directors on any resolution

12.2

concerning a matter in which he has, directly or indirectly, an interest or duty which is

material and which conflicts or may conflict with the interests of the Company.

Any director may participate in a meeting of directors by means of a conference telephone
or similar communications system whereby all those participating in the meeting can hear
and address each other. Such participation shall be deemed to constitute presence in
person at such meeting for all purposes including that of establishing a quorum. A meeting
held by such means shall be deemed to {ake place where the largest group of participators

in number is assembled. In the absence of such a majority the location of the chairman
shall be deemed to be the place of the meeting.

THE SEAL

1341

13.2

The obligation under Clause 6 of Table A relating to the sealing of share certificates shall
apply only if the Company has a seal.

In accordance with Section 39 of the Act the Company may have an official seal for use
abroad, and such powers shall be vested in the Directors.

INDEMNITY

14.1

14.2

prrovadtl

Every Director or other officer or Auditor of the Company shall be indemnified out of the
assets of the Company against all losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise in relation thereto, including any
liability incurred by him in defending any proceedings, whether civil or ¢riminal, in which
judgment is given in his favour or in which he is acquitted or in connection with any
application under Sections 144 or 727 of the Act, in which relief is granted to him by the
Court, and no Director or other officer shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the execution of the duties of his

office or in relation thereto. But this Article shall only have effect in so far as its provisions
are not avoided by Section 310 of the Act.

The Directors shall have power to purchase and maintain an insurance policy for any

Director, officer or Auditar of the Company effecting cover against any such liability as is
referred to in Section 310(1) of the Act.




8.4

85

8.6

Subject to paragraph 8.3 above, the Company may by Ordinary Resolution appoint any

person who is willing to act as 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 any maximum number of Directors

resolved pursuant to paragraph 8.1 above is not exceeded.

In any case where as the result of the death 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 nofice in writing to the Company to appoint a person to be a
Director of the Company and such appointment shall be as effective as if made by the
Company in General Meeting pursuant to paragraph 8.4 of this Article.

BORROWING POWERS

9.

The Directors may exercise ali the powers of the Company to borrow money without limit as
to amount and upon such terms and in such manner as they think fit, 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

10.1

10.2

An alternate 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.

A Director, or any such other person as is mentioned in Clause 85 in Table A, may act as
an alternate Director for more than one Director, and an alternate Director shall be entitied
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 (if any) as a Director, but he shall
count as only one for the purpose of determining whether a quorum is present.

GRATUITIES AND PENSIONS

1.

The Directors may exercise the powers of the Company conferred by Clause 3.2.18 of the
Memorandum of Assaciation of the Company and shall be entitled to retain any benefits
received by them or any of them by reason of the exercise of any such powers.




Names and addresses of Subscribers

1. - GD Secretarial Services Limited One
Sixth Floor
90 Fetter Lane
London EC4A 1PT

SIGNED: ' ‘/chg
i

M%C&

Total shares taken

One

‘.
Dated this Qay of s 2000,

Witness to the above signature-  capan EardmAw

40 feirtls ot W
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THE COMPANIES ACTS 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES
COMPANY NUMBER

MEMORANDUM
AND

ARTICLES OF ASSOCIATION

CHELSFIELD {NEWCASTLE) LIMITED

Incorporated the  day of 2000
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