FILE COPY

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 6408732

The Registrar of Companies for England and Wales hereby certifies that
MARPLACE (NUMBER718) 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 25th October 2007
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LASERFORM

Please complete n lypescnplt,
or in bold black capitals

Declaration on application for registration

O Q‘?) Ay

Company Name in full arpiace (Number 718) Limited

T Please delete as appropnate

Declarant's signature

l, |Jamie Kevin Partraidge

of Brook House, 70 Spring Gardens, Manchester, M2 Z2BQ

do solemnly and sincerely declare that | am a [Sollt:ltor engaged in the

WWT and that all the requurements of the Compames Act
1985 n respect of the registration of the above company and of matters
precedent and incidental to it have been comphed with

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

o —

Declared at Brook House, 70 Spring Gardens, Manchester, M2 2BQ

@ Please pnnt name

On 2|3 i |0

Day Month Year

210017

before me @ {Caroline Louise Litchfield

Signed | C . Ll b d Date| 23(10[2007

Please give the name, address,
telephone number and, If avallable,
a DX number and Exchange of
the person Companies House should
contact if there 1s any query

gl

Lasertorm International 12/89

Brabners Chaffe Street LLP

Brook House, 77 Fountain Street, Manchester, M2 2EE
(Ref Precedent/Marplace/Form 10)

Tel 0161 236 5800

DX number 14431 DX exchange Manchester

+ When you have completed and signed the form please send it to the
Reqistrar 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 Scotland DX 235 Edinburgh




LASERFORM

Please complste in typescnpt,
or i1 bold black capitals

Notes on completion appear on final page

Company Name in full

Proposed Registered Office

(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by an agent
for the subscnber(s) of the memorandum
mark the box opposite and give the agent's
name and address

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information in the box opposite but if you

do, it will help Companies House to

contact you f there 1s a query on the

form The contact information that you

give will be visible to searchers of the
publc record

UL

4:10:2007
COMPANIES HOUSE

Laserform international 10/07

I' for compames registered in Scotland

First directors and secretary and intended situation of
registered office

MARPLACE (NUMBER 718) LIMITED

Brook House

70 Spring Gardens

Manchester

Greater Manchester Postcode | M2 2BQ

Postcode

Brabners Chaffe Street LLP
Brook House, 77 Fountain Street, Manchester, M2 2EE

(Ref Precedents/Marplace/Form 10}

Tel 0161 236 5800

DX number 14431 DX exchange Manchester

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
Companres House, 37 Castle Terrace, Edinburgh, EH1 2EB

DX 235 Edinburgh
orLP -4 Edinburgh 2




Company Secretary weonoes 115
Company name

4 .

NAME *Style / Title

. )
Voluntary details Forename(s)

Surname
Previous forename(s)

11 Tick this box if the Previous surname(s)
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Address tt

Post town
County / Region

Country

Consent signature

Directors (see notes 1.5
Please hst directors in alphabetical order
NAME *Style / Title
Forename(s)
Surname

Previous forename(s)

T1 Tick this box if the Previous surname(s)

address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottush firm, give the
registered or principal
office address

Address 1t

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

Marplace (Number 718) Limited

*Honours etfc

CS Secretaries Laimited

Fourth Flocor, Brook House

77 Fountain Street

Manchester

Greater Manchester Postcode { M2 2EE

Great Britaain

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

For and on behalf of CS Secretanies Linmured
' 2°3/10l2c07?

C. Whrn lLand Date

*Honours etc

CS Directors Limited

Fourth Floor, Brook House

77 Fountain Street

Manchester
Greater Manchester Postcode | M2 2EE
Great Bratain
Day Month Year
Nationalit
l | 11| y
Director

I consent to act as director of the company named on page 1

For and on behalf of CS Disgctors Limuted

Date | 2.3 i0[2¢07

Lo bt d




Directors

{see nates 1-5)

Please ist directors in alphabetical order

¥

* Voluntary details

11 Tick this box If the
address shown is a
service address for
the beneficiary of a
Confidentiality Crder
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

NAME

*Style / Title
Forename(s)

Surname

Previous forename(s)
Previous surname(s)

Address 1t

Post town
County / Region

Country

Date of burth

Business occupation

Other directorships

*Honours etc

Postcode

Day Month Year

| O I

Nationality

i consent to act as director of the company named on page 1

Consent signature Date

This section must be .
signed by eitheran  Signed Date
agent on behalf of all
subscribers or the . For and on behalf of CS Durectors Limuted

S d . Date o yde,
subscribers 'gne C . bt loud 13/0lzo07
(i.e those who signed
as members on the Signed Date
memorandum of
association). Signed Date

Signed Date

Signed Date

Signed Date




02060 l Feole)
{

- \

THE COMPANIES ACTS 1985 AND 1989 (94/
N\ /\

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
-of -

MARPLACE (NUMBER 718) LIMITED

*AHSEKU2Q*
A18

24/10/2007
COMPANIES HOUSE

WEDNESDAY

1 The Company's name 1s MARPLACE (NUMBER 718) LIMITED

2 The Company's registered office ts to be situated 1n England and Wales

3 The Company's objects are -

(A)  To carry on business as a general commercial company

(B) To manufacture, buy, sell and generally deal in any plant, machinery, tools,
goods or things of any description, which 1n the opinion of the Company may be
convemently dealt with by the Company 1n connection with any of its objects

(C)  To buwild, construct, maintain, alter, enlarge, pull down, remove or replace any
buildings, works, plant and machinery necessary or convenient for the business of
the Company or to join with any person, firm or company in doing any of the
things aforesaid

(D)  To purchase, take on lease, exchange, hire or otherwise acquire and hold for any
estate or interest any real or personal property and any nghts or privileges which
the Company may think necessary or convenient for the purpose of its business

(E) To apply for, purchase or otherwise acquire any designs, trade marks, patents,
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(F)

G)

(H)

(0

()

hcences, concessions and the hike, conferring an exclusive or non-exclusive or
limited nght of user, or any secret or other information as to any invention which
may seem capable of being used for any of the purposes of the Company or the
acquisition of which may seem calculated directly or indirectly to benefit the
Company, and to use, exercise, develop and grant licences 1n respect of, or
otherwise tumn to account any rights and mformation so acquired

To purchase, subscribe for or otherwise acquire and hold and deal with any
shares, stocks or securities of any other company

To purchase or otherwise acquire all or any part of the business, property and
hablities of any company or any person or firm and to conduct and carry on, or
liquidate and wind-up, any such business

To pay for any property or rights acquired by the Company, either in cash or
shares, with or without preferred or deferred nghts 1n respect of dividend or
repayment of capital or otherwise, or by any secunties which the Company has
power to 1ssue, or partly in one mode and partly 1n another, and generally on such
terms as the Company may determine

To accept payment for any property or nights sold or otherwise disposed of or
dealt with or for any services rendered by the Company, erther in cash, by
instalments or otherwise, or 1n shares of any company with or without deferred or
preferred nights in respect of dividend or repayment of capital or otherwise, or by
means of a mortgage or by debentures or debenture stock of any company, or
partly in one mode and partly in another, and generally on such terms as the
Company may determme and to hold, deal with or dispose of any consideration
so recerved

To 1ssue, place, underwrite or guarantee the subscription of, or concur or assist 1n

J \Precedents\MarplaceMarplace Standard Memorsndum.doe - 2 -




(K)

(L)

(M)

the 1ssuing or placing, underwriting or guaranteeing the subscription of shares,
notes, debentures, debenture stock, bonds, stocks and secunties of any company
at such times and upon such terms and conditions as to remuneration and
otherwise as may be agreed upon

To borrow or raise money upon such terms and on such securnity as may be
considered expedient and 1n particular by the 1ssue or deposit of notes, debentures
or debenture stock (whether perpetual or not) and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge or lien upon the whole or
any part of the undertaking, property and assets of the Company, both present and
future, including 1ts uncalled capital

To guarantee, support or secure and to stand or give guarantees or indemmnities for
the performance of all or any of the obligations of any person, firm or company
whether by personal covenant or by mortgage, charge or lien upon the whole or
any part of the undertaking, property and assets of the Company, both present and
future, including 1ts uncalled capital, or by both such methods, and 1n particular,
but without miting the generality of the foregoing, to guarantee, support or
secure and to stand surety or give guarantees or indemmties for whether by
personal covenant or by any mortgage, charge or hen or by both such methods
the performance of all or any of the obligations (including the repayment or
payment of the prnincipal and premium of and interest on any securities) of any
company which 1s for the time being the Company's holding company (as defined
by Section 736 of the Compames Act 1985) or another subsidiary (as defined by
the said Section) of any such holding company

To invest and deal with the moneys of the Company not immediately required for

the purposes of 1ts business 1n or upon such investments and securities (including

J \PrecedentsMarplaceiMarplace Standard ¥emorandum.doc - 3 -




N)

(0)

(P)

Q)

(R)

land of any tenure 1n any part of the world) and in such manner as may from time
to time be considered expedient and to dispose of or vary any such investments or
securities

To lend money or give credit to such persons, firms or companies and on such
terms as may be considered expedient and to receive money on deposit or loan
from any person, firm or company

To enter into any arrangement with any government or other authorty,
international, supreme, municipal, local or otherwise, and to obtain from any such
government or authonty any nghts, concessions and privileges which the
Company may consider conducive to the Company's objects or any of them

To take all necessary and proper steps 1n Parliament or with any govermment or
authonty, international, supreme, municipal, local or otherwise for the purpose of
carrymg out, extending or varying the objects and powers of the Company, or
altering 1ts constitution, and to oppose any proceedings or applications which
may seem calculated directly or indirectly to prejudice the Company's interests
To enter into partnership or into any arrangement for joint working in business or
for sharing profits or to amalgamate with any person, firm or company carrying
on or proposing to carry on any business which the Company 1s authonsed to
cairy on or any business or transaction capable of being conducted so as directly
or indirectly to benefit the Company

To grant pensions, allowances, gratuities and bonuses to the officers, ex-officers
(including Directors and ex-Directors), employees or ex-employees of the
Company or of any subsidiary, allied or associated company or of the
predecessors 1n business of all or any of them or the famihes, dependants or

connections of such persons, and to make payments towards imsurance and to

J \Precedents\MarplaceMarplace Standard Memorandum.dec - 4 -




(8)

(T)

()

(V)

(W)

X)

(Y)

(Z)

establish or support or aid in the establishment and support of associations,
mstitutions, clubs, funds, trusts and schemes calculated to benefit such persons

To subscribe or guarantee money for chantable, benevolent or pohtical objects or
for any exhibition or for any useful object of a public or general nature

To undertake and execute any trusts the undertaking whereof may seem desrable,
and erther gratuitously or otherwise

To sell, exchange, lease, dispose of, turn to account or otherwise deal with the
whole or any part of the undertaking of the Company for such consideration as
may be considered expedient

To promote, finance or assist any other company for the purpose of acquinng all
or any part of the property nghts and lhabilities of the Company or for any other
purpose which may seem directly or indirectly calculated to benefit the
Company

To remunerate 1n such manner as may be thought expedient any person, firm or
company rendenng services to the Company or mm or about 1ts formation or
promotion

To draw, make, accept, endorse, discount, negotiate, execute and 1ssue
promissory notes, bills of exchange, bills of lading, scrip, warrants and other
transferable or negotiable instruments

Subject to and mm accordance with a due complance with the provisions of
Sections 155 to 158 (inclusive) of the Companies Act 1985 (1f and so far as such
provisions shall be applicable) to give, whether directly or indirectly, any kind of
financial assistance (as defined 1n Section 152(1)(a) of the said Act) for any such
purpose as ts defined in Section 151(1) and/or Section 151(2) of the said Act

To distribute among the Members 1n specie any property of the Company, or any

J \Precedents\Marplace\Marptace Standard Memorandum.doc - 5 -




JAPr

(AA)

(BB)

(CC)

(DD)

proceeds of sale or disposition of any property of the Company, and for such
purpose to distinguish and separate capital from profits, but so that no distnbution
amounting to a reduction of capital shall be made except with the sanction (1f
any) for the time being required by law

To procure the Company to be registered 1n any country or place outside Great
Bnitain

To do all or any of the above things 1n any part of the world either alone or in
conjunction with others and erther as principals, agents, contractors, trustees, or
otherwise and either by or through agents, sub-contractors, trustees or otherwise
To do all such other things as may be deemed 1ncidental or conducive to the
attainment of the above objects or any of them

To pay all costs, charges and expenses incurred or sustamned mn or about the
promotion and establishment of the Company, or which the Company shall
consider to be in the nature of preliminary expenses including therein the cost of
advertising, commussions for underwnting, brokerage, prnnting and stationery,

and the legal and other expenses of the promoters

It 15 hereby declared that where the context so admuts the word "company”" mn this

Clause 3 shall be deemed to include any partnership or other body of persons whether or

not incorporated and whether domiciled 1n the United Kingdom or elsewhere and, 1f

incorporated, whether or not a company within the meaning of the Companies Act 1985

and that the objects specified 1n each of the sub-clauses of this clause shall be given the

widest interpretation and shall be regarded as independent objects and accordingly shall

not in any way be hmited or restncted (except where otherwise expressed therein) by

reference to or inference from the object or objects set forth n, or the terms of, any other

sub-clauses or the name of the Company but may be camed out in as full and ample a

place Standard Memorandum.doc = 6 -




manner and construed 1 as wide a sense as 1f each defined the objects of a separate and

distinct company

4 The hiabihty of the Members 1s hmited

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

6 The shares 1n the original or any increased capital of the Company may be 1ssued with
such preferred, deferred or other special rights or such restrictions, whether m regard to
dividend, voting, return of capital or otherwise as the Company may from time to time
determme  Subject to the provisions of Section 127 of the Companies Act 1985, the
rights and privileges attached to any of the shares of the Company may be modified,
vaned, abrogated or dealt with in accordance with the provisions for the time being of the

Company's Articles of Association
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I, the subscnber to this Memorandum of Association, wish to be formed into a company,
pursuant to this Memorandum, and I agree to take the number of shares shown opposite my

name

J \PrecedentsiMlarplaceiMarplace Standard Memorandum-doc - 8 -




NAME AND ADDRESS OF SUBSCRIBER

CS DIRECTORS LIMITED
Brook House
77 Fountain Street

Manchester

M2 2EE

DATED the 2% ©Ocithe)

Witness

RACHAEL KIRKUP
Brook House

70 Spring Gardens
Manchester

M2 2BQ

Trainee Solicitor

Total Shares Taken

2007

JWP P Marplace Standard Memorandum.doc

NUMBER OF SHARES TAKEN
SUBSCRIBER

¢ Luie L_-Q,Ld

For and on behalf of

CS Drrectors Limated

BY
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THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of -

MARPLACE (NUMBER 718) LIMITED

PRELIMINARY

The regulations 1n Table A in the Schedule to the Compames (Tables A to F)
Regulations 1985, as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (herewnafter called Table A), shall apply to the Company so far as the
same are not excluded or varied hereby

In these Articles the expression "the Act" means the Companies Act 1985 (as amended
by the Companies Act 1989), but so that any reference 1n these Aricles to any provision
of the Act shall be deemed to include a reference to any statutory modification or

re-enactment of that provision for the time being 1n force

INTERPRETATION
References i Table A and 1n these Articles to "these Regulations” shall be construed as
references to the regulations of the Company for the time being in force, whether

contamed in Table A or 1n these Articles

SHARE CAPITAL

Shares which are compnsed 1n the authonised share capital with which the Company 1s

) \Precedents\Masplace\Marplace Standard Arhicles doc - ].




302

303

304

JAPy

mcorporated shall be under the control of the Directors who may (subject to Section 80
of the Act and to Article 3 04) allot, grant options over or otherwise dispose of the same,
to such persons, on such terms and 1n such manner as they think fit

All shares which are not comprised n the authorised share capital with which the
Company 1s incorporated and which are proposed to be 1ssued shall first be offered to the
members 1n proportion as nearly as may be to the number of the existing shares held by
them respectively unless the Company 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 offer, if not accepted, will be
deemed to be dechined After the expiration of that period, those shares so deemed to be
declined shall be offered 1n the proportion aforesaid to the persons who have, within the
said penod, accepted all the shares offered to them, such further offer shall be made n
like terms 1n 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 m 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 subscnibers therefor than the terms on which they
were offered to the members The foregoing provisions of this Article 3 02 shall have
effect subject to Section 80 of the Act

In accordance with Section 91(1) of the Act Sections 89(1) and 90(1) to (6) (inclusive) of
the Act shall not apply to the Company

The Directors are generally and unconditionally authorised, for the purposes of

Arucles doc = 2




Section 80 of the Act, to exercise any power of the Company to allot and grant rights to
subscnbe for or convert securities 1nto shares of the Company up to the amount of the
authonsed share capital with which the Company 1s incorporated at any time or times
during the penod of five years from the date of incorporation and the Directors may, after
that period, allot any shares or grant any such nghts under this authority in pursuance of
an offer or agreement so to do made by the Company within that period The authonty
hereby given may at any time (subject to the said Section 80) be renewed, revoked or

varied by Ordinary Resolution

LIEN
4 The lien conferred by Regulation 8 of Table A shall attach also to fully paid shares and
the Company shall also have a first and paramount lign on all shares, whether fully paid
or not, standing registered in the name of any person indebted or under hability 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.

Regulation 8 of Table A shall be modified accordingly

TRANSFER OF SHARES
5 The Directors may, in their absolute discretion and without assigning any reason therefor,
decline to register any transfer of any share, whether or not 1t is a fully paid share

Regulation 24 of Table A shall not apply

MEMBERS' RESOLUTIONS
6 Subject to the provisions of the Act, a resolution 1in wnting signed by all the members of

the Company who at the date of such resolution were entitled to recerve notice of and to

J \Precedents\MarplaceMarplace Standard Articles doc - 3




701

702

attend and vote at General Meetings shall be as vahd and effectual as 1f 1t had been
passed at a General Meeting of the Company duly convened and held Any such
resolution may consist of several documents 1n hike form each signed by one or more of
the members Each signature may be given personally or by a duly appointed attorney or
i the case of a body corporate by an officer or by 1ts duly authonsed representative

Regulation 53 of Table A shall not apply

MEETINGS
An Annual General Meeting and an Extraordinary General Meeting called for the passing
of a Special Resolution shall be called by at least twenty-one clear days' notice All other
Extraordinary General Meetings shall be called by at least fourteen clear days' notice but
a General Meeting may be called by shorter notice 1f it 15 50 agreed -
(a) n the case of an Annual General Meeting, by all the members entitled to attend
and vote thereat, and
(b) 1n the case of any other Meeting by a majority in number of the members having
a nght to attend and vote being a majonty together holding not less than
ninety-five per cent in nominal value of the shares giving that nght
The notice shall specify the time and place of the Meeting and, in the case of special
business, the general nature of the business to be transacted and, 1n the case of an Annual
General Meeting, shall specify the Meeting as such
Subject to the provisions of these Articles and any restrichhons imposed upon any shares,
the notice shall be given to ali the members, to all persons entitled to a share 1n
consequence of the death or bankruptcy of a member and to the Directors Regulation 38
of Table A shall not apply

All business shall be deemed special that 1s transacted at any Extraordimary General
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704

705

706

707

Meeting, and also all that 1s transacted at an Annual General Meeting, with the exception
of declanng a dividend, the consideration of the accounts, balance sheets, and the reports
of the Directors and Auditors, and the appomtment of, and the fixing of the remuneration
of, the Auditors

Regulation 40 of Table A shall be read and construed as if the words "at the time when
the Meeting proceeds to business” were added at the end of the first sentence and the
words “unless the Company has only a single member 1in which case the quorum shall be
one” were added at the end of the second sentence

If a quorum 1s not present within half an hour from the tme appointed for a General
Meeting the Meeting shall stand adjoumed to the same day 1n the next week at the same
time and place or to such other day and at such other ime and place as the Directors may
determine, and 1f at the adjourned General Meeting a quorum 1s not present within half
an hour from the time appomnted therefor such adjourned General Meeting shall be
dissolved Regulation 41 of Table A shall not apply

Regulation 44 of Table A shall not apply

At any General Meeting a poll may be demanded by the Chairman or by any member
entitled to vote present in person or by proxy and Regulation 46 of Table A shall be
modified accordmgly

If at any General Meeting any votes shall be counted which ought not to have been
counted or which might have been rejected, the error shall not vitiate the result of the
voting unless 1t be pointed out at the same Meeting, and not 1n that case unless 1t shall, in
the opinion of the chairman of the Meeting, be of sufficient magnitude to vitate the

result of the voting Regulation 58 of Table A shall not apply
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1002

PROXIES
An 1nstrument appointing a proxy may be in any usual or common form or 1n any other

form which the Directors may approve Regulations 60 and 61 of Table A shall not

apply

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS
Any corporation which 1s a member of the Company may by resolution of 1ts directors or
other goverming body authonse such person as 1t thinks fit to act as 1ts representative at
any meeting of the Company or of any class of members of the Company, and the person
so authorised shall be entitled to exercise the same powers on behalf of the corporation
which he represents as that corporation could exercise 1f it were an individual member of

the Company

DIRECTORS

Unless and until the Company in General Meeting shall otherwise determine, the number
of Directors shall not be subject to any maximmum and need not exceed one If and so
long as there 1s a sole Director, he may exercise all the powers, authorities and
discretions vested mn the Directors by these Articles or Table A Regulation 64 of
Table A shall not apply

The Directors shall be entrtled to such remuneration as the Company may from time to
time 1in General Meeting determune and such remuneration shall be divided amongst the
Directors as they shall agree or failing agreement equally Such remuneration shall be

deemed to accrue from day to day Regulation 82 of Table A shall not apply
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12 01

1202

1203

12 04

1205

J \Preced

BORROWING POWERS
The Directors may exercise all the powers of the Company to borrow or raise money
without limit as to amount and upon such terms and 1n 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 secunty over its undertaking, property and
uncalled capital, or any part thereof and to 1ssue debentures, debenture stock and other
secunties, whether outnight or as secunity for any debt, hability or obligation of the

Company or of any third party

ALTERNATE DIRECTORS
Regulations 65 to 69 (inclusive) of Table A shall not apply
Any Director (other than an alternate Director) may appoint any other Director, or any
other person approved by the Directors, as his alternate and may at any time revoke any
such appomtment
An alternate Director shall (subject to his giving to the Company an address for service
within the Umited Kingdom) be entitled to notice of meetings of Directors, to attend and
vote as a Director at any meeting at which his appointor 1s not personally present, and
generally, 1n the absence of his appointor, to exercise all the functions of his appointor as
a Director
An alternate Director shall be deemed for all purposes to be an officer of the Company
and shall alone be responsible for ms own acts and defaults and he shall not be deemed to
be the agent of his appointor
The appointor of an alternate Director may direct the payment to the alternate Director of
part or all of the remuneration which would otherwise be payable to the appointor

Except as so directed, an alternate Director shall not be entitied to any remuneration from
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12 06

12 07

12 08

1301

1302

1303

the Company for acting 1n that capacity

An alternate Director shall cease to be an alternate Director if for any reason his
appointment 1s revoked or his appointor ceases to be a Director

All appointments and revocations of appomtments of alternate Directors shall be 1n
wniting under hand of the appointor left at the Company's registered office

A Director or any other person may act as alternate Director to represent more than one
Director and an alternate Director shall be entitled at meetings of the Directors to one
vote for every Director whom he represents 1n addition to as own vote (if any) as a
Director, but he shall count as only one for the purpose of determining whether a quorum

1s present

APPOINTMENT AND RETIREMENT OF DIRECTORS
The Company may by Ordinary Resolution appoint a person who ts willing to act to be a
Director either to fill a vacancy or as an additional Director
The Directors shall not be required to retire by rotation and accordingly Regulations 73,
74, 75, 76, 77, 78, 80 and the last two sentences of Regulation 79 of Table A shall not
apply
The office of any Director shall be vacated 1f the Director -
(a) ceases to be a Director by virtue of any provision of the Act or he becomes
prohibited by law from being a Director, or
(b) becomes bankrupt, or
() becomes a patient within the meaning of the Mental Health Act 1983, or
(d) resigns his office by wnitten notice to the Company, or
(e) has for more than six consecutive months been absent from the meetings of the

Durectors held during that pertod without permission of the Directors, whether or
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1402

14 03

not an alternate has attended 1n his place and the Directors resolve that his office
be vacated

Regulation 81 of Table A shall not apply

PROCEEDINGS OF DIRECTORS

A Darector who 1s in any way either directly or indirectly interested in a contract or
arrangement or proposed contract or arrangement with the Company shall declare the
nature of his interest at a meeting of the Directors in accordance with Section 317 of the
Act Subject to such disclosure, a Director shall be entitled to vote at any meeting of the
Directors, or of any committee of the Directors, on any resolutions or 1n respect of any
contract or arrangement or proposed contract or arrangement notwithstanding that it 1n
any way relates to or concerns a matter 1n which he has, directly or indirectly, any kind of
mterest whatsoever and 1f he shall so vote his vote shall be counted and (whether or not
he shall so vote) he shall be counted 1n reckoning whether a quorum 1s present
Regulations 94 to 97 (inclusive) of Table A shall not apply

Subject to the provisions of Article 10 01, the quorum necessary for the transaction of
business by the Directors may be fixed by the Directors and until so fixed shall be two
In the absence of his appointor, an alternate Director present at a meeting of Directors
may be counted 1n reckoning whether a quorum 1s present Regulation 89 of Table A
shall not apply

A resolution i wrniting signed by all the Directors for the time beimng entitled to receive
notice of a meeting of Directors shall be as valid and effectual as 1f it had been passed at
a duly convened meeting of Directors Any such resolution may consist of several
documents 1n like form each signed by one or more of the Directors The signature of an

alternate Director shall be as effectual as the signature of his appomntor Regulation 93 of
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Table A shall not apply

NOTICE

1501 The Company may give any notice to a member erther personally or by sending 1t by post
1n a prepaid envelope addressed to the member at his registered address or by leaving 1t at
that address In the case of joint holders of a share, all notices shall be given to the jont
holder whose name stands first in the register of members 1n respect of the joint holding
and notice so given shall be sufficient notice to all the joint holders A member whose
registered address 1s not within the United Kingdom and who gives to the Company an
address within the United Kingdom at which notices may be given to him shall be
entitled to have notice given to him at that address, but otherwise no such member shall
be entitled to receive any notice from the Company Regulation 112 of Table A shall not
apply

1502 Where notice 1s sent by post, service of the notice shall be deemed to be effected by
properly addressing, prepaying and posting an envelope containing the notice and to have
been effected at the expiration of 24 hours after the envelope containing 1t was posted

Regulation 115 of Table A shall not apply
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NAME AND ADDRESS OF SUBSCRIBER

CS DIRECTORS LIMITED
Brook House

77 Fountain Street
Manchester

M22EE

DATED the 23 dayof Ocfolbe/ 2007

Witness to the above signature -

RACHAEL KIRKUP
Brook House

70 Spning Gardens
Manchester

M2 2BQ

Trainee Soltcitor
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For and on behalf of

CS Directors Limited




