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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 6442668

The Registrar of Companies for England and Wales hereby certifies that

GAINSBOROUGH ADVENTURE PLAYGROUND 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 3rd December 2007
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LASERFORM

Please complete in typescript,
or in bold black capitals

Company Name in full

1 Please delete as appropnate

Declaration on application for registration

Ltk Wb

GAINSBOROUGH ADVENTURE PLAYGROUND LIMITED

RUSSELL EKE

BANK STREET, LINCOLN LNZ2 1DR

do solemnly and sincerely declare that I am a T [Solicitor engaged in the

mﬂmand that all the requtrements of the Companles Act
1985 m respect of the registration of the above company and of matters
precedent and incidental to it have been complied with

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

Declarant’s signature \/(0 /
Declared at | <& Swtbans Squae L anc o
Day Month Year
o]\ ]2 010 |7
© Please pnint name beforeme ® | A~ S TTO
Signed %M@ £ lust A BX |Date] 22fulo

You do not have to give any contact
infermation 1n the box opposite but
if you do, it will help Compantes
House to contact you if there 1s a
query on the form The contact

information that v~ —-

*AQXMSVIK®
26/11/2007
COMPANIES HOUSE

L

t A Commissioner for Oaths erNotap-Publc-ordustiee-of-the-Peace-or-Sohicitor—

IWllkln Chapman Epton Blades

Bank Street, LINCOLN,
LN2 1DR

Tel 01522 512345

DX number DX 11008 DX exchange LINCOLN

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

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

or

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

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff

Laserform International 10/07

or LP - 4 Edinburgh 2




LASERFORM

Please complete in lypescripi,
or in bold black capitals.

Notes on completion appear on final page

Company Name in full

Proposed Registered Office

(PO Box numbers only, are nct acceptable)

Post town

County / Region

1f the memorandum i1s 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 gwe any contact
informahon in the box opposite but If you
do, it will help Companies House to
contact you if there 1s a query on the

==~ Thn ~rnntart mfnrmatlon that yDu

W

281112007 |
COMPANIES HOUSE e

LKL T TR n-m-.u ana uer 1@ i
AXHRSUQR

1771142007
COMPANIES HOUSE

RRLLE L TH FINIT]
-

A52
382

10

First directors and secretary and intended situation of
registered office

GAINSBOROUGH ADVENTURE PLAYGROUND LIMITED

NEW OXFORD HOUSE

TOWN HALL SQUARE

GRIMSBY

NORTH EAST LINCOLNSHIRE Posicode | DN31 1HE

Postcode

Wilkin Chapman Epton Blades

Bank Street, LINCOLN,
LN2 1DR

Tel 01522 512345

DX numberDX 11008 DX exchange LINCOLN

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

Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ

for companies registered in England and Wales

or

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

for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2

DX 33050 Cardiff




Company Secretary (ses notes 1-5)
Company name

NAME  “Style/ Title

* Voluntary details
y ceal Forename(s)

Surname
Previous forename(s)

Tt Tiek this box if the
address shown is a
sarvice address for
the beneficlary of a
Confidentiality Order
granted under section
723B of the
Comparnles Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Previous surname(s)

Address 1t

Post town
County / Region

Country

Consent signature

Directors (ses notes 1-5)
Please Iist directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s}

t Tick this box If the Previous surname(s)

address shown s a
service address for
the beneficlary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residentlal
address [n the case
of a corporation or
Scottish firm, give the
reglstered or principal
office address

Address tt

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

[

WILKIN CHAPMAN COMPANY SECRETARIAL SERVICES LIMITED

*Honours etc

NEW CXFORD HOUSE

TOWN HALL SQUARE

GRIMSBY

NORTH EAST LINCOLNSHIRE Postcode | pN31 1HE

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

Date

[ \/\_Q/L__\ |€l({ [oF

WILCHAP NOMINEES LIMTTED

*Honours etfc

LITLCHMAP WoNTNEES (TIWITE]

NEW OXFORD HCUSE

TOWN HALL SQUARE

GRIMSBY

NORTH EAST LINCOLNSHIRE Postcode | DN31 1HE

Day Month Year

| I | I I Nationallty

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

Date

\,—BQ\U\_V\ 16 (u{ot




b

Directors (see noles/‘I-S)
Please list directors in alphabetical order
NAME *Style / Title
* Voluntary details Forename(s)
Surname
Previous forename(s)

11 Tick this box if the
address shown is a
service address for
the beneficlary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, glve your
usual residential
address Inthe case
of a corporation or
Scottish firm, give the
registered or principal
office address

Previous surname(s)

Address tt+

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

*Honours etc

Postcode

Day Month

Year

| I

|

|

Nationality

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

Consent signature Date
This section mustbe . '
signed by either an Signed \-*—Q\‘QL._\ Date| (S {“ (Oi
agent on behalf of all .
subscr!bers or the Signed Date
subscribers
(i.e those who signed
as members on the Signed Date
memorandum of
association). Signed Date
Signed Date
Signed Date
Signed Date




Notes

1 Show for an indwdual the full
forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surnameq(s)

If the director or secretary 1s a
corporation or Scottish firm -
show the corporate or firm name
on the surname line

Give previous forename(s) or
surname(s) except that

- for a marned woman, the
name by which she was
known before marnage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given

A peer, or an indvidual known by
a titie, may state the title instead
of orin addron to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it

Address

Give the usual residential
address

In the case of a corporation or
Scothsh firm give the registered
or pnncipal office

Subscnbers

The form must be signed
personally etther by the
subscnber(s) or by a person or
persons authonsed to sign on
behalf of the subscnber(s)

2 Directors known by another
descnpton

- A director includes any person
who occupies that positon even
if called by a different name, for
example, governor, member of
council

3 Directors details

- Show for each indmidual
director the director's date of
birth, business occupaton and
nahonality
The date of birth must be
given for every individual
director.

4 Other directorships

- Give the name of every
company of which the person
concerned I1s a director or has
been a director at any time in
the past 5 years You may
exclude a company which erther
is or at all times during the
past 5 years, when the person
was a director, was

- dormant,

- a parent company which wholly
owned the company making the
return,

- a wholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary of the same parent
company

If there 15 iInsufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the
company's number and the full
name of the director

5 Use Form 10 continuation sheets
or photocopies of page 2 to
provide details of joint secretanes
or addhional directors
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The Companies Act 1985
Company Limited by Guarantee and Not Having a Share Capital
MEMORANDUM OF ASSOCIATION
of
GAINSBOROUGH ADVENTURE PLAYGROUND LIMITED
Incorporated the day of 2007

1 The name of the company (herenafter called ‘the Company”) 1s Gainsborough
Adventure Playground Limited

2 The registered office of the Company will be situated in England and Wales
3 The objects for which the Company is established are
the operation and maintenance of an adventure playground in Gainsborough,

and the Company shall have the following powers exercisable in furtherance of its said
objects but not otherwmise, namely

31 to purchase, take on lease, or in exchange, hire or otherwise acquire real or
personal property and nghts or privileges, and to construct, maintain and alter buildings
or erections,

32  tosell, let or mortgage, dispose of or tumn to account all or any of the property or
assets of the Company,

33 to purchase or otherwise acquire plant and machinery including, without
mitation, computer hardware and software, furniture, fixtures, fitings and all other
effects of every descripton and to apply for registraton of any patents, rights,
copynghts, licences and the like,

34 to borrow or raise money on such terms and on such secunty as may be
thought fit with such consents as are required by law,

35  totake and accept any gift of money, property or other assets whether subject to
any special trust or not,

36 to 1ssue appeals, hold public meetings and take such other steps as may be
required for the purpose of procunng contnbutions to the funds of the Company in the
shape of donaticns, subscriptions or otherwise,

37 to draw, make, accept, endorse, discount, execute and i1ssue promissory notes,
bills, cheques and other nstruments and to operate bank accounts,

38 toinvest moneys of the Company not immediately required for its purposes in or
upon such mvestments, secuntes or property as may be thought fit subject
nevertheless to such conditions (if any) and such consents (if any) as may for the time
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39 to make any donations in cash or assets or establish or support or aid in the
establishment or support of and to lend money (with or without secunty) to or for any
chantable associations or institutions,

310 to undertake and execute charitable trusts,

311 to engage and pay any person or persons whether on a ful-time or part-time
basis or whether as consuitant or employee to supervise, organise, carry on the work of
and advise the Company and, subject to the provisions of clause 4 hereof, to make any
reasonable and necessary provision for the payment of pensions and superannuation to
or on behalf of employees or former employees and therr wives, husbands and other
dependants,

312 to amalgamate with any companies, institutions, societies or associations which
shall be chartable by law and have objects altogether or mainly similar to those of the
Company and prohibit payment of any dividend or profit to and the distnbution of any of
their assets among their members at least to the same extent as such payments or
distnbutions are prohibited in the case of members of the Company by this
Memorandum of Association,

313 to pay out of funds of the Company the costs, charges and expenses of and
incidental to the formation and registration of the Company,

314 to do all such other lawful and chantable things as shall further the attainment of
the objects of the Company or any of them

4 The income and property of the Company shall be applied solely towards the
promotion of its objects as set forth in this Memorandum of Association and no portion
thereof shall be paid or transferred directly or indirectly by way of dividend, bonus or
otherwise howsoever by way of profit, to members of the Company and no director of
the Company shall be appointed to any office of the Company paid by salary or fees, or
receive any remunerafton or other benefit in money or money's worth from the
Company

Provided that nothing herein shall prevent any payment in good faith by the Company

41 of reasonable and proper remuneration to any member, officer or servant of the
Company (not being a director) for any services rendered to the Company and of
travelling expenses necessarly incurred In carrying out the duties of any member,
officer or servant of the Company,

42 of interest on money lent by a member or director of the Company at a rate per
annum not exceeding two percentage points less than the base lending rate for the time
being of the Company’s clearing bankers or 3% whichever 1s the greater,

43 to any director of reasonable out-of-pocket expenses,

44  of fees, remuneration or other benefit In money or money’s worth to a Company
of which a member of the Company or a director may be a member holding not more
than cne hundredth part of the capital of such Company,

45 of reasonable and proper rent for premises demised or let by any member of the
Company or any director

5 The liability of the members 1s hmited

6 Every member of the Company undertakes to contnbute to the assets of the
Company, in the event of the same being wound up while he 1s a member, or within cne
year after he ceases to be a member, for payment of the debts and liabilities of the
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Company contracted before he ceases to be a member and of the costs, charges and
expenses of winding up and for the adjustment of the nghts of the contnbutones among
themselves, such amount as may be required not exceeding £1

7 If upon the winding up or dissolution of the Company there remains, after the
satisfaction of all ts debts and liabihties, any property whatsoever, the same shall not be
pad to or distnbuted among the members of the Company, but shall be given or
transferred to some other chantabie body or badies having objects simifar to the objects
of the Company, and which shall prohibit the distnbution of its or therr income and
property among Its or theirr members to an extent at least as great as i1s imposed on the
Company under or by virtue of clause 4 hereof, such body or bodies to be determined
by the members of the Company at or before the time of dissolution, and If so far as
effect cannot be given to such provision, then to some other chantable body

WE the several persons whose names and addresses are subscnbed are desirous of
being formed into a Company in pursuance of this Memorandum of Company

Names, addresses, and descnptions of subscribers

NAMES, ADDRESSES AND SIGNATURES OF SUBSCRIBERS

WILCHAP NOMINEES LIMITED

PO BOX 16, TOWN HALL SQUARE, m
GRIMSBY, NORTH EAST LINCOLNSHIRE, QQS\SX\

DN31 1HE

Dated the ($% YosulS 2007

Witness to the above signatures -

Q@
NAME PAM CARR
ADDRESS MESSRS WILKIN CHAPMAN EPTON BLADES SOLICITORS

2 BANK STREET, LINCOLN, LN2 1DR

OCCUPATION SECRETARY
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The Companies Act 1985
Company Limited By Guarantee And Not Having A Share Capital
ARTICLES OF ASSOCIATION
of
GAINSBOROUGH ADVENTURE PLAYGROUND LIMITED
Incorporated on the 2007

Interpretation

1 In these Arlicles
“THE ACT” the Companies Act 1985 including any statutory modification or
re-enactment thereof for the time being in force
“THE ARTICLES"® the Articles of the Company
“CLEAR DAYS’ in relation to the penod of a notice means that penod
excluding the day when the notice I1s given or deemed to be given and the day
for which it 1s given or on which it i1s to take effect
"ELECTRONIC COMMUNICATION" and “COMMUNICATION" have the
meaning given by the Electronic Communications Act 2000
“EXECUTED” includes any mode of execution
“IN WRITING"” includes, without imitation, electromc communications
“OFFICE” the registered office of the Company
“THE SEAL" the common seal of the Company
“SECRETARY” the Secretary of the Company or any other person appointed
to perform the duties of the Secretary of the Company, including a joint,
assistant or deputy secretary
“THE UNITED KINGDOM® Great Bntan and Northern Ireland Unless the
context otherwise requires, words or expressions contained in these Articles
bear the same meaning as in the Act but excluding any statutory modification
thereof not in force when these Articles become binding on the Company
Members
2 The subscnbers to the Memorandum of Association of the Company and such

other persons as are admitted to membership in accordance with the Articles shall be
members of the Company No person shall be admitted a member of the Company
unless he I1s approved by the directors Every person who wishes to become a member
shall deliver to the Company an application for membership in such form as the
directors require executed by him

S LneoimRusel Eke\Gemsberough Adventure Plcypround\Mem & Ars.doc




3 A member may at any tme withdraw from the Company by giving at least seven
clear days’ notice to the Company Membership shall not be transferable and shall
cease on death

4 The directors may also at ther discretion terminate the membership of any
member but the requirements of natural justice shall be respected and a member shall
be enttted to be heard n his own defence by the directors or a committee of the
directors

5 The Company Is established for the purposes expressed in the Memorandum of
Association
6 it shall be lawful for the directors to provide for the admission of such persons as

they may think fit to be fnends or associates of the Company and for the nghts duties
and habities (if any) of such fnends or associates but so that such persons shail not by
virtue of betng fnends or associates as aforesaid be members of the Company and therr
nghts (if any) shall not include a nght to speak or vote at general meetings of the
Company The Secretary shall keep an accurate register of such fnends or associates
of the Company

General meetings

7 The Company shall in each calendar year hold a general meeting as its annual
general meeting n addition to any other meetings in that year and shall specify the
meeting as such in the notices calling it, and not more than 15 months shail elapse
between the date of one annual general meeting of the Company and that of the next
Provided that so long as the Company holds its first annual general meeting within 18
months of its incorporation, it need not hold it in the year of its incorporation or In the
following year The annual general meeting in each year shall be held at such tme and
place as the directors shall appoint All general meetings other than annual general
meetings shall be called extraordinary general meetings

8 The directors may call general meetings and, on the requisition of members
pursuant to the provisions of the Act, shall forthwith proceed to convene an
extracrdinary general meeting for a date not later than 8 weeks after receipt of the
requisition If there are not within the United Kingdom sufficient directors to call a
general meeting, any director or any member of the Company may call a general
meeting

Notice of general meetings

9 An annual general meeting and an extraordinary general meeting called for the
passing of a special resolution or a resolution appointing a person as a director shall be
called by at least 21 Clear Days’ notice All other extraordinary general meetings shall
be called by at least 14 Clear Days’ notice but a general meeting may be called by
shorter notice If It 1s so agreed

€)] in the case of an annual general meeting, by all the members entitled to attend
and vote thereat, and

(b) in the case of any other meeting by a majonty in number of the members having
a nght to attend and vote being a majonty together holding not less than 95 per
cent of the total voting nghts at the meeting of all the members

The notice shall specify the time and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual general meeting, shall specify
the meeting as such
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The notce shall be given to all the members and to the directors and auditors

10 The accidental omission to give notice of a meeting to, or the non-receipt of
notice of a meeting by, any person entitled to receive notice shall not invalidate the
proceedings at that meeting

Proceedings at general meetings

11 No business shall be transacted at any meeting unless a quorum is present
Two persons entitied to vote upon the business to be transacted, each being a member
or a proxy for a member or a duly authonsed representative of a comoration, shall be a
quorum

12 If such a quorum 1s not present within half an hour from the time appointed for
the meeting, or if dunng a meeting such a quorum ceases to be present, the meeting
shall stand adjourned to the same day in the next week at the same time and place or
to such other time as the directors may determine

13 The chaiman, if any, of the board of directors or In his absence some other
director nominated by the directors shall preside as charman of the meeting, but if
neither the chairman nor such other director (if any) be present within 15 minutes after
the ime appointed for holding the meeting and willing to act, the directors present shall
elect one of their number to be chaiman and, if there 1s only one director present and
willing to act, he shali be charman

14 If no director 1s willing to act as charman, or if no director 1s present within 15
minutes after the tme appointed for holding the meeting, the members present and
entitied to vote shall choose one of their number to be chairman

15 A director shall, notwithstanding that he 1s not a member, be entitied to attend
and speak at any general meeting

16 The chairman may, with the consent of a meeting at which a quorum 1s present
(and shall if so directed by the meeting), adjoum the meeting from time to ime and from
place to place, but no business shall be transacted at an adjoumed meeting other than
business which might properly have been transacted at the meetng had the
adjournment not taken place When a meeting is adjourned for 14 days or more, at least
seven Clear Days’ notice shall be given specifying the tme and place of the adjoumed
meeting and the general nature of the business to be transacted Otherwise it shall not
be necessary to give any such notice

17 A resolution put to the vote of a meeting shall be decided on a show of hands
unless before, or on the declaration of the result of, the show of hands a poll 1s duly
demanded Subject to the provisions of the Act, a poll may be demanded

(@) by the chairman, or
(b) by at least two members having the nght to vote at the meeting, or

(c) by a member or members representing not less than one-tenth of the total
voting nghts of all the members having the nght to vote at the meeting,

and a demand by a person as proxy for a member shall be the same as a demand by
the member
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18 Unless a poll 1s duly demanded a declaration by the chairman that a resolution
has been camed or camed unamimously, or by a particular majonty, or lost, or not
camed by a particular majonty and an entry to that effect in the minutes of the meeting
shall be conclusive evidence of the fact without proof of the number or proportion of the
votes recorded Iin favour of or against the resolution

19 The demand for a pall may, before the poll is taken, be withdrawn but only with
the consent of the chairman and a demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared before the demand was made

20 A poll shall be taken as the chairman directs and he may appoint scrutineers
(who need not be members) and fix a tme and place for declanng the result of the poll
The result of the poll shall be deemed to be the resolution of the meeting at which the
poll was demanded

21 In the case of an equality of votes, whether on a show of hands or on a poll, the
charrman shall be entitled to a casting vote in addition to any other vote he may have

22 A poll demanded on the election of a chairman or on a question of adjourmment
shall be taken forthwith A poll demanded on any other question shall be taken either
forthwith or at such other time and place as the chairman directs not being more than
30 days after the poll 1s demanded The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than the question on
which the poll was demanded If a poll 1s demanded before the declaration of the result
of a show of hands and the demand 1s duly withdrawn, the meeting shall continue as If
the demand had not been made

23 No notice need be given of a poll not taken forthwith if the time and place at
which 1t Is to be taken are announced at the meeting at which it 1Is demanded In any
other case at least seven Clear Days’ notice shall be given specifying the time and
place at which the poll 1s to be taken

24 A resolution in wnting executed by or on behalf of each member who would
have been entitled to vote upon it if it had been proposed at a general meeting at which
he was present shall be as effectual as if it had been passed at a general meeting duly
convened and held and may consist of several instruments in the llke form each
executed by or on behalf of one or more members

Votes of members

25 On a show of hands every member present in person shall have one vote On a
poll every member present in person or by proxy shall have one vote

26 A member In respect of whom an order has been made by any court having
junsdiction (whether in the United Kingdom or elsewhere) in matters concerring mental
disorder may vote, whether on a show of hands or on a poll, by his recewer, curator
bonis or other person authonsed in that behalf appointed by that court, and any such
receiver, curator borus or other person may, on a poll, vote by proxy Evidence to the
satisfaction of the directors of the authonty of the person claiming to exercise the nght to
vote shall be deposited at the office, or at such other place as i1s specified in accordance
with the Articles for the deposit of instruments of proxy, not less than 48 hours before
the time appointed for holding the meeting or adjoumed meeting at which the nght to
vote 1s to be exercised and in default the nght to vote shall not be exercisable

27 No objection shall be raised to the qualffication of any voter except at the
meeting or adjoumed meeting at which the vote objected to 1s tendered and every vote
not disallowed at the meeting shall be valid Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive
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28

An appointment of a proxy shall be in wnting, Executed by or on behalf of the

appointer and shall be in the followming form (or In a form as near thereto as
crcumstances allow or in any other form which 1s usual or which the directors may
approve)

29

I"We of
being a member/members of the above-named Company, hereby appoint
of or failing him

of

as my/our proxy to vote in my/our name[s] and on my/our behalf at the
annual/extraordinary general meeting of the Company to be held on
and at any adjournment thereof

Signed on

Where it 1s desired to afford members an opportunity of instructing the proxy

how he shall act the appointment of a proxy shall be in the following form (or in a form
as near thereto as arcumstances allow or in any other form which s usual or which the
directors may approve)

30

We of
being a member/members of the above-named Company, hereby appoint
of or failing him

of

as my/our proxy to vote in my/our name[s] and on my/our behalf at the
annual/extraordinary general meeting of the Company, to be held on ,
and at an adjournment thereof

This form 1s to be used In respect of the resolutions mentioned below as follows
Resolution No 1 tfor tagainst

Resolution No 2 tfor fagainst

T stnke out whichever s not desired

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from
voting

Signed this day of

The appointment of a proxy and any authonty under which it 1s executed or a

copy of such authonty certified notanally or in some other way approved by the directors

may

@)

in the case of an nstrument In wnting be deposited at the office or such other
place within the United Kingdom as 1s specified in the notice convening the
meeting or in any instrument of proxy sent out by the Company in relation to the
meeting not less than 48 hours before the tme for holding the meeting or
adjourned meeting at which the person named in the instrument proposes to
vote, or
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(b) In the case of an appointment contained 1n an electronic communication, where
an address has been specffied for the purpose of recenving electronic

communications

() in the notice cenverung the meeting, or

(3)] in any instrument of proxy send out by the company in relation to the
meeting, or

() in any invitaton contained In an electronic communication to appont a
proxy issued by the company in relation to the meeting,

be received at such address not less than 48 hours before the time for holding
the meeting or adjoumed meetng at which the person named In the
appointment proposes to vote,

(€ n the case of a poll taken more than 48 hours after it 1s demanded, be
deposited or received as aforesaid after the poll has been demanded and not
less than 24 hours before the ime appointed for the taking of the poll, or

(d) where the poll is not taken forthwith but is taken not more than 48 hours after it
was demanded, be delivered at the meeting at which the poll was demanded to
the chairman or to the Secretary or to any director;

and an appointment of proxy which 1s not deposited, delivered or received in a manner
so permitted shall be invalid In this regulation and in the next, “address” In relation to
electronic communications includes any number or address used for the purpose of
such communications

31 A vote given or poll demanded by proxy or by the duly authonsed representative
of a corporation shall be valid notwithstanding the previous determination of the
authonty of the person voting or demanding a poll unless notice of the determination
was received by the Company at the Office or at such other place at which the
instrument of proxy was duly deposited or where the appointment of the proxy was
contained in an electronic communication at the address at which such appointment
was duly received before the commencement of the meeting or adjoumed meeting at
which the vote 1s given or the poll demanded or (In the case of a poll taken otherwmise
than on the same day as the meeting or adjoumed meeting) the time appointed for
taking the poll

Number of directors

32 Unless otherwise determined by ordinary resolution, the number of directors
(other than altemate directors) shall not be subject to any maximum but shall be not
less than two

Alternate directors

33 Any director (other than an altemate director) may appoint any other director, or
any other person approved by resoluton of the directors and willing to act, to be an
altemate director and may remove from office an altemate director so appointed by him
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34 An altemate dwector shall be enttled to receive notice of all meetings of
drectors and of all meetings of committees of directors of which his appointor i1s a
member, to attend and vote at any such meeting at which the director appointing him 1s
not personally present and generally to perform all the functions of his appointor as a
director In his absence but shall not be entitled to receive any remuneration from the
Company for his services as an alternate director But it shall not be necessary to give
notice of such a meeting to an altemate director who 15 absent from the United
Kingdom

35 An altemate director shall cease to be an altemate director if his appointor
ceases to be a drector, but, f a director retires by rotation or otherwise but is
re-appointed or deemed to have been re-appointed at the meeting at which he retires,
any appointment of an altemate director made by him which was n force immediately
pnor to his retirement shall continue after his re-appointment

36 Any appointment or removal of an altemate director shall be by notice to the
Company signed by the director making or revoking the appointment or in any other
matter approved by the directors

37 Save as otherwise provided in the Articles, an alternate director shall be
deemed for all purposes to be a director and shall alone be responsible for his own acts
and defaults and he shall not be deemed to be the agent of the director appointing him

Powers of directors

38 Subject to the provisions of the Act, the Memorandum and the Articles and to
any drrections given by special resolution, the business of the Company shall be
managed by the duectors who may exercise all the powers of the Company No
aiteratron of the Memorandum or Articles and no such direction shall invalidate any pror
act of the directors which would have been valid if that alteration had not been made or
that direction had not been given The powers given by this regulation shall not be
imited by any special power given to the directors by the Articles and a meeting of
drectors at which a quorum 1s present may exercise all powers exercisable by the
directors

39 The directors may, by power of attomey or otherwise, appoint any person to be
the agent of the Company for such pumposes and on such conditions as they determine,
including authonty for the agent to delegate all or any of his powers

Delegation of directors’ powers

40 The directors may delegate any of therr powers to any committee consisting of
one or more dwectors or other persons They may also delegate to any managing
director or any director holding any other executive office such of their powers as they
consider desirable to be exercised by him Any such delegation may be made subject to
any conditions the directors may impose, and either collaterally with or to the exclusion
of theirr own powers and may be revoked or altered Subject to any such conditions, the
proceedings of a committee with two or more members shall be govemed by the
Articles regulating the proceedings of directors so far as they are capable of applying

Appointment and retirement of directors

41 At the first annual general meeting all the directors shall retire from office, and at
every subsequent annual general meeting one-third of the directors who are subject to
retirement by rotation or, If their number 1s not three or a multiple of three, the number
nearest to one-third shall retire from office, but, If there 1s only one director who I1s
subject to retirement by rotation, he shall retire
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42 Subject to the provisions of the Act, the directors to retire by rotation shall be
those who have been longest in office since their last appointment or re-appointment
but as between persons who became or were last re-appointed directors on the same
day those to retire shall (unless they otherwise agree among themselves) be
determined by lot

43 If the Company, at the meeting at which a director retires by rotation, does not
fill the vacancy the retinng director shall, If willing to act, be deemed to have been
re-appointed unless at the meeting it 1s resolved not to fill the vacancy or unless a
resolution for the re-appointment of the director i1s put to the meeting and lost

44 No person other than a director retinng by rotation shall be appointed or
re-appointed a director at any general meeting unless

(a) he 1s recommended by the directors, or

(b) not less than 14 nor more than 35 Clear Days before the date appointed for the
meeting, notice executed by a member qualified to vote at the meeting has been
given to the Company of the intention to propose that person for appointment or
re-appointment stating the particulars which would, if he were so appointed or
re-appointed, be required to be included in the Company's register of directors
together with notice executed by that person of his willingness to be appointed
or re-appointed

45 Not less than seven nor more than 28 Clear Days before the date appointed for
holding a general meeting notice shall be given to all who are entitled to receive notice
of the meeting of any person (other than a director retinng by rotation at the meeting)
who I1s recommended by the directors for appointment or re-appointment as a director at
the meeting or in respect of whom notice has been duly given to the Company of the
intention to propose him at the meeting for appointment or re-appointment as a director
The notice shall give the particulars of that person which would, if he were so appointed
or re-appointed, be required to be included in the Company’s register of directors

46 Subject as aforesaid, the Company may by ordinary resolution appoint a person
who 15 willing to act to be a director etther to fill a vacancy or as an additional director
and may also determine the rotation in which any addiional directors are to retire

47 The directors may appoint a person who 1s 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 the
Articles as the maximum number of directors A director so appointed shall hold office
only until the next following annual general meeting and shall not be taken into account
in determining the directors who are to retre by rotaton at the meeting If not
re-appointed at such annual general meeting, he shall vacate his office at the
conclusion thereof

48 Subject as aforesaid, a director who retires at an annual general meeting may, if
willing to act, be re-appointed If he Is not re-appointed, he shall retain office until the
meeting appoints someone In his place, or if it does not do so, untl the end of the
meeting

Disquaiification and removal of directors
49 The office of a director shall be vacated If

(@) he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director; or
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(b} he becomes bankrupt or makes any arangement or composition with his
creditors generally, or

(c) he 1s, or may be, suffenng from mental disorder and either

()] he 1s admitted to hospital in pursuance of an application for admission
for treatment under the Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health (Scotiand) Act 1984,
or

(i) an order 1s made by a court having junsdichien (whether in the United
Kingdom or elsewhere) in matters conceming mental disorder for his
detention or for the appomntment of a recewer, curator borus or other
person to exercise powers with respect to his property or affairs, or

{d) he resigns his office by notice to the Company, or

(®) he shall for more than six consecutive months have been absent without
permission of the directors from meetings of directors held dunng that penod
and the directors resolve that his office be vacated

Remuneration of directors

50 The provisions of the Memorandum of Associaton as to the remuneration of
directors shall apply

Directors’ expenses

51 The directors may be pad all traveling, hotel, and other expenses properly
incurred by them in connection with ther attendance at meetings of directors or
committee of directors or general meetings or separate meetings of the holders of
debentures of the Company or otherwise in connechon with the discharge of their
dufies

Directors’ appointments and interests

52 Subject to the provisions of the Act and of the Memorandum of Association, the
directors may appoint one or more of their number to the office of managing director or
to any other executive office under the Company and may enter into an agreement or
arrangement with any director for his employment by the Company or for the provision
by hm of any services outside the scope of the ordinary duties of a director Any
appointment of a director to an executive office shall terminate If he ceases to be a
director but without prejudice to any claim to damages for breach of the contract of
service between the director and the Company

53 Subject to the provisions of the Act and the Memorandum of Association and
provided that he has disclosed to the directors the nature and extent of any matenal
interest of his, a director notwithstanding his office

(@) may be a party to, or otherwise be interested in, any transaction or arrangement
with the Company or in which the Company is otherwise interested,

) may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body corporate
promoted by the Company or in which the Company 1s otherwise interested,
and

(©) shall not, by reason of his office, be accountable to the Company for any benefit
which he derives from any such office or employment from any such transaction
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or arrangement or from any Interest in any such body corporate and no such
transaction or arrangement shall be liable to be avoided on the ground of any
such interest or benefit

54 For the purposes of regulation 53

(a a general notice given to the directors that a director 1s to be regarded as having
an interest of the nature and extent specified in the notice in any transaction or
ammangement in which a specified person or class of persons I1s interested shall
be deemed to be a disclosure that the director has an interest in any such
transaction of the nature and extent so specified, and

(b) an interest of which a director has no knowledge and of which it 1s unreasonable
to expect him to have knowtedge shall not be treated as an interest of his

Proceedings of directors

55 Subject to the provisions of the Articles, the directors may regulate their
proceedings as they think fit A director may, and the Secretary at the request of a
director shall, call a meeting of the directors It shall not be necessary to give notice of a
meeting to a director who I1s absent from the United Kingdom Questions ansing at a
meeting shall be decided by a majonty of votes In the case of an equality of votes, the
chairman shall have a second or casting vote A director who 1s also an altemnate
director shall be entitied in the absence of his appointor to a separate vote on behalf of
his appointor in addition to his own vote

56 The quorum for the transaction of the business of the directors may be fixed by
the directors and unless so fixed at any other number shall be two A person who holds
office only as an alternate director shall, if his appointor is not present, be counted in the
quorum

57 The continuing directors or a sole contnuing director may act notwithstanding
any vacancies in therr number, but, if the number of directors is less than the number
fixed as the quorum, the continuing directors or director may act only for the purpose of
filing vacancies or of calling a general meeting

58 The directors may appoint one of their number to be the charman of the board
of directors and may at any time remove him from that office Unless he 1s unwiling to
do so, the director so appointed shall preside at every meeting of directors at which he
is present But f there 1s no director holding that office, or if the director holding 1t I1s
unwiling to preside or 1s not present within 5 minutes after the tme appointed for the
meeting, the directors present may appoint one of their number to be chairman of the
meeting

59 All acts done by a meeting of directors, or of a committee of directors, or by a
person actng as a director shall, notwithstanding that t be afterwards discovered that
there was a defect in the appointment of any director or that any of them were
disqualified from holding office, or had vacated office, or were not entitled to vote, be as
valid as If every such person had been duly appointed and was qualified and had
continued to be a director and had been entitied to vote
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60 A resolution in wnting signed by all the directors entiled to receive notice of a
meeting of directors or of a committee of directors shall be as vald and effectual as If it
had been passed at a meeting of directors as (as the case may be) a committee of
directors duly convened and held and may consist of several documents in the like form
each signed by one or more directors, but a resolution signed by an alternate director
need not also be signed by his appointor and, If it 1s signed by a director who has
appointed an altermate director, it need not be signed by the altemate director n that
capacity

61 Save as otherwise provided by the Articles, a director shall not vote at a meeting
of directors or of a committee of directors on any resolution conceming a matter in
which he has, directly or indirectly, an interest or duty which 1s matenal and which
conflicts or may conflict with the interests of the Company unless his interest or duty
anses only because the case falls within one or more of the following paragraphs

(@ the resolution relates to the giving to hum of a guarantee, secunty or indemnity In
respect of money lent to, or an obligation incurred by him for the benefit of, the
Company or any of its subsicianes,

(b) the resolution relates to the giving to a thurd party of a guarantee, secunty or
indemnity In respect of an obligation of the Company or any of its subsidianes
for which the director has assumed responsibility in whole or part and whether
alone or jointly with others under a guarantee or indemnity or by the giving of
secunty,

(c) his interest anses by virtue of his subscnbing or agreeing to subscnbe for any
debentures of the Company or any of its subsidianes or by virtue of his being, or
intending to become, a participant in the underwnting or sub-underwnting of an
offer of any such debentures by the Company or any of its subsidianes for
subscription, purchase or exchange,

(d) the resolution relates in any way to a retrement benefits scheme which has
been approved, or 1s conditional upen approval, by the Board of Inland Revenue
for taxation purposes

For the purposes of this regulation, an interest of a person who 1s, for any purpose of
the Act (excluding any statutory modification thereof not in force when this regulation
becomes binding on the Company), connected with a director shall be treated as an
interest of the director and, in relation to an altemate director, an interest of his
appointor shall be treated as an interest of the alternate director without prejudice to any
interest which the altemate director has otherwise

62 A director shall not be counted in the quorum present at a meeting in relation to
a resolution on which he 1s not entitled to vote

63 The Company may by ordinary resolution suspend or relax to any extent, either
generally or in respect of any particular matter, any provision of the Articles prohibiting a
director from voting at a meeting of directors or of a committee of directors

64 Where proposals are under consideration conceming the appointment of two or
more directors to offices or employments with the Company or any body corporate in
which the Company 1s interested the proposals may be divided and considered in
relation to each director separately and (provided he 1s not for another reason precluded
from voting) each of the directors concemed shall be entitled to vote and be counted in
the quorum n respect of each resolution except that concerming his own appointment
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65 If a question anses at a meeting of directors or of a committee of directors as to
the nght of a director to vote, the question may, before the conclusion of the meeting, be
referred to the charman of the meeting and his ruling in relation to any director other
than himself shall be final and conclusive

Secretary

66 Subject to the provisions of the Act, the Secretary shall be appointed by the
directors for such term, at such remuneration and upon such condtions as they may
think fit, and any Secretary so appointed may be removed by them

Minutes
67 The directors shall cause minutes to be made in books kept for the purpose
(a) of ali appointments of officers made by the directors, and

(b) of ali proceedings at meetings of the Company, and of the directors, and of
committees of directors, including the names of the directors present at each
such meeting

The seal

68 The Seal shall only be used by the authonty 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 Seal 1s affixed and unless otherwise so determined it shall be
signed by a director and by the Secretary or by two directors

President, vice-presidents and patrons

69 The directors may appont any person to be the president and any person or
persons to be vice-presidents or patrons of the Company for such term or terms
specified at the tme of appointment as they shall think fit Such persons shall not by
virtue only of such appointments be directors or members of the Company

Accounts

70 No member shall (as such) have any nght of inspecting any accounting records
or other book or document of the Company except as conferred by statute or authonsed
by the directors or by ordinary resolution of the Company

Notices

71 Any notice to be given to or by any person pursuant to the Articles shall be in
writing except that a notice calling a meeting of the directors need not be in writing

72 The Company may give any notice to a member either personally or by sending
it by past in a prepaid envelope addressed to the member at his registered address or
by leaving it at that address or by giving it using electronic communicattons to an
address for the time being notified to the company by the member In this article and in
Article 75, “address” Iin relation to electronic communications includes any number or
address used for the purpose of such communications 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 notices given to him at that address, but otherwise no such member shall be
entitled to receive any notice from the Company
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73 A member present, either in person or by proxy, at any meeting of the Company
shall be deemed to have received notice of the meeting and, where requisite, of the
purposes for which it was called

74 Proof that an envelope containing a notice was properly addressed, prepaid and
posted shall be conclusive evidence that the notice was qiven Proof that a notice
contained In an electronic communication was sent in accordance with guidance 1ssued
by the Institute of Chartered Secretanes and Adminustrators shall be conclusive
evidence that the notice was given A notice shall be deemed to be given at the
expiration of 48 hours after the envelope containing it was posted

Winding up

75 On the winding-up and dissoluton of the Company the prowisions of the
Memorandum of Association shall have effect as If repeated in these Articles

Indemnity

76 Subject to the provisions of the Act but without prejudice to any indemnity to
which a director may otherwise be entitled, every director or other officer or auditor of
the Company shall be indemnified out of the assets of the Company against any liability
incurred by him in defending any proceedings, whether civil or cnminal, in which
judgment 1s given In his favour or in which he 1s acquitted or in connection with any
application in which relief 1s granted to him by the court from liability for negligence,
default, breach of duty or breach of trust in relation to the affairs of the Company
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NAMES, ADDRESSES AND SIGNATURE OF SUBSCRIBERS

WILCHAP NOMINEES LIMITED

P O BOX 16 TOWN HALL SQUARE
GRIMSBY NORTH EAST LINCOLNSHIRE w

Dated the {§™ Yhoaler 2007

Witness 1o the above signatures -

NE=ey

NAME PAM CARR
ADDRESS MESSRS WILKIN CHAPMAN EPTON BLADES
SOLICITORS

2 BANK STREET, LINCOLN, LN2 1DR

OCCUPATION SECRETARY
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