CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 06572190

The Registrar of Companies for England and Wales hereby certifies that
D C A BIRD LIMITED

is this day incorporated under the Companies Act 1985 as a
private company and that the company is limited.

Given at Companies House on21st April 2008
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THE OFFICIAL SEAL OF THE
*N06572190H* REGISTRAR OF COMPANIES

Companies House
—— for the record ——

The ahove information was communicated in non-legible form and authenticated by the
Registrar of Companies under section 710A of the Companies Act 1985
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Companies House

—— for the record ——

Electronic statement of compliance
with requirements on application
for registration of a company
pursuant to section 12(3A) of the
Companies Act 1985

Company number

Company name

of

6572190

D C A BIRD LIMITED

DAVID BIRD

BANNOCKBURN 4 WOODHOUSE ROAD
QUORN

LOUGHBOROUGH

LEICESTERSHIRE

UK

LLE12 8ED

person named as a director of the company 1n the
statement delivered to the registrar of companies
under section 10(2) of the Companies Act 1985

make the following statement of compliance m pursuance of section
12(3A) of the Companies Act 1985

Statement:

[ hereby state that all the requirements of the
Companies Act 1985 in respect of the registration of
the above company and of matters precedent and
incidental to it have been comphied with.

Confirmation of electronic delivery of information

This statement of compliance was delivered to the registrar of companies
electronically and authenticated in accordance with the registrar's
direction under section 707B of the Companies Act 1985.

WARNING: The making of a false statement could result in liability to
criminal prosecution




10(ef)

Companies House First directors and secretary and

— for the record —— intended situation

of registered office

Received for filing in Electronic Format on the: 21/04/2008 XVENYZ2S
Company Name D C A BIRD LIMITED
in full:
Proposed Registered 20 CHURCHGATE
Office: LOUGHBOROUGH
LEICESTERSHIRE
UK
LE111UD

memorandum delivered by an agent for the subscriber(s): Yes

Agent's Name: YORK PLACE COMPANY SERVICES LTD
Agent’s Address: 12 YORK PLACE

LEEDS

WEST YORKSHIRE

ENGLAND

1.S1 2DS

Company Secretary

Name
Address:
Consented to Act: Y Date authorised Authenticated: ERRO

FElectronically Filed Document for Compary Number: 6372190 Page: 1



Director [ :

Name DAVID BIRD

Address: BANNOCKBURN 4 WOODHOUSE ROAD
QUORN
LOUGHBOROUGH
LEICESTERSHIRE
UK
LLE12 8ED

Nationality:  BRITISH
Business occupation: SOLICITOR

Date of birth:  27/10/1948
Consented to Act: Y Date Authorised: 21/04/2008 Authenticated: YES

Authorisation

Authoriser Designation: agent Date Authorised: 21/04/2008 Authenticated: Yes

End of Electronically Filed Document for Company Number: 6372190 Page: 2



THE COMPANIES ACTS 1985 TO 2006

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

D C A Bird Limited

1.
2.

3.

(a)

(o)

(c)

(d)

The Company's name is D C A Bird Limited.
The Company's registered office is to be situated in England and Wales.
The Company's objects are:-

To carry on business consisting of the provision of professional services such as are
provided by individuals practising as solicitors and by multi-national partnerships
PROVIDED THAT nothing in any sub-clause of this Clause shall give the Company
power to do any thing in breach of the Sclicitors Act 1974, the Rules or any rules,
principles or requirements of conduct applicable to recognised bodies by virtue of
the Rules or section ¢ of the AJA.

To purchase or by any other means acquire any freehold, leasehold or other
property for any estate or interest whatever and any rights or privileges of any kind
over or in respect of any property and any real or persenal property or rights
whatsoever which may be necessary for, or may be conveniently used with, or may
enhance the value of any other property of the Company.

To purchase, or by other means acqguire and protect, prolong and renew, whether
in the United Kingdom or elsewhere any patents, patent rights, brevets dinvention,
licences, copyrights, secret processes, trade marks, designs, protections and
concessions which may appear likely to be advantageous or useful to the
Company in pursuit of any frade or business carried on by the Company and o use
and turn fo account and to manufacture under or grant licences or privileges in
respect of the same, and to expend money in experimenting upon, testing and
improving any patents, inventions or rights which the Company may acguire or
propose fo acquire.

To acquire or undertake the whole or any part of the business, goodwill, and assets
of any person, firm, or company carrying on or preposing o carry on any of the
businesses which the Company chooses to carry on and as part of the
consideration for such acguisition to undertake all or any of the liabilities of such
person, firm or company, or to acquire an interest in amalgamate with, or enter
into partnership or info any arrangement for sharing profits, or for co-operation, or
for limiting competition, or for mutual assistance with any such person, firm or
company, and to give or accept, by way of consideration for any of the acts or
things cforesaid or property acquired, any shares, debentures, debenture stock or
securifies that may be agreed upoen, and to hold and retain, or sell, mortgage and
deal with any shares, debentures, debenture stock or securities so received.
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(e)

(f)

(9)

(h)

(i

i)

(k)

(

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

To invest and deal with the moneys of the Company not immediately required
upon such securifies and in such manner as may from time to fime be determined.

To lend or advance money or give credit to any persons, firms or companies or
others having dealings with the Company upon such terms and with or without
security and subject to such conditions as may seem desirable and to give
guarantees or become security for any such persons, firms, companies or others.

To guarantee support or to secure whether by personal obligation or covenant or
by mortgaging or charging all or any part of the undertaking property and assets
{present and future) and uncalled capital of the Company or by any one or more
or all of such methods or by any other method the performance of any obligations
or commitments of, and the repayment or payment of the principal amounts of,
and premiums, interest, dividends, and other moneys payable on or in respect of,
any debentures, debenture stock, loan stock, shares or other securities, liabilities or
obligations of any person firm or company, including (without prejudice fo the
generality of the foregoing) any company which is for the time being a subsidiary
or a holding company, as defined the Act or a subsidiary undertaking of the
Company, or ancther subsidiary of such holding company or otherwise associated
with the Company in business or through shareholdings.

To beorow and raise money in any manner and 1o secure the repayment of money
borrowed, raised or owing by morigage, charge, standard securily, lien or other
security upon the whole or any part of the Company’s property or assets (whether
present or future), including its uncalled capital, and alse by ¢ similar mortgage,
charge, standard security, lien or security to secure and guarantee the
performance by the Company of any obligation or liability it may undertake or
which may become binding on it.

To draw, make, accept, endorse, discount, execute and issue cheques, bills of
exchange, promissory notfes, bills of lading, warrants, debentures, and other
negotiable instruments that may be incidental or conducive to the Company’s
commercial activity.

To enter inte any arrangements with any government or authority {supreme,
municipal, local, or otherwise) or any corporations, companies or persons, that may
seem conducive to the attainment of the Company's object and to cbtain from
any such government or authority, corporation, company or persen, any charters,
contracts, decrees, rights, privileges or concessions which the Company may think
desirable and o carry out, exercise and comply with any such charters, coniracts,
decrees, rights, privileges and concessions.

To subscribe for, take, purchase, or octherwise acquire and hold shares, stock or
other interests in or obligations of any other company or corporation.

(m) To promote any other company for the purpose of acquiring all or any of the

property or undertaking or any of the liabilities of the Company, or of undertaking

Copyright York Flace Comparty Services Limited
Ifam?21s0l08



any business or operations which may appear likely to assist or benefit the
Company or to enhance the value of any property or business of the Company,
and to place or guarantee the placing of, underwrite, subscribe for, or otherwise
acquire all or any part of the shares or securities of any such company as
aforesaid.

(n) To sell, let, licence, develop or otherwise deal with the whole or any part of the

undertaking of the Company, either together or in portions upon such terms, as the
Company may think fit, with power to accept shares, debentures, or securities of
any company purchasing the same.

(o) To undertake and perform sub-contracts and also fo act in any of the businesses of

the Company through or by means of agents, brokers, sub-contractors or others.

(p) Subject to and in accordance with a due compliance with the provisions of the

Act [(if and so far as such provisions shall be applicable), to give, whether directly or
indirectly, any kind of financial assistance.

() To remunerate any persen, firm or company rendering services o the Company

(r)

either by cash payment or by the allotment subject to the provisions of the Act [or
any statutory modification or re-enactment thereof} to him or them of shares or
other securities of the Company credited as paid vp in full orin part or otherwise.

To pay cout of the funds of the Company all costs and expenses of or incidental to
the promotion formation and incorporation of the Company, or to contract with
any person, firm or company to pay the same, and to pay commissions to brokers
and others for underwriting, placing, selling or guaranteeing the subscription of any
shares or other securities of the Company.

(s} To purchase and maintain insurance policies to indemnify the officers and auditor

of the Company against any costs, expenses and liabilities arising from negligence,
default, breach of duty or trust incurred by them in discharge of their duties or in
relation thereto pursuant to the provisions contained in section 310(3) of the Act.

(t) To support and subscribe to any charitable or public object and to support and

subscribe to any institution, society, or club which may be for the benefit of the
Company or its Directors or employees; to remunerate the Directors of the
Company in any manner the Company may think fit and to pay or provide
pensions for or make payments to or for the benefit of any persons who are or were
at any time in the employment or service of the Company or of any company for
the time being the Company's holding company or subsidiary company or
otherwise associated with the Company in business and the wives, widows, families
and dependants of any such persons; to make payments towards life insurance; fo
set up, establish support and maintain superannuation and other funds or schemes
{whether conlributory or non-coniributory) for the benefit of any of such persons as
aforesaid and of their wives, widows, families and dependants, and to set up,
establish, support and mgintain profit sharing, share option or share purchase
schemes for the benefit of any of the employees of the Company or of any such
subsidiary or holding company and to lend money to any such employees or o
frustees on their behalf to enable any such schemes to be established or
maintained.
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(u) To distribute any property of the Company in specie among the members.

(vl To do all such other things as may be deemed incidental or conducive to the
aftainment of the Company's cbjects or any of them.

AND it is hereby declared that

i) None of the objects set forth in any sub-clause of this clause shall be
restrictively construed but the widest interpretation shall be given to each such
object, and the foregeing sub-clauses shall be construed independently of each
other, except where the context expressly so reqguires and none of the objects
therein mentioned shall be deemed o be merely subsidiary or ancillary to the
objects contained in any other sub-clause; and

i) Without prejudice to the generality of sub-<clause (v), such matters as are
hereinbefore set cut in sub-clauses [b) to [u) are deemed to be incidental or
conducive to the Company’s object; and

111) The word "Company” in this clause shall, except where used in reference to this
Company, be deemed fo include any parinership or other body of persons
whether corporate or unincorporate and whether domiciled in any part of the
United Kingdom or elsewhere.

iv) In this clause “the Act" means the Companies Act 1985 as amended by the
Companies Act 1989 and the Companies Act 2006 “the AJA" means the
Administration of Justice Act 1985 as amended by Schedule 18, paragraph 54 of
the Courts and Legal Services Act 1990, but so that any reference in this Clause
fo any provision of the Act the AJA shall be deemed 1o include a reference to
any statutory modification or re-enactment of that provision for the time being in
force and the reference to the Solicitors Act 1974 shall be deemed to include @
reference to any statutory modification or re-enactment therecf for the time
being in force.

v) In this clause "the Rules" means the Solicitors’ Incorporated Practice Rules 1988
as amended by the Mulli-National Legal Practice Rules 1991 or any medification
or re-enactment for the time being in force

(vi) In this clause "recognised body™ means a body corporate for the time being
recognised by the Council of the Law Society under section 9 of the AJA and the
Rules.

(vii) In this Clause ‘“registered foreign lawyer” means a person registered in
accordance with section 8% of the Courts and Legal Services Act 1990.

4. The liability of the membersis limited.

5. The Company's share capital is £1000 divided into 1000 shares of £1.00 each.

Copyright York Flace Comparty Services Limited
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[, the subscriber to this Memorandum of Association, wish to be formed into o Company
pursuant to this Memorandum; and | agree to take the number of shares shown
opposite my respective name.

Name and address of the subscriber Number of shares faken by each
subscriber

David Bird ONE HUNDRED
Bannockburn

4 Woodhouse Road

Quom

Loughborough

Leicestershire

UK

LE12 8ED

Dated 21 April 2008

Copyright York Flace Comparty Services Limited
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THE COMPANIES ACTS 1985 TO 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

D C A Bird Limited

PRELIMINARY

1.

Subject as hereinafter provided the Regulatfions confained in Table A in the
Schedule to the Companies (Tables A to F) Regulations 1985 as amended by the
Companies (Tables A to F) [Amendment) Regulations 1985, The Companies Act
1985 (Electronic Communications) Order 2000, The Companies (Tables A to F
{Amendment) Regulations 2007 and The Companies (Tables A to F{Amendment]
{No.2) Regulations 2007 (such Table being hereinafter called 'Table A"} shall
apply to the Company. In the case of any variation or inconsistency between
these Articles and the regulations in Table A, the provisions of these Arficles shall
prevail. In the case of any variation or inconsistency between the Rules and the
regulations of the Company the provisions of the Rules shall prevail.

For the purposes of these articles, except where the context otherwise requires:-

2.1. 'the Act' means the Companies Act 1985 or any statutory re-enactment
or medification thereof

2.2,  'the AJA' means the Administration of Justice Act 1985 but so that any
reference in these Articles to any provision of the Act shall be deemed to
include a reference to any statutory modification or re-enactment of that
provision for the time being in force.

2.3. 'the Council’ means the Council of the Society

24. 'member’ means a person whose name is entered in the Company's
Register of Members

2.5. 'practising certificate’ and ‘the roll’ have the meanings assigned to them
in the Solicitors Act 1974

2.6. 'recognised body' means a body corporate for the fime being
recognised by the Council under Section 9 of the AJA and the Rules

2.7. 'registered foreign lawyer’ means a person registered in accordance with
Section 89 of the Courts and Legal Services Act 1990

28. 'the Rules’ means the Solicitors” Incorporated Practice Rules 1988 as
amended by the Multi-National Legal Practice Rules 1991 or any
modification or re-enactment for the time being in force
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2.9. 'the Society' means the Low Scciety; and

2.10. ‘solicitor’ means a person qualified to act as ¢ solicitor under Section 1 of
the Solicitors Act 1974,

2.11. and words importing gender include a reference to both genders, and

2.12. wordsin the singular include a reference to the plural and vice versa, and

2.13. any reference to any provision of the Act, the AJA, the Solicitors Act 1974
or any provision of any other statutory act relevant to these Articles shall

be deemed fo include q reference to any statutory modification or re-
enactment of that provision for the time being in force.

MEMBERS

3.

No person shall be a member of the Company unless he is a solicitor,
registered foreign lawyer or a recognised body.

A member shall not hold a share for another person save as permitted by the
Rules. A member shall not create any charge or other third party interest (save
as permitted by the Rules) over any share.

A member shall disclose to the Company in writing:

5.1.  the nature and extent of any interests in shares registered in his name and
the persons by whom such inferests are held, and

5.2. any change in the nature and extent of such inferests or in the identity of
the persons by whom such infterests are held

forthwith on the creation of or the change in the interest concemned.

The Company may require a member to furnish any infoermation, document or
other matter which the Directors may think necessary for the purpose of
enabling the Company to comply with the Rules and the member shall furnish
the information, document or other matter required within such period as may
be determined by the Directors.

The Directors shall not enter in the Company’s register of memlbers any person
until that person and any person for whom he holds a Share as nominee has
submitted to the Council a Compensation Fund covenant as required by the
Rules and furnished evidence of such submission to the Directors.

THE RULES

8.

The management of the Company and the allotment, issue, holding, transfer
and fransmission of all shares in the capital of the Company shall be subject to
the Rules and nothing in the regulations of the Company shall be construed as
authorising any breach of the Rules or any rules, principles or requirements of
conduct applicable to recognised bodies by virtue of the Rules or Section 9 of
the AJA.

Copyright York Flace Comparty Services Limited
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ALLOTMENT OF SHARES

9.

10.

1.

12.

LIEN

13.

Directors shall have full confrol, subject to Article 3, of shares which are
comprised in the authorised share capital with which the Company is
incorporated and may allof relevant securities [(as defined in Section 80(2) of the
Act) as authorised from fime to fime by the Company, and during the period of
five years commencing with the date of incorporation the Directors shall have
authority to allot relevant securities 1o such persons and for such consideration
and upon such terms and conditions as they may determine provided that the
nominal value of the relevant securities allotted shall not exceed the authorised
but unissued share capital of the Company for the time being, and after the
period of five years commencing with the date of incorporation of the
Company the Directors may allot any relevant securities in pursuance of an offer
or agreement so to do made by the Company within that period. The Authority
hereby given may at any time be renewed, revoked or varied by Ordinary
Resolution of the Company.

All shares which are nof 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 o 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 declined.
After the expiration of that period, those shares so deemed o be declined shall
be offered in the proportion aforesaid to the persons who have, within the said
period, accepted all the shares offered to them; such further offer shall be
made in like terms in the same manner and limited by & 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.

The foregoing provisions of Article 10 shall have effect subject to Section 80 of
the Act, and to Arficle 3.

In accordance with Section 91{1) of the Act, Sections 8%(1) and 90(1) to (é)
{inclusive) of the Act shall not apply te the Company.

The lien conferred by Regulation 8 of Table A shall attach to all shares whether
fully paid ¢or not and to all shares 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. Regulation
8 of Table A shall be modified accordingly.

Copyright York Flace Comparty Services Limited
Ifam?21s0l08



TRANSFER OF SHARES

14,

15.

16.

17.

18.

The Directors may decline to register a fransfer -
14.1. Of a share not fully paid to a persen of whom they do not approve; and
142, Of a share on which the Company has a lien; and

14.3. Which would otherwise cause the provisions of Article 3 or the Rules to be
contravened

and Regulation 24 of Table A shall not apply.

Every member who desires to transfer any share or shares (hereinafter called "the
Vendor") shall give to the Company notice in writing of such desire [hereinafter
called "transfer notice™). Subject as hereinafter menticned a transfer notice shall
constitute the Company the Vendor's agent for the sale of the share or shares
specified therein [hereinafter called "the said shares”) in one or more Iots af the
discretion of the directors to the members other than the Vendor at a price to
be agreed upon by the Vendor and the Directors. Where no such agreement is
reached within twenty-one days of the giving or deemed giving of the transfer
notice to the Company the price shall be fixed by o Chartered Accountant
{hereinafter refered to as “the Valuer” ) (whose appeintment shall be agreed
upon by the Directors and the Vendor but in case of disagreement by the
President for the time being of the Institute of Chartered Accountants in England
and Wales) acting as expert and not as arbitrator who shall by writing under
his hand certify to be in his opinion the fair value of the said shares as between o
willing seller and a willing buyer. A fransfer notice may contain a provision that
unless all the shares comprised therein are sold by the Company pursuant to this
Arficle none shall be scld and any such provision shall be binding on the
Company.

If the Valuer is asked to certify the fair price as aforesaid the Company shall as
soon as it receives the Valuer's certificate serve a certified copy thereof on the
Vendor and the Vendor shall be entitled by nofice in writing given to the
Company within twenty one days of service upon him of the said certified copy
to cancel the Company's authority to sell the said shares. The cost of obtaining
the cerfificate shall be bomne by the Company unless the Vendor shall give
notice of cancellation as aforesaid in which case he shall bear the said cost.

Upon the price being fixed as aforesaid and provided the Vendor shall not give
notfice of cancellation as aforesaid the Company shall forthwith by notice in
writing inform each member other than the Vendor of the number and price of
the said shares and invite each such member to apply in wrting to the
Company within twenty one days of the date of dispatch of the notice {which
date shall be specified therein) for such maximum number of the said shares
{being all or any therein) as he shall specify in such application.

If the said members shall within the said period of twenty one days apply for all
or ([except where the fransfer notice provides otherwise) any of the said shares
the Directors shall within a further period of twenty-one days from the expiry of
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19.

20.

21.

the period of twenty-one days referred to in Article 17 above allocate the said
shares or so many of them as shall be applied for as aforesaid to the applicant
or applicants and in case of competition in proportion according to the number
of shares in the Company of which they are registered or unconditionally
entitled o be registered as holders provided no applicant shall be required fo
take more than the maximum number of shares specified by him as aforesaid
and the Company shall within the said further period of twenty-one days
forthwith give notice of such allocation (hereinafter called an "allocation
notice") to the Vendor and to the person or persons o whom the shares have
been allocated and shall specify in the allocation notice the place and time
{being not earlier than fourteen and not later than twenty eight days after the
date of the allocation notice) at which the sale of the shares so allocated shall
be completed.

The Vendeor shall be bound to transfer the shares comprised in an allocation
notice to the Purchaser or Purchasers named therein at the fime and place
therein specified; and if he shall fail fo do so the Chairman of the Company or
some other person appointed by the Directors shall be deemed to have been
appointed attorney of the Vendor with full power o execute complete and
deliver in the name and on behalf of the Vendor transfers of the shares to the
Purchaser or Purchasers thereof against payment of the price to the Company.
On payment of the price to the Company the Purchaser or Purchasers shall be
deemed to have obtained a good receipt for such payment and on execution
and delivery of the transfers the Purchaser or Purchasers shall be entitled fo insist
upon his name or their names being entered in the Register of Members as the
holder or holders by transfer of the shares. The Company shall forthwith pay the
moneys received into a separate bank account in the Company's name and
shall hold such as bare trustee for the Vendor.

Subject to the provisions of the Companies Act during the period of fourteen
days following the expiry of the said further period of twenty one days referred to
in Article 18 hereof the Company may give nofice in wriling [hereinafter called
"Purchase Notice”) to the Vendor of its desire to purchase any of the shares
comprised in the transfer notice not allocated by the directors in an allocation
notice (hereinafter called "Non-accepted Shares”) at the price fixed under
Arficle 15 or 16 above and upon such other terms as may be agreed provided
that if the Vendor stipulated in the tfransfer notfice that unless all the shares
comprised therein were sold none should be so sold the Company shall not be
entitled save with the written consent of all the members of the Company to
purchase only some of the shares comprised in the transfer notice.

The Vendor shall be bound subject to the provisions of the Companies Act to sell
to the Company the number of Non-accepted Shares which the Company has
specified in the Purchase Nofice (save where the transfer notice provided that
unless all the shares comprised therein were sold none should be so sold and the
Company desires to purchase some but not all of the shares comprised in the
fransfer notice and all the members have not given their written consent
thereto) at such fime and place as the Company shall specily in writing and if
the Vendor shall fail to do so the Chairman of the Company or some other
person appointed by the Directors shall be deemed to have been appointed
attorney of the Vendor with full power to execute complete and deliver in the
name and on behalf of the Vendor transfers of such Shares to the Company
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22,

23.

24.

25,

26.

against payment of the price by the Company. On payment of the price to the
Vendor the Company shall be deemed ¢ have obtfained a good receipt for
such payment.

During the six months following the expiry of the said further period of twenty-
one days referred to in Article 20 above the Vendor shall be at liberty subject to
Arficle 14 above to transfer to any persons and at any price not being less than
the price fixed under Arficle 15 or 16 above any of the said shares comprised in
the transfer nofice not dllocated by the directors in an allocation notice or not
purchased by the Company provided that if the Vendeor sfipulated in his fransfer
notice that unless all the shares comprised therein were sold none should be so
sold the Vendor shall not be enfitled save with the written consent of all the
other members of the Company to sell only some of the shares comprised in the
fransfer nofice.

Any member, being a body corporate, which shall go into liquidation or any
person enfitled to any share in consequence of the death, bankruptcy or
insolvency of any member shall, when called upon by the Directors to do so and
in any case within three months of the liguidation, death, bankruptcy or
insolvency, be bound to give a transfer notice pursuant to Article 15 (save as
herein otherwise provided) in respect of the shares held by such person and shall
be deemed o0 be a member desiring to transfer all the shares registered in the
name of the member concerned PROVIDED ALWAYS THAT a transfer notice
deemed to have been given pursuant fo this sub-clause shall not be capable of
being cancelled pursuant to Article 16 above nor shall it contain or be deemed
to contain a provision that unless all the shares comprised therein are sold none
shall be 50 sold.

In the event that a Member dies or in the event that the name of a Member is
struck off or removed from the roll or his practising certificate is suspended or
expires without being renewed or where a Member is a registered foreign lawyer
his name is struck off the register of foreign lawyers or his registration is suspended
or cancelled {where a Member is a Recognised Body) its recognition is revoked
or expires, the Directors may require the Member or, as the case may be, his
legal personal representatives, frustee in bankruptcy, liguidator, administrator or
administrative receiver to give a Transfer Notice in respect of all the Shares then
registered in the name of the Member or deceased member PROVIDED ALWAYS
THAT & transfer notice deemed to have been given pursuant to this sub-clause
shall not be capable of being cancelled pursuant to Article 16 above nor shall it
confain or be deemed to confain a provision that unless all the shares
comprised therein are sold none shall be so sold.

In any case where upon the provisions of these Articles any person shall have
become obliged or bound to give ¢ fransfer notice and such transfer nofice is
not given within a period of ene month of a person becoming so obliged or
bound., a transter notice shall be deemed to have been given at the expiration
of the scid pericd and the provisions of this Article shall take effect accordingly.

In the event that a Member holds any Shares or a beneficial owner has an
interest in any Shares in the Company in such circumstances that the Rules are
broken the Directors may at any fime resclve that the Member holding the
Shares concerned shall {unless he shall have already given a Transfer Notice) be
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27.

28.

deemed fto have given a Transfer Nofice in respect of such Shares). Notice of
the passing of any such resolution shall forthwith be given to the Member
affected thereby. Such Transfer Notice shall not in any circumstances be
capable of revocation.

A member shall before transferring any Share or holding any Share as nominee
ensure that the intended fransferee or beneficial owner submits to the Council
Compensation Fund covenant as required by the Rules and shall furnish
evidence of such submission to the Directors.

With the consent in writing of all Members for the ftime being the restrictions
imposed by these Articles may be waived or varied in relatfion 1o any proposed
fransfer of Shares.

TRANSMISSION OF SHARES

29.

30.

Regulation 31 of Table A shall not apply to the Company.

A person becoming entfitled to a share in consequence of the death or
bankruptcy of a member shall have the rights to which he would be entitled if he
were the holder of the share, except that he shall not, before being registered as
a holder of the share, be entitled in respect of it to attend or vote at any
meeting of the Company or at any separate meeting of the holders of any class
of shares in the Company unless the Company is without directors for whatever
reason, in which case he shall be entitled to vote on any resolution to appoint &
new director or directors as if he were already registered as a shareholder.

GENERAL MEETINGS AND RESOLUTIONS

31.

32.

33.

34,

35.

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

No business shall be fransacted at any General Meeting unless a quorum is
present. Two persons entitled to vote upon the business to be transacted, each
being a member or a proxy for @ member or ¢ duly authorised representative of
¢ corporation shall be a quorum, unless the Company has only one member in
which case cne member present in person or by proxy 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 the same day in
the next week at the same fime and place or to such other day and at such
other time and place as the Directors may determine; and if at the adjourned
General Meetfing a guorum is not present within half an hour from the time
appointed therefor such adjourned General Meeting shall be dissclved.

A member shall not tender a vofe in breach of the Rules and any vofe so
tendered shall not be accepted

Where a member fails to disclose or furnish any information, document or other
matter which he is required to disclose or furnish to the Company under Article 4
the Directors may resolved that nc vote shall be tendered or accepted in
respect of any share held by or for him until the member shall have disclosed or
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36.

37.

38.

furnished the information, document or other matter required. Notice of the
passing of such resolution shall be given to the member affected thereby.

For the purpose of attending and voling at meetings a member shall not
appoint any person as a proxy or corporate representative contrary to the Rules.

An instrument appeinting a proxy shall be in writing, executed by or on behalf of
the appointor and shall be in the following form [or in a form as near thereto as
circumstances allow or in any other form which is usual or which the Directors
may approve):-

o LIMITED

I/We, of being a member/members of the above-
named company hereby appoint of being a
solicitor/registered foreign lawyer who is a member or officer of or who is working
in the practice of either the Company or a recognised body which is @ member
of the Company at the time of the meeting or any adjournment thereof, or
failing him of , being a solicitor/registered foreign lawyer
who is @ member or officer of or who is working in the practice of either the
Company or a recognised body which is @ member of the Company at the time
of the meeting or any adjournment thereof as my/our proxy to vote in my/our
name(s) and on my/our behalf at an annual/extraordinary general meeting of
the Company to be held on , and at any adjournment
thereof.

Signed on "

Where it is desired to afford members an opportunity of instructing the proxy how
he shall act the instrument appointing a proxy shall be in the following form (orin
¢ form as near thereto as circumstances allow or in any other form which is usual
or which the Directors may approve):-

i LIMITED

I/We, of being a member/members of the above-
named company hereby appoint of being a
solicitor/registered foreign lawyer who is @ member or officer of or who is working
in the practice of either the Company or a recognised body which is @ member
of the Company at the time of the meeting or any adjournment thereof, or
failing him of . being a solicitor/registered foreign lowyer
who is @ member or officer of or who is working in the practice of either the
Company or a recognised body which is a member of the Company at the time
of the meeting or any adjournment thereof as my/our proxy to vote in my/four
name(s) and on my/our behalf at an annual/extraordinary general meeting of
the Company to be held on , and at any adjournment
thereof.

This form is to be used in respect of the resolutions mentioned below as follows:
Resolution No. 1 *for *against

Resolution No. 2 *for *against

* Strike out whichever is notf desired

Unless instructed otherwise, the proxy may vote as he thinks fit or abstains from
voling.

Signed on "
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Regulations 56, 60, 61 and é3 of Table A shall not apply 1o the Company.

APPOINTMENT OF DIRECTORS

39.

40,

41.

Regulation 64 of Table A shall net apply to the Company.

The maximum number and minimum number respectively of the Directors may
be determined from fime fo time by Ordinary Resclution of the Company.
Subject to and in default of any such determination there shall be no maximum
number of Directors and the minimum number of Directors shall be one.
Whensoever the minimum number of the Directors shall be one, a sole Director
shall have authority fo exercise all the powers and discretions by Table A and by
these Articles expressed to be vested in the Directors generally, and Regulation
89 of Table A shall be modified accordingly.

No persen shall be appointed or re-appointed or act as a Director unless he is a
solicitor or a registered foreign lawyer.

BORROWING POWERS

42,

The Directors may exercise all the powers of the Company to borow money of
unlimited amount and vpon 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 security over its undertaking, property
and vncalled 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

43.

44,

Any Director may appoint at any time another Director or any other person
being a solicitor or registered foreign lawyer who is a member or officer of or is
working in the practice of the Company approved by the Directors to be his
alternate Director and may at any fime terminate such appointment.

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 remunergtion otherwise payable to his appointor as such appointor
may by notice in writing to the Company from time to fime direct, and the first
sentence of Regulation éé of Table A shall be modified accordingly.

DISQUALIFICATION OF DIRECTORS

45,

A Director shall be required to vacate his office

45.1. if he ceases 1o be gualified to act as a Solicitor under Section 1 of the
Solicitors Act 1974, or, in the case of a registered foreign lawyer his name is
struck off the register of foreign lawyers or his registration is suspended or
cancelled or
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45.2. if he becomes a patient as defined by Section 94 of the Mental Health
Act 1983 or becomes a person as to whom powers have been exercised
under Section 98 of that Act

and Regulation 81 of Table A shall be modified accordingly.

PROCEEDINGS OF DIRECTORS

46,

47.

48,

At any meeling of the Directors or of any committee of the Directors subject to
disclosing his interest therein a Director may vote on any resolution
notwithstanding that it in anyway concerns or relates to a matter in which he
has, directly or indirectly any kind of interest whatsoever, and if he shall vote on
any such resclution as aforesaid his vote shall be counted; and in relation to any
such resolution as aforesaid he shall (whether or not he shall vote on the same)
be taoken into account in calculating the quorum present at the Meeting.
Regulations 94 to 98 inclusive of Table A shall be construed accordingly.

Any director or member of a committee of the Directors may participate in @
meeting of the Directors or such committee by means of conference telephone
or other means of telephone radio or televisual communication whereby all the
persons parficipating in the meeling can hear each other and any Director or
member of a committee participating in such a meeting will be deemed to be
present in person at such meeting and shall be entitled fo vote or be counted in
the guorum accordingly. Such meeting shall be deemed fo take place where
the largest group of those participating is assembled, or, if there is no such
group, where the chairman of the meeting then is, and the word 'meeting’ shall
be construed accordingly.

In addition to the requirements of Regulation 100 of Table A, the directors shall
also insert in the minute book of the Company:

48.1. a memorandum of all decisions taken by a scle member when the
Company has only ocne member which may have been ftaken by the
Company in General Meeting and which have effect as if agreed in
General Meeting; and

482, allwritten resolutions passed by the Company.

INDEMNITY

49,

Subject to Section 310 of the Act and in addition to such indemnity as is
contained in Regulation 118 of Table A every Director, officer or official of the
Company shall be indemnified out of the funds of the Company or the proceeds
of any insurance policy effected by the Company for such purpose against all
costs charges losses expenses and liabilifies incurred by him in the execution and
discharge of his dufies or in relation theretfo.

SHARE CERTIFICATES

50.

Regulation 6 of Table A shall not cpply to the Company. Every member, upon
becoming the holder of any shares, shall be entitled without payment to one
certificate for all the shares of each class held by him {and, upon transferring a
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part of his holding of shares of any class, to a certificate for the balance of such
holding) or several certificates each for one or more of his shares upon payment
for every certificate after the first of such reasonable sum as the Directors may
cdetermine. Each share certificate shall only be issued by authority of the
directors, or of a committee of the directors authorised by the directors, and
shall either be sealed with the seal {if the company keeps one) or executed in
accordance with the Act and shall specify the number, class and distinguishing
numbers {if any) of the shares to which it relates and the amount or respective
amounts paid up thereon. The company shall not be bound to issue mere than
one cerlificate for shares held jointly by several persons and delivery of a
certificate to one joint holder shall be a sufficient delivery to all of them.

COMPANY SEAL

51.

Regulation 101 of Table A shall not apply to the Company. The Company shall
not be required to, but may, at the discretfion of the Directors, keep a common
seal. If such a sealis kept, it shall only be used by the quthority of the Directors, or
of a committee of the Directors authorised by the Directors, and the Directors
may deferming who shall sign any instrument 1o which the seal is affixed and
unless otherwise so determined it shall be signed by one director.

Copyright York Flace Comparty Services Limited
Ifam?21s0l08



Name and Address of Subscriber

David Bird
Bannockburn

4 Woodhouse Road
Quom
Loughborough
Leicestershire

UK

LE12 8ED

Date 21 April 2008

Copyright York Flace Comparty Services Limited
Ifam?21s0l08



