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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7188541

The Registrar of Companies for England and Wales, hereby certifies that

DEVELOPMENT SECURITIES (NO.48) LIMITED

1s this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of its
registered office 1s in England/Wales

Given at Companies House on 12th March 2010
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In accordance with
Section 9 of the |NO1

Companies Act 2006
Application to register a company

A fee 1s payable with this form

You may use this form to register a You cannot use this form

Cennpraniv)

— il nvord —

Please see "How to pay’ on the last page
J What this form 1s for % What this form 1s NOT fo
“AXLLGI4F*
A26 218

private or public company a hmited liability partnersh
this, please use form LL IN(

A40

Part 1 Company details

08/03/2010
COMPANIES HOUSE
"AZHUFHSB* ~~
24/02/2010 255
COMPANIES HOUSE

=+ Filling (n this form
Please complete in typescript or in
bold black capitals.

All fields are mandatory unless
specified or indcated by *

Company details

| Piease show the proposed company name below

Proposed company |DEVELOPMENT SECURITIES (NO 48) LIMITED
name in fuli @

For offivial use [_1— |_‘—'r‘—-1-—

® Duplicate names

Duplicate names are not permitted A
list of registered names can be found
on our website There are various rules
that may affect your choice of name
More informauon I1s available at
WWwW compantesnouse gov uk

Company name restrictions ©

Please tick the box only If the proposed company name contains sensitive
or restricted words or expressions that require you to seek comments of a
government department or other specified body

[1 [!confirm that the proposed company name contains sensitive or restricted

words or expressions and that approval, where appropnate, has been
sought of a government department or other speafied body and | attach a

& Company name restrictions

A list of sensitive or restricted words
or expressions that require consent
can be found in guidance available
on our website

www companieshouse gov uk

copy of their response

M Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ o

Please tick the box 1f you wish to apply for exemption from the requirement to
have the name ending with ‘"Limited’, Cyfyngedig' or permitted alternative

[J I confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
‘Cyfyngedig’ or permiited alternative

© Name ending exemption
Only private companies that are
limited by guarantee and meet other
specific requirements are eligible to
apply for this
For more details, piease go to our
website
www companieshouse gov uk

m Company type®

Please tick the box that describes the proposed company type and members'
liabifity (only one box must be ticked)

(3 Public kmited by shares

[v]  Private imited by shares

(] Private lmited by guarantee

(0 Private unhmated with share capital

O Company type
If you are unsure of your company's
type, please go to our website
www companteshouse gov uk

[} Pnvate unimited without share capital

Department for Business
Innovation & Slalls

BIS
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INO1

Application to register a company

Situation of registered office o

Please tick the appropriate box below that describes the situation of the
proposed registered office (only one box must be ticked)

England and Wales
Wales

Scotland

Northern freland

OO0

@ Registered office
Every company must have a
registered office and this 15 the
address to which the Registrar will
send cormespondence

For England and Wales compares,
the address must be in England or
Wales

For Welsh, Scottish of Northem
Ireland companies, the address must
be 1nWales, Scotland or Northem
Ireland respectively

Registered office address @

l Please give the registered office address of your company

Building name/number I Portiand House

Street fBressenden Place

Post town London

County/Regian !

Postcode {_S—[WFFFJ_S FE"S:

® Registered office address
You must ensure that the address
shown tn this section 1s conhsistent
with the situation mdecated in
section AS

You must provide an address in
England or Wales for companies to
be registered in England and Wales

You must provide an address in
Wales, Scotland or Northern Ireland
for companues to be registered in
Wales, Scotland or Northern Ireland
respectively

Articles of association ®

Please choose one option only and tick ane box only

Option 1 i wish to adopt one of the following model articles in its entirety  Please tick
anly one hox
] Prvate imited by shares
[J  Pnvate imited by guarantee
[]  Pubhc company
Option 2 | wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick only one box
(]  Prwvate limited by shares
rivate limrte uarantee
[0 Prvate imied by g
[  Public company
Option 3 I wish to adopt entirely bespoke articies | attach a copy of the bespoke

articles to this application

© For details of whtch company type
can adopt which model articles,
please go to our website
www companieshouse gov uk

Restricted company articles®

Please tick the box below If the company’s articles are restncted

g

O Restricted company articles
Restricted company articles are
those containing provision for
entrenchment For mote details,
please go to our website
www compareshouse gov uk

CHFPOO0O
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INO1

Application to register a company

Part 2 Proposed officers

For private companies the appointment of a secretary is optional, however, if you do decide to appont a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

Private compantes must appoint at least one director who 1s an individual Public companies must appoint at least
two directors, one of which must be an mdividual

For a secretary who 1s an individual, go to Section B1, For a corporate secretary, go to Section C1, For a
director who 1s an individual, go to Section D1, For a corporate director, go to Section E1

1t you wish to appoint more
than ane secretary, please use
the "Secretary appointments’
continuation page

Secretary
Secretary appointments ©
Please use this section to hst all the secretary appointments taken on formation | ® Corporate appointments
Faor a corporate secretary, complete Sections C1-C5 Far corporate secretary
apponmments, please complete
Title* l section C1-C5 instead of
secton B
Full forename(s) [Slephen Alec Additional appointments

Surname

Former name(s) @

I

© Former name(s)
Please provide any previous names
which have been used for busmess
purposes In the last 20 years
Mammed women do not need 10 give
forrer names unless previously used
for business purposes

Secretary's service address ©

Building name/number IThorpe House O Service address
This is the address that will appear

Street POS Mycenae Road on the public record This does not
have to be your usual residential

| Blackneatn address

Post town ’ London Please state ‘The Company's
Registered Office” If your service

County/Region 17 address will be recorded in the
proposed company’s register

Postcode |—S— I? I—Z’;‘ ’7,_7 ‘_E ’—X,_ of secretaries as the company's
registered office

Country ’ UK
If you provide your residential
address here it will appear on the
public record

Signature ©

I consent to act as secretary of the proposed company named 1n Section A1 O Signature

The person named above consents

Signature Sgnaure to act as secretary of the proposed

x x company

CHFPOOO
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INO1

Application to register a company

Corporate secretary

Corporate secretary appointments ©

Please use this section to kst all the corporate secretary appointments taken
on formation

Name of corporate (

body/firm |

Building name/number F

Street ’
|
Post town r
County/Region r
et T I
Country r

© Additional appointments
If you wish to appoint more than one
corporate secretary, please use the
‘Carporate secretary appointments’
continuation page

Registered or principal address
This 15 the acddress that will appear
on the public record This address
must be a physical location for the
delivery of documents. It cannot be
a PO box number (unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

+ Yes Complete Section C3 only
+ No Complete Section C4 only

EEA companies @

Please give details of the register where the company file 1s kept {Including the
relevant state) and the registration number 1n that register

Where the company/

firm 1s registered © r

Registration number r

©EEA
A full list of countries of the EEA can
be found in our guidance
www companieshouse gov vk

O This 1s the register mentioned
Article 3 of the First Company Law
Directive (68/151/EEC)

@

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1t 1s governed If apphcable, please also give details of the register in which
it 15 entered {including the state) and its registration number in that register

tegal form of the

corporate body
aor firm r

Governing law l

If applicable, where
the company/firm is ‘

O Non-EEA
Where you have provided detalls of
the register (including state} where
the company of firm 1S regestered,
you must also provide its number in
that register

registered ®
Registration number |
Signature ®
|Tconsent to act as secretary of the proposed company named in Section A% © Signature

Signaure The person named above consents
Signature gna 10 act as corporate secretary of the

x X proposed cormpany

CHFPODD
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Director

INO1

Application to register a company

Bl

Director appointments ©

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections £1-E5

Title* |
Full forenamets) ‘M:chael Henry
Surname |Marx

Former name(s)®

|

|

CounyfSateof | ygeq kingeom
Nationality {Brltlsh
swatwt [0 [0[5  [r[efafr

Business occupation ’Charter ed Accountant

(f any) O

|

© Appointments
Prwzate companies must appoint
at least one director who 15 an
dividual Public companies must
appoint at |east two directors, one of
whuch must be an indwiduat

® Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years.
Married women do not need to give
former names unless previously usad
for bustness purposes

© Country/State of residence
This 1s 1n respact of your usual
residential address as stated n
section D4

O Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Additienal appomtments

If you wish to appoint more than
one dwector, ptease use the ‘Duector
appomtments’ centinuation page

2|

Director's service address ©

Please complete the service address below You must also fill in the director's
usual residential address in Section D4

Building name/number ‘ The Orchard

Street \ Cahforma Lane
|
Post town [ Bushey Heath
County/Region [ Hertfordshire
Postcoce wiof2[s[ [+1[e[s
Country !

© Service address
Ths 1s the address that wili appear
on the public record This does not
have 1o be your usual residential
address

Please state ‘The Company's
Regrstered Office’ if your service
address will be recorded in the
proposed company's register of
directors as the company's registered
office

It you provide your residential
address here it will appear on the
public record

;[

Signature ®

i consent to act as director of the proposed company named n Sechion A1

Signature

Signature

O Signature
The person named above consents
to act as director of the proposed
company

(S
e
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Director

INO1

Application to register a company

Director appointments @

Please use this section to list all the director appomtments taken on formation
For a corporate director, complete Sections E1-E5

Title*

Fuil forenamef(s)

lCharIes Julian

sSurname

IBarwu:k

Former name(s)®

Country/State of

residence © United Kingdom

Nationahty Britsh

Date of birth I“z |'=? ﬁ‘l',,:z— ITTFQ_”?—IT{

Business accupation ‘Company Director

{if any) @

© Appointments
Private companies must appoint
at least ane diector wha s an
indhvidua! Public companies must
appomnt at least two directors, one of
which must be an indvidual

© Former name(s)
Please provide any previous names
which have been used for business
purposes n the last 20 years
Marmed women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This is In respect of your usual
residential address as stated in
Section D4

© Business occupation
If you have a business occupation,
please enter here i you do net,
please leave biank

Additional appawmtments

If you wash to appoint more than
one dwrector, please use the ‘Director
appeintments’ continuation page

Director’s service address®

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4

Buiiding name/number ‘ 8 Belgrave Road

Street ,
[
Post town [London
County/Region l
Postcode | S ’_VV—I_]_F{__I—Q—WI—S_
Country [

O Service address
This 15 the address that will appear
on the public record This does not
have to be your usual restdential
address

Piease state 'The Company’s
Registered Office’ if your service
address will be recorded n the
proposed company's register of
directors as the company’s registered
office

If you provide your residential
address here it will appear on the
public record

Signature ©®

| consent to act as director of the proposed company named in Section A1

Signature

X C&?\m\m X

@ Signature
The person named above consents
to act as director of the proposed
company

CHFPOOO
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In accordance with
Section 9 of the
Comparves Act 2006

Director

INO1 — continuation page
Application to register a company

Director appointments @

Please use this section to list all the directors of the company
For a corporate director, complete Sections E$-E5

Title* I
Full forename(s) l Matthew Simon
Surname | Weiner

Former name({s)®

fec;?(;\etrrx':gte of United Kingdom
Natonality { British
Date of birth |d1 Ed.- Ffﬁf FWFW

Business occupation

(f any) @

| Chartered Surveyor

© Appointments
Pnivate companies must appornt
at least one director who is an
individual Public companies must
appoint at least two directors, one of
which must be an indivigiual

@ Former name(s)
Please provide any previous names
which have been used for business
purposes i the last 20 years
Marned women do not need to give
former names unless previousty used
for business purposes

© Country/State of residence
Ttus 15 in respect of your usual
residential address as stated in
Section D4

O Business occupation
'f you have a business occupation,
please enter here If you do not,
please leave blank

Director's service address®

usual residential address in Section D4

Please complete the service address below You must also fill in the director’s

Building name/number ’ 24

© Service address
This 1s the address that will appear
on the public record This does not
have to be your usuaf residential
address

Street | Southwold

Please state ‘The Company’s
; Registered Office’ if your service

address wil) be recorded i the

Post town ' London preposed company's register of
directors as the company’s registered

County/Region | office

Postcode | N W,T ’—‘r [— ’_6 I_R [_U i you provide your residential
address here 1t will appear on the

Country | UK public record

Signature ©

| consent to act as director of the proposed company named In Section A1 0 Signature

The person named above cansents

Signature Signature to act as director of the proposed

X AAwrAlrns hrerren” X

company

CHFPO00
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INO1

Application to register a company

Corporate director

Corporate director appointments @

[Please use this section to hist all the corporate directors taken on formation

Name of corporate

body or firm

Street

Post town

|
|
Building name/number [
|
|
|
County/Region l

Postcode

Country

FVVVTVTV

© Addrtional appointments
If you wish to appoint more than one
corporate director, please use the
‘Corporate director appointments’
continuation page

Registered or principal address
Ths 15 the address that will appear
on the pubitc record This address
must be a physical locanon for the
delvery of documents Ht cannot be
a PO box number {unless contamed
within a full address), DX number or
LP {Legal Post in Scotiand} number

Location of the registry of the corporate body or firm

is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies ©

Please give details of the register where the company file 1s kept (including the
relevant state) and the registratron number in that register

Where the company/

firm 15 registered © I

Registration number ’

Ogea
A full hst of countries of the EEA can
be found n our guinance
www compameshouse gov uk

© This 15 the register mentioned m
Article 3 of the First Company Law
Directive (68/151/EEC)

e )

Non-EEA companies

Please qive details of the legal form of the corporate body or firm and the law by
which it 1s governed If applicable, please also give detarls of the register in which
it 15 entered {induding the state) and its registration number in that register

Legal form of the

carparate body
or firm

Governing law

the company/firm 15
registered @

|
|
|
If apphicable, where |
|
|

If applicable, the
registration number

© Non-EEA
Where you have provided details of
the register {including state) where
the company or firm 1s registered,
you must afso prowide 1ts number in
that regster

Signature @

[ | consent to act as director of the proposed company named in Section A1

Signature Signature

X X

© Signature
The persan named above consents
1o act as corporate director of the
proposed camparny

CHFPOO0O
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INO1

Apphcation to register a company

Part 3

Statement of capital

Does your company have share capital?
+ Yes Complete the sections below

* No Go to Part 4 (Statement of guarantee)

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling
If all your 1ssued capital is in sterling, only complete Section F1 and then go to Section F4

Class of shares Amount paid up on Amount {if any} unpard Number of shares @ Aggregate nominal value ®
(E g Ordinary/Preference etc.) each share @ on each share @
|Ordtnary |£1 |0 1 |£ 1
| | E
| | F
| | | | E
| Totals [ 1 ’ £ 1

Share capital in other currencies

Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency

Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares € Aggregate norminal value ©
(E g Ordwmary/Preference etc) each share © on each share ©

Totals
Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares @ Angregate nominal value ®
(E g Ordenary/Preference etc ) each share @ on each share

Totals

Totals

Please give the total number of shares and total aggregate nominal value of
1ssued share capital

Total number of shares

1

Total aggregate
nominal value ®

£1

O Total aggregate nomunal value
Please list total aggregate values in
different currencies separately For
example £100 + €100 + $10 etc

share premium

@ Including both the nominat value and any

£ Total number of 1ssued shares in this class

© Number of shares issued muttiphed by

nominal value of each share

Continuation Pages

Please use a Statement of Capital conunuation

page if necessary

CHFPOOO
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INO1

Application to register a company

Statement of capital (Presenbed particulars of rights attached to shares)

Please give the prescribed particulars of nghts attached to shares for each class
of share shown 1n the statement of capital share tables in Sectrons F1 and F2

Class of share

Ordinary

Prescribed particulars
1]

The Ordinary Shares shall be non redeemable but shall hotd full
nghts in respect of voting, and shall entitle the holder to full
participation in respect of equity and in the event of a winding up of
the company The Shares may be considered by the Directors when
considenng dividends from time to time

© Prescribed particulars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anise only in
certain circumstances,

b particulars of any nights, as

respects drvidends, to participate

In a distnibution,

particulars of any rights, as

respects capital, to partuicipate in a

distnbution (including on winding

up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the sharehotder and
any terms or conditions relating
to redemption of these shares

[a)

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
‘Statement of Capital {Prescribed
particulars of rights attached

to shares)’ continuation page if
necessary

CHFPOO0D
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INO1

Application to register a company

Class of share

Prescribed particulars
L1

© Prescribed particutars of rights
attached to shares

The particulars are

a particulars of any voting nights,
including rights that arise only in
certain circumstances,

b particulars of any rights, as
respects dividends, 10 participate
tn a distribution,

¢ particulars of any rights, as
respects capital, to participate in a
distribution (including on winding
up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each dlass of share

Continuation pages

Please use a ‘Staternent of captal
(Prescnibed particulars of nghts
attached to shares)’ continuation
page if necessary

CHFPCOOO
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Application to register a company

Initial shareholdings

This section should only be completed by companies incarporating wath share captal

Please complete the details below for each subscriber

The addresses will appear on the public record These do not need to be the

subscribers’ usual residential address

Initial sharehaldings
Please hst the company's subscribers
in alphabetical order

Please use an ‘Initial shareheldings’
continuation page if necessary

Subscriber’s details

Class of share

Number of shares

Currency

Nominal value of
each share

Amount (iIf any)
unpaid

Amount paxd

Name

Development Securities
(Investment Ventures) Limited

Ordinary

GBP

£100

£100

Address

Portland House, Bressenden
Place, London, SWHE 5DS

Name

Address

Name

Address

Hame

Address

CHFPOOO
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INO1

Application to register a company

Part 4 Statement of guarantee

Is your company I|rn|ted~by guarantee?
+ Yes Complete the secuions below
+ No Goto Part 5 (Statement of compliance)

Subscribers
Please complete this section if you are a subscriber of a company hmited by © Name
guarantee The following statement 1s being made by each and every person Please use capital letters
named below © Address
The addresses in this section wilt
| confirm that if the company 1s wound up while | am a member, or within appear on the public record They do
one year after | cease to be a member, | will contribute to the assets of the not have to be the subscribers” usual
company by such amount as may be required for residential address
- payment of debts and liabilities of the company contracted before | © Amount guaranteed
cease to be a member, Any vald currency 1s permitied
- payment of costs, charges and expenses of winding up, and, Continuation pages

Piease use a "Subscribers’

- adjustment of the nghts of the contnbutors among ourselves,
conunuation page if necessary

not exceeding the specified amount below

Subscnber’s details

Forename(s} @

Surname @

Address @

s [ [T [T

Amount guaranteed® |

Subscribet’s details

Forename(s) ©

Surname ©

Address ®

Fosicode rrrrrirr

Amount guaranteed ® [

Subscriber's details

Forename(s) @

Surname @

Address ®

o [ [T [

Amount guaranteed ©@ |

CHFPOOO
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Application to register a company

Subscriber’s details

forename(s) ©

Surname @

Address @

Poscode T

Amount guaranteed © |

Subscriber’s details

Forename(s) ©

Surname @

Address @

Postode rrrrrrnr

Amount guaranteed® '

Subscriber’s detatls

Forename(s) ©

Surname @

Address ®

Postode HEREEENE

Amount guaranteed ® '

Subscriber’s details

Forename(s} ©

Surname ©

Address @

Postode CrrrrrrT

Amount guaranteed ® |

Subscriber’s detatls

Forename(s) ©

Surname ©®

Address ©

Foscode HEEEEREE

Amount guaranteed ® l

© Name
Please use capital fetters

© Address
The addresses tn this section will
appear on the pubhc record They do
not have to be the subscribers’ usual
residential address

© Amount guaranteed
Any valid currency is permitted

Continuation pages
Please use a ‘Subscribers’
continuation page if necessary

CHFPOOO
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INO1

Application to register a company

Part 5 Statement of compliance

This section must be completed by all companies

Is the application by an agent on behalf of all the subsenbers?

+ No Gote Section H1 (Statement of compliance delivered by the
subscribers)
+ Yes Goto Section H2 {Statement of comphance delivered by an agent)

Statement of compliance delivered by the subscribers @
Piease complete this section if the application 1s not delivered by an agent © Statement of complhiance
for the subscnbers of the memorandum of association delivered by the subscribers

Every subscriber to the
memorandutn of association must
sigh the statement of compliance

| confirm that the requirements of the Compames Act 2006 as to registration
have been complied with

Subscriber’s signature | S

X X

Subscriber's signature | Sonawre

X X

Subscriber's signature | S

X X

Subscriber's signature | Sgneture

X X

Subscriber's signature | Sgnawre

X X

Subscriber's signature | Signawre

X X

Subscriber's signature | Sgnawre

X X

Subscriber’s signature | Senatre

X X

CHFPQOOD
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Application to register a company

Subscriber’s signature

_Signature

X

Subscriber’s signature

Signature

X

Subscniber's signature

Signature

Subscriber’s signature

Signature

X

Continuation pages

Please use a ‘Statement of
compliance dehivered by the
subscribers’ continuation page if
more subscnibers need to sign

Statement of compliance delivered by an agent

Please complete this section f this application 15 delivered by an agent for
the subscnbers to the memorandum of association

Agent's name | 7Side Limrted
Buriding namefnumber | 14118
Street | City Road
|
Post town I Cardiff
County/Region ‘
Postcode | C FEFF—FS_—’_D’_L
Country [UK

| confirm that the requirements of the Companies Act 2006 as to registration
have been.complied with

Agent's signature

Signature

X

CHFPOOO
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Application to register a company

H Presenter information

n important information

You do not have to give any contact information, but if
you do it will help Companies House if there Is a query
on the form The contact information you give will be
visible to searchers of the public record

Contact hame

Compammame 2Side Limited

| " 14118 City Road

Please note that all information on this farm
will appear on the public record, apart from
information relating to usual residential
addresses

E How to pay

A fee of £20 1s payable to Companies House to
register a company

Make cheques or postal orders payable to

’7 ‘Companies House '

\ E Where to send

| Pt Cardiff You may return this form to any Companies House

CountyfRegron address, however for expediency we advise you to
return it to the appropriate address below

Fosttode

== [elrlz[+[ [s[olc | .

’ o R or compantes registered in England and Wales

DX

33044 Cardiff 1
| ™ 029 20451444

nCertificate

We will send your ceruficate 1o the presenters address

{shown abave) or if indicated to another address

shown below

O At the registered office address {(Given in Section A6)
U1 At the agents address (Given in Section H2)

ncheckllst

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

O You have checked that the proposed company
name is available as well as the vanious rules that
may affect your choice of name More information
¢an be found in guidance on our website

O If the name of the company 15 the same as one

already on the register as permitted by The

Company and Business Names {Miscellaneous

Provisions) Regulations 2008, please attach

consent

You have used the correct appointment sections

Any addresses given must be a physical location

They cannot be a PO Box number (unless part

of a full service address), DX or LP {Legal Post in

Scotland) number

The document has been signed, where indicated

All relevant attachments have been included

You have enclosed the correct fee

od

oo

The Registrar of Companies, Companies House,
Crown Way, Card:ff, Wales, CFi4 3UZ
DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Compantes, Compantes House,
Fourth figor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotiand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Regsstrar of Compantes, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 3BS

DX 481 NR Belfast 1

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, piease post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

n Further information

For further infermation, please see the guidance nates
on the website at www compameshouse gov uk
or emall enquines@companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

Tius form has been provided free of charge by Comipanies House

CHFPOOOD
10/08 Version 2 ¢




COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
OF

DEVELOPMENT SECURITIES {NO 48) LIMITED
Each subscriber to this memorandur of association wishes to form a company under the

Companies Act 2006 and agrees to become a member of the company and to take at least one
share

Name of each subscriber Authentication by each
subscriber

Development Securittes

(Investment Ventures) Limited /L Z ( ( 2IR€CT M)
0

/ 4// ( s2cxsmmy)

Dated 23] 2-| 2010
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08/03/2010
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The Companies Act 2006

Company Limited by Shares

>
<L
[m]
=
o
=

Articles of Association

08/03/2010
COMPANIES HOUSE

of

DEVELOPMENT SECURITIES (NO 48) LIMITED (the “Company”)
Preliminary

Default Articles not to apply

Neither the regulations in Table A in The Companies (Tables A to F} Regulations 1985 nor
any other articles or regulations prescribing the form of articies which may apply to
companies under the Companies Acts or any former enactment relating to companies shall
apply to the Company

Part 1
Interpretation and Limitation of Liability

Defined terms

In the Articles, unless the context requires otherwise

“Alternate” or “Alternate Director” has the meaning given In Article 31,

“appointor”’ has the meaning given in Article 31,

“Articles” means the Company's articles of association,

“‘Associated Company” has the same meaning as in Section 256 Companies Act 2006,

“bankruptcy” includes individual insolvency proceedings in a junsdiction other than
England and Wales or Northern Ireland which have an effect similar to that of bankruptcy,

“Chairman” has the meaning given in Article 14,
“Chairman of the Meeting” has the meaning given in Article 52,

“Companies Acts” means the Companies Acts (as defined in Section 2 of the Companies
Act 2006}, in so far as they apply to the Company,

“Director” means a director of the Company, and includes any person occupying the position of
director, by whatever name called,

*document” includes, unless otherwise specified, any document sent or supplied in
electronic form,

“electronic form" has the meaning given in Section 1168 of the Compantes Act 2006,

“fully pard” in relation to a share, means that the nominal value and any premium to be paid to
the Company in respect of that share have been paid to the Company,
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2.2

23

“hard copy form” has the meaning given in Section 1168 of the Companies Act 2006,

“holder” in relation to shares means the person whose name i1s entered in the register of
members as the holder of the shares,

“‘ordinary resolution” has the meaning given in Section 282 of the Companies Act 2006,
“paid” means paud or credited as paid,

“participate”, in relation to a Directors’ meeting, has the meaning given in Article 12,
“payee” has the meaning given in Article 44,

“proxy notice” has the meaning given in Article 58,

“Relevant Officer” means any Director or Secretary or former Director or Secretary of the
Company or any director or former director of an Associated Company of the Company,

“Secretary” means any person appointed to perform the duties of the secretary of the
Company {including any deputy or assistant secretary) in accordance with Article 32,

“shareholder” means a person who Is the holder of a share,

“shares” means shares in the Company,

“special resolution” has the meaning given in Section 283 of the Companies Act 2006,
“subsidiary” has the meaning given in Section 1159 of the Companies Act 2006,

“transmittee” means a person entitled to a share by reason of the death or bankruptey of a
shareholder or otherwise by operation of law, and

*writing” means the representation or reproduction of words, symbols or other information in
a visible form by any method or combmation of methods, whether sent or supplied In
electronic form or otherwise

Unless the context otherwise requires, other words or expressions contaned in these
Articles bear the same meaning as in the Companies Act 2006 as in force on the date
when these Articles become binding on the Company

Except n relation to the number of shareholders consttutng a quorum in Aricle 51, the
provisions of these Articles relating to general meetings and to the proceedings at such
meetings shall apply to separate meetings of a class of shareholders

Liability of shareholders
The habihity of the shareholders 1s limited to the amount, if any, unpaid on the shares held
by them

Part 2
Directors

Directors’ Powers and Responsibilities

4

Number of Directors

The Directors shall not be less than one in number and shall not be subject to any
maxumum
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73

74

Directors’ general authority

Subject to the Articles, the Directors are responsible for the management of the Company’s
business, for which purpose they may exercise all the powers of the Company
Shareholders’ reserve power

The shareholders may, by special resolution, direct the Directors to take, or refrain from
taking, specified action

No such special resolution invalidates anything which the Directors have done before the
passing of the resolution
Directors may delegate

Subject to the Articles, the Directors may delegate any of the powers which are conferred
on them under the Articles

711 to such person (who need not be a Director} or committee (comprising any number of
persons, who need not be Directors),

712 by such means (including by power of attorney),
713  to such an extent,

714 0 relation to such matters or territories, and
715  on such terms and conditions,

as they think fit

If the Directors so specify, any such delegation may authonse further delegation of the
Directors’ powers by any person to whom they are delegated

Any reference In these Articles to the exercise of a power or discretion by the Drrectors shall
include a reference to the exercise of a power or discretion by any person or committee o
whom it has been delegated

The Directors may revoke any delegation in whale or part, or alter its terms and conditions

Committees

The Directors may make regulations in relation to the procedures of committees or sub-
commitiees to whom ther powers or discretions have been delegated or sub-delegated
Subject to any such regulations, the meetings and procedures of any committee or sub-
committee shall be governed by the provisions of these Articles reguiating the meetings
and procedures of Directors

Decision-Making by Directors

Directors to take decisions collectively

The general rule about decision-making by Directors 1s that any decision of the Directors must
be either a majonty dec:sion at a meeting or a decision taken by Directors’ written
resolution in accordance with Article 10
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9.2

10
10.1

10.2

10.3

1
11

1.2

113
114

12
121

If
921  the Company only has one Director, and
922 no provision of the Articles requires it to have more than one Directar,

the general rule does not apply, and the Director may take decisions without regard to any
of the provisions of the Articles relating to Directors’ decision-making, provided that any
decision taken shall be recorded in wnting and the record kept for 10 years

Directors’ written resolutions

Any Director may propose a written resotution by giving wnitten notice to the other Directors
or may request the Secretary (if any) to give such notice

A Directors’ written resolution 1s adopted when all the Directers who would have been
entitled to vote on such resolution If it had been proposed at a meeting of the Directors
have

1021 stgned one or more copies of it, or

1022 otherwise indicated their agreement to it in writing

A Directors’ written resolution 1s not adopted If the number of Directors who have signed it
15 less than the quorum for Directors’ meetings

Calling a Directors’ meeting

Any Director may call a Directors’ meeting by giving notice of the meeting to the other
Directors or by requesting the Secretary (if any) to give such notice

Notice of any Directors’ meeting must indicate
1121 its proposed date and time,
1122 where it 1s to take place, and

1123 if it 1s anticipated that Directors participating in the meeting will not be in the same
place, how it Is proposed that they should communicate with each other during the
meeting

Notice of a Directors’ meeting must be given to each Director, but need not be in writing

Notice of a Directors’ meeting need not be given to Directors who waive ther entittement to
notice of that meeting, by gwving notice to that effect to the Company before or after the
date on which the meeting 1s held Where such notice 15 given after the meeting has been held,
that does not affect the vahdity of the meeting, or of any business conducted at it

Participation in Directors’ meetings

Subject to the Articles, Directors participate in a Directors’ meeting, or part of a Directors’
meeting, when

1211 the meeting has been called and takes place in accordance with the Articles, and

1212 they can each communicate to the others any infformation or opinions they have on
any particutar item of the business of the meeting
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122

123

13
131

132

133

14

141
142
143
144

15
151

152

16

In determining whether Directors are parficipating in a Directors’ meeting, it 1s irelevant
where any Director Is or how they communicate with each other

If all the Directors participating 1n a meeting are not in the same place, they may decide
that the meeting 1s to be treated as taking place wherever any of them I1s
Quorum for Directors’ meetings

At a Directors’ meeting, unless a quorum I1s parttcipating, no proposal 1s to be voted on,
except a proposal to call another meeting

The quorum for Directors’ meetings may be fixed from time to ttme by a decision of the
Directors, but it must never be less than two, and unless otherwse fixed 1t1s two

If the total number of Directors for the bme being 1s less than the quorum required, the
Directors must not take any decision other than a decision

1331 to appoint further Directors, or

1332 to call a general meeting so as to enable the shareholders to appomnt further
Directors

Chairing of Directors’ meetings

The Birectors may appoint a Director to chair theirr meetings

The person so appointed for the trrr;e being 1s known as the Chairman

The Directors may terminate the Charrman’s appointment at any time

If the Chairman ts not participating in a Directors’ meeting within ten minutes of the time at

which it was to start, the participating Directors may appomt one of their number to charr it

Casting vote

If the numbers of votes for and against a proposal are equal, the Charman or other
Director chainng the meeting has a casting vole

But this does not apply if, in accordance with the Articles, the Charrman or other Director 1s
not to be counted as participating in the decision-making process for quorum or voting
purposes

Validity of proceedings

All acts done by any meeting of Directors, or of any committee or sub-committee of the
Directors, or by any person acting as a member of any such committee or sub-committee,
shall as regards all persons dealing in good fath with the Company be wvald,
notwithstanding that there was some defect in the appointment of any Director or any such
persons, or that any such persons were disqualffied or had vacated office, or were not
entitled to vote
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18

19

Record of decisions to be kept

The [Secretary] must ensure that the Company keeps a record, in writing, of every majority
decision taken by the Directors and of every Directors’ written resclution for at least 10 years
from the date of the decision or resolution

Directors’ discretion to make further rules

Subject to the Articles, the Directors may make any rule which they think fit about how they
take decisions, and about how such rules are to be recorded or communicated to Directors
Change of name

The Company may change its name by a decision of the Directors

Directors’ Interests

20
201

20.2

20.3

20.4

Authorisation of Directors’ interests

For the purposes of Sechion 175 of the Companies Act 2008, the Directors shall have the
power to authorise any matter which would or might otherwise constitute or give rnise to a
breach of the duty of a Director to avoid a situation in which he has, or can have, a direct
or indirect interest that conflicts, or possibly may conflict, with the interests of the Company

Authonsation of a matter under this Article 20 shall be effective only if

2021 the matter in guestion shall have been proposed for consideration at a meeting of
the Directors, in accordance with the usual procedures for such meetings or In
such other manner as the Directors may resolve,

2022 any requirement as to the quorum at the meeting of the Directors at which the
matter 15 considered 1s met without counting the Director in question and any other
interested Director (together the “Interested Directors”), and

2023 the matter was agreed to without the interested Directors voting or would have
been agreed to If the votes of the Interested Directors had not been counted

Any authonisation of a matter under this Article may

2031 extend to any actual or potential conflict of interest which may anse out of the
matter so authonsed,

2032 be subject to such conditions or imitatlons as the Directors may resolve, whether
at the time such authernsation 1s given or subsequently, and

2033 be terminated by the Directors at any time,

and a Director shall comply with any obligations imposed on him by the Directors pursuant
to any such authonsation

A Director shall not, save as otherwise agreed by him, be accountable to the Company for
any benefit which he (or a person connected with him) derives from any matter authonised
by the Directors under this Article 20 and any contract, transaction or arrangement relating
to such a matter shall not be hable to be avoided on the grounds of any such benefit
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21.1

21.2

21.3

21.4

21.5

Permitted Interests

Subject to comphance with Article 21 2, a Director, notwithstanding his office, may have an
interest of the following kind

2111 where a Director (or a person connected with him) 1s a director or other officer of,
or employed by, or otherwise \nterested (including by the holding of shares) in any
Relevant Company,

2112 where a Director {or a person connected with him) 1s a party to, or otherwise
interested in, any contract, transaction or arrangement with a Relevant Company,
or in which the Company is otherwise interested,

2113 where a Director has an interest which cannot reasonably be regarded as likely to
give rnise to a conflict of interest,

211.4 where a Director has an interest, or a transaction or arrangement gives nise to an
interest, of which the Director 1s not aware, or

2115 where a Director has any other interest authonsed by ordinary resolution
No authortsation under Article 20 shall be necessary in respect of any such interest

A Director shall declare the nature and extent of any interest permitted under Article 21 1
and not falling with Articie 21 3, at a meeting of the Directors or in such other manner as
the Directors may resolve

No declaration of an interest shall be required by a Director in refation to an interest
2131 faling within Article 21 11,211 3 0r 211 4,

2132 If, or to the extent that, the other Directors are already aware of such interest {(and
for this purpose the other Directors are treated as aware of anything of which they
ought reasonably to be aware), or

2133 1f, or to the extent that, it concerns the terms of his service contract (as defined in
Section 227 of the Companies Act 2006} that have been or are to be considered by
a meeting of the Directors, or by a committee of Directors appointed for the
purpose under these Articles

A Director shall not, save as otherwise agreed by him, be accountabte to the Company for
any benefit which he (or a person connected with him) derives from any such contract,
transaction or arrangement or from any such office or employment or from any interest in
any Relevant Company or for such remuneration, each as referred to in Article 21 1, and
no such contract, transactton or arrangement shall be hable to be avoided on the grounds
of any such interest ar benefit

For the purposes of this Articte 21, “Relevant Company” shalt mean
2151 the Company,
2152 a subsidiary of the Company,

2153 any holding company of the Company or a subsidiary of any such holding
company,

2154 any body corporate promoted by the Company, or

2155 any body corporate in which the Company 1s otherwise interested
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22
221

22.2

23
23.1

23.2

233

24
241

24.2

Quorum and voting

A Director shall not be entitled to vote on any resolution In respect of any contract,
transaction or arrangement, or any other proposal, in which he (or a person connected with
him}) has an interest, unless the interest 1s solely of a kind permitted by Article 21 1

A Director shall not be counted n the guorum at a meeting of the Directors in relation to
any resolution on which he 1s not entifled to vote

Confidential information

Subject to Article 23 2, if a Director, otherwise than by virtue of his position as Director,
receives information in respect of which he owes a duty of confidentiality to a person other
than the Company, he shall not be required

2311 to disclose such mformation to the Company or to the Directors, or to any Director,
officer or emptoyee of the Company, ar

2312 otherwise use or apply such confidential information for the purpose of or In
connection with the performance of his duties as a Director

Where such duty of confidentiality anses out of a situation in which the Director has, or can
have, a direct or indirect interest that conflicts, or possibly may conflict, with the interests of
the Company, Article 23 1 shall apply only if the conflict anises out of a matter which has
been authorised under Arficle 20 or falls within Article 21

This Article 23 1s without prejudice to any equitable principle or rule of law which may
excuse or release the Director from disclosing information, in circumstances where
disclosure may otherwise be required under this Article 23

Directors’ interests - general
For the purposes of Articles 20 to 24

2411 a person 15 connected with a Director if that person 1s connected for the purposes
of Section 252 of the Companies Act 2006, and

2412 an interest (whether of the Director or of such a connected person) of which a
Director has no knowledge and of which it 1s unreasonable to expect him to have
knowledge shali not be treated as an interest of his

Where a Director has an interest which can reasonably be regarded as likely to give nse to
a conflict of interest, the Director may, and shali if so requested by the Directors, take such
additional steps as may be necessary or desirable for the purpose of managing such
conflict of interest, including compliance with any procedures laid down from time to time
by the Directors for the purpose of managing conflicts of interest generally andfor any
specific procedures approved by the Directors for the purpose of or in connection with the
sifuation or matter in question, including without imitation

2421 absenting himself from any meetings of the Directors at which the relevant situation
or matter falls to be considered, and

2422 not reviewing documents or information made available to the Directars generally
In relation to such situation or matter and/or arranging for such documents or
infformation to be reviewed by a professional adviser to ascertain the exient to
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which 1t might be appropriate for him to have access to such documents or
nformation

24.3 The Company may by ordinary resclution ratify any contract, transaction or arrangement,
or other proposal, not properly authonsed by reason of a contravention of any provisions of
Articles 20 to 24

Appointment of Directors

25 Methods of appointing Directors

251 Any person who 1s willing to act as a Director, and 1s permitted by law to do so, may be
appointed to be a Director

2511 Dby ordinary resolution,
2512 Dby a decision of the Directors, or
2513 by a notice given m accordance with Article 27

252 In any case where, as a result of death, the Company has no shareholders and no Directors,
the personal representatives of the last shareholder to have died have the nght, by notice
tn writing, to appoint a person to be a Director

253 For the purposes of Article 25 2, where 2 or more shareholders die In circumstances
rendering it uncertain who was the last to die, a younger shareholder 1s deemed to have
survived an older shareholder

26 Termination of Director’s appointment

261 A person ceases to be a Director as soon as

2611 that person ceases to be a Director by virtue of any provision of the Companies Act
2006 or 15 prohtbited from being a director by law,

2612 a bankruptcy order 1s made agarnst that person,

2613 a composiiion (s made with that person’s creditors generally i satistaction of that
person’s debts,

2614 a registered medical practitoner who 1s treating that person gives a written opinion to
the company stating that that person has become physically or mentally incapable
of acting as a director and may remain so for more than three months,

2615 by reason of that person’'s mental health, a court makes an order which wholly or
partly prevents that person from personally exercising any powers or rights which
that person would otherwise have,

216 notfication 1s received by the Company from the Director that the Director s
resigning from office, and such resignation has taken effect in accordance with its
terms,

2617 that person i1s absent from meetings of Directors for six months without permission and
the Directors have resolved that that person should cease to be a Director,

2618 notice of the Director’'s removal Is given in accordance with Article 27, or
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26.2

27

28
28.1
28.2

28.3

284

29
291

30
30.1

2619 notice of termination 1s served or deemed served upon the Director and that notice 1s
given by all the other Directors for the time being

If a Director holds an appointment to an executive office which automatically terminates on
termination of his office as a Director, his removal from office pursuant to this Article 26
shall be deemed an act of the Company and shall have effect without prejudice to any
claim for damages for breach of any contract of service between him and the Company
Appomtment and removal of Director by majority shareholders

A shareholder or shareholders holding in aggregate a majonty of the nominal value of the
shares may, by notice to the Company, appoint any person to be a Director to fill a vacancy
or to be an additional Director and/or may terminate any Director’s appointment
Directors’ remuneration

Directors may undertake any services for the Company that the Directors decide

Directors are entitled to such remuneration as the Directors determine

2821 for ther services to the Company as Directors, and

2822 for any other service which they undertake for the Company

Subject to the Articles, a Director’s remuneration may

28341 take any form, and

2832 include any arrangements in connection with the payment of a pension, allowance
or gratuity, or any death, sickness or disabiity benefits, to or in respect of that
Director

Unless the Directors decide otherwise, Directors’ remuneration accrues from day to day

Directors’ expenses

The Company may pay any reasonable expenses which the Directors properiy incur in
connection with therr attendance at

2911 meetings of Directors or committees of Directors,
2912 general meetings, or

2913 separate meetings of the holders of any class of shares or of debentures of the
Company,

or otherwise in connection with the exercise of therr powers and the discharge of therr
responsibilities in relaiton to the Company

Appointment of executive Directors

The Directors may from time to time appoint one or more of their number to be the holder
of any executive office (including, where considered appropnate, the office of Chairman)
on such terms and for such penod as they may (subject to the Companies Acts) resoive
and, without prejudice to the terms of any contract entered into in any particular case, may
at any time revoke or vary the terms of any such appointment
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30.2

30.3

The appointment of any Director to the office of Charman or Managing Director  shall
automatically termmnate if he ceases to be a Director but without prejudice to any claim for
damages for breach of any contract of service hetween him and the Company

The appointment of any Direcior to any other executive office shall not automatically
terminate iIf he ceases to be a Director for any reason, unless the contract or resolution
under which he holds office shall expressly state otherwise, In which event such
termination shall be without prejudice to any claim for damages for breach of any contract
of service between him and the Company

Alternate Directors

31
311

31.2

313

31.4

31.5

31.6

3.7

Alternate Directors

Any Director (the “appointor’) may at any time appoint any person {including another
Director) to be his alternate (the “Alternate” or the “Alternate Director”) and may at any
time terminate such appointment

The appointment or termination of appoaintment of an Aliernate Director must be made by
notice in writing signed by the appointor or In any other manner approved by the Directors

The notice must wdentify the proposed Alternate and, in the case of an appointment,
contain a statement signed by the proposed Alternate stating that the proposed Alternate 13
willing to act as the Alternate of the Director giving the notice

The appointment of an Alternate Director shall terminate

3141 when the appointor revokes the appointment by notice to the Company specifying
when it is to terminate,

3142 on the occurrence In relation to the Aliernate of any event which If it happened to
the Alternate’s appointor, would result in the terminaton of the appomntor’'s
appointment as a Director,

3143 on the death of the Alternate’s appointor, or
3144 1f is appointor ceases to be a Director

An Alternate Director shall be entitled to receive notices of meetings of the Directors and of
any committee of the Directors of which his appointor 1s a member and shall be entitled to
attend and vote as a Director at any such meeting and be counted in the quorum at any
such meeting at which his appointor 1s not personally present and generally at such
meetings to perform all functions of his appointor as a Director For the purposes of the
proceedings at such meehngs, the prowvisions of these Articles shall apply as if the
Alternate Director (instead of his appointor) were a Director

If an Alternate 1s himself a Director or shall attend any such meeting as an Alternate for
more than one Director, his voting rights shall be cumulative but he shall not be counted
more than once for the purposes of the quorum

if his appointor 1s for the time being temporarnly unable to act through ill health or disability
an Alternate’s signature to any resolution in writing of the Directors shall be as effective as
the signature of his appontor
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31.8

31.9

31.10

31.1

This Article 31 shall also apply {with such changes as are necessary) to such extent as the
Directors may from time to bme resolve to any meeting of any commuittee of the Directors
of which the appointor of an Alternate Director 1s 2 member

An Alternate Director shall not (except as otherwise provided in this Article 31) have power
to act as a Director, nor shall he be deemed to be a Director for the purposes of these
Articles, nor shall he be deemed to be the agent of his appotntor

An Aiternate Director shall be entitied to contract and be interested in and benefit from
contracts or arrangements or transactions and to be repaid expenses and to be
indemnified to the same extent as f he were a Director

An Alternate shall not be entitled to receive remuneration from the Company in respect of
s appointment as Alternate Director except to the extent his appointor directs the
Company to pay to the Alternate some of the remuneration otherwise payable to that
Director

Secretary

32

Secretary

If the Directors so resolve, a Secretary shall be appointed on such terms as the Directors
think fit Any Secretary so appointed may at any time be removed from office by the
Directors, but without prejudice to any claim for damages for breach of any contract of
service between him and the Company

Part 3
Shares and Distributions

Shares

33
3341

33.2

34

35
35.1

All shares to be fully paid up

No share I1s to be issued for less than the aggregate of its nominal value and any premum
to be patd to the Company in consideration for ts 1ssue

This does not apply to shares taken on the formation of the Company by the subscnbers to
the Company's memorandum

Pre-emption rights

The directors may allot equity secunties as f Section 561 of the Companies Act 2006
(Existing shareholders' nghts of pre-emption) did not apply to the allotment [See Section

§69 Companies Act 2006, If more than one class of share js in issue. the Articies

Powers to issue different classes of share

Subject to the Articles, but without prejudice to the nghts attached to any existing share,
the Company may issue shares with such nghts or restnctions as may be determined by
ordinary resolution [See thresholds set out in Section 630 Compames Act 2006 ]
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35.2

36

37
371

37.2

373
374
375

38
381

38.2

38.3

384

The Company may issue shares which are o be redeemed, or are liable to be redeemed at the
option of the Company or the holder, and the Directors may determine the terms,
conditions and manner of redemption of any such shares

Company not bound by less than absolute interests

Except as required by law, no person 15 to be recognised by the Company as holding any
share upon any trust, and except as otherwise required by law or the Articles, the Company 1s
not in any way to be bound by or recognise any interest in a share other than the holder's
absolute ownership of it and all the nghts attaching to it

Share certificates

The Company must i1ssue each shareholder, free of charge, with one or more certificates in
respect of the shares which that shareholder holds

Every certificate must specify

3721 the number and class of shares to which if relates,

3722 the nominal vaiue of those shares,

3723 that the shares are fully paid, and

3724 any distinguishing numbers assigned to them

No certfficate may be 1ssued in respect of shares of more than ane class

If more than one person holds a share, only one certificate may be 1ssued in respect of it
Certificates must

3751 have affixed to them the Company’'s common seal, or

3r52 be otherwise executed in accordance with the Compantes Acts

Replacement share certificates

A shareholder who has separate certificates in respect of shares of one class may request
in writing that it be replaced with a consolidated certificate The Company may comply with
such request at its discretion

A shareholder who has a consolidated share certificate may request in wnting that it be
replaced with two or more separate certificates representing the shares in such proportions
as he may specify The Company may comply with such request at its discretion

If a share certficate 15 damaged or defaced or alleged to have been lost, stolen or
destroyed, the member shall be 1ssued a new certificate representing the same shares
upon request

No new certificate will be 1ssued pursuant to this Article 38 untess the relevant shareholder
has

3841 first dehvered the old certificate or certificates {o the Company for cancellation, or

3842 complied with such conditions as to evidence and indemnity as the Directors may
think fit, and
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38.5

39

39.1

392

393
394

395

40
40.1

40.2

40.3

41
411

412

413

3843 pad such reasonable fee as the Directors may decide

in the case of shares held jointly by several persons, any request pursuant to this Article 38
may be made by any one of the joint holders

Share transfers

Shares may be transferred by means of an instrument of transfer executed by or on behalf of
the transferor Such instrument of transfer must be in hard copy form but may otherwise be n
any usual form or any other form approved by the Directors

No fee may be charged for registering any instrument of transfer or other document
relating to or affecting the title to any share

The Company may retamn any instrument of transfer which 1s registered

The transferor remains the holder of the shares concerned until the transferee’s name 1s
entered In the register of members in respect of those shares

The Directors may refuse to register the transfer of a share, and # they do so, the instrument
of transfer must be returned to the transferee with the notice of the refusal unless they
suspect that the proposed transfer may be fraudulent

Transmission of shares

If title to a share passes to a transmittee, the Company may only recognise the transmittee
as having any title to that share

A transmittee who produces such evidence of entittement to shares as the Directors may
reasonably require

4021 may, subject to the Articies, choose either to become the holder of those shares or
to have them transferred to another person, and

4022 subject to the Articles, and pending any transfer of the shares to another person,
has the same rights as the holder had

A transmittee does not have the right to attend or vote at a general meeting, or agree to a
proposed wrntten resolution, 1n respect of shares to which it 1s entitled, by reason of the
holder’'s death or bankruptcy or otherwise, unless it becomes the holder of those shares

Exercise of transmittees’ rights

A transmittee who wishes to become the holder of shares to which # has become entitied
must notify the Company in writing of that wish

If the transmittee wishes to have a share transferred to another person, the transmittee
must execute an instrument of transfer in hard copy form in respect of it

Any transfer made or executed under this Article 41 1s to be treated as If it were made
or executed by the person from whom the transmittee has derived nights In respect of the
share, and as ff the event which gave nise to the transmission had not occurred
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42

Transmittees bound by prior notices

If a nolice 15 given to a shareholder in respect of shares and a transmitiee 15 entitied to
those shares, the transmittee 1s bound by the notice if it was given to the shareholder before
the transmittee’s name has been entered in the register of members

Dividends and Other Distributions

43
43.1

432

433

434

435

436

43.7

Procedure for declaring dividends

The Company may by ardinary resolution declare dividends, and the Directors may decide
to pay intenm dividends

A dividend must not be declared unless the Directors have made a recommendation as to
its amount Such a dvidend must not exceed the amount recommended by the Directors

No dmvidend may be declared or paid unless 1t 15 in accordance with shareholders’
respective rnights

Unless the shareholders’ resclution to declare or Directors’ decision to pay a dividend, or
the terms on which shares are issued, specify otherwise, it must be paid by reference
to each shareholder's hotding of shares on the date of the resofution or decision to declare or

pay it

If the Company’s share capttal 1s divided into dfferent classes, no intertm dividend may be
paid on shares carrying deferred or non-preferred nghts if, at the time of payment, any
preferential dividend i1s in arrear

The Directors may pay fixed dividends on any class of shares carrying such a dwidend
expressed to be payabte on fixed dates on the dates prescribed for payment if it appears to
them that the profits available for distribution justify the payment

If the Directors act in good faith, they do not incur any habiiity to the holders of shares
conferring preferred nights for any loss they may suffer by the lawful payment of a fixed
or ntenm dividend on shares with deferred or non-preferred rights

Payment of dividends and other distributions

Where a dividend or other sum which 1s a distribution 1s payable in respect of a share, it
must be paid by one or more of the following means

411 transfer to a bank or bulding society account specified by the payee either in
writing or as the Directors may otherwise decide,

4412 sending a cheque made payable to the payee by post to the payee at the payee’s
registered address (If the payee i1s a holder of the share}, or (in any other case) to
an address specified by the payee either in wnting or as the Directors may otherwise
decide,

4413 sending a cheque made payable to such person by post to such person at such
address as the payee has specified either in writing or as the Directors may
otherwise decide, or

414  any other means of payment as the Directors agree with the payee either in writing
or by such other means as the Directors decide
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45
45.1

46
46.1

462

47
471

Subject to the provisions of these Aricles and to the nights attaching to any shares, any
dividend or other sum payable on or in respect of a share may be paid in such currency as
the Directors may resolve, using such exchange rate for currency conversions as the
Directors may select

In the Articles, the “payee” means, in respect of a share in respect of which a dividend or
other sum I1s payable

the holder of the share, or

4431
4432 f the share has two or more joint holders, whichever of them 1s pamed first in the
register of members, or

4433 If the holder 1s no ionger entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee, or
4434 such other person or persons as the holder (or, in the case of joint holders, all of them)

may direct

No interest on distributions

The Company may not pay interest on any dividend or other sum payable In respect of a
share unless otherwise provided by

4511 the terms on which the share was 1ssued, or

4512 the provisions of another agreement between the holder of that share and the
Company

Unclaimed distributions

All dividends or other sums which are

4611 payable in respect of shares, and

4612 unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the Directors for the benefit of the Company
untll clamed

The payment of any such dividend or other sum into a separate account does not make
the Company a trustee in respect of it

if

4631 twelve years have passed from the date on which a dividend or other sum became
due for payment, and

4632 the payee has not claimed it,

the payee 1s no longer entitled to that dividend or other sum and it ceases to remain owing
by the Company

Non-cash distributions

Subject to the terms of issue of the share in question, the Company may, by ordinary
resolution on the recommendation of the Directors, direct the payment of a dividend in
whole or in part by the transfer of non-cash assets of equivalent value {including, without
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47.2

48
48.1

hmitation, shares or other secunties in any Company) and the Directors shall give effect to
such resolution

For the purposes of paying a non-cash distribution, the Directors may make whatever
arrangements they think fit, including, where any difficulty arises regarding the distribution

4721 fixing the value of any assets,

4722 paying cash to any payee on the basis of that value in order to adjust the nights of
recipients, and

4723 vesting any assets In trustees

Waiver of distributions

Payees may waive their entittement to a dividend or other distribution payable in respect of
a share in whole or in part by giving the Company notice in writing to that effect, but if

4811 the share has more than one holder, or

4812 more than one person i1s entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,

the notice i1s not effective unless It 1s expressed to be given, and signed, by all the holders
or persons otherwise entitled to the share

Capitalisation of Profits

49
49.1

49.2

493

494

495

Authority to capitalise and appropration of capitalised sums

Subject to the Articles, the Dwectors may, if they are so authorised by an ordinary
resolution

4911 capitaiise any profits of the Company {whether or not they are avallable for
distribution) which are not required for paying a preferential dividend, or any
sum standing to the credit of the Company's share premium account, capital
redemption reserve or other undistnibutable reserve, and

4312 appropriate any sum which they so decide o capitalise (a “capitalised sum”) to
the persons who would have been entitled to it if it were distnbuted by way of
dividend (the “persons entitled”) and in the same proportions

Capitalised sums must be appled
4921 on behalf of the persons entitled, and
4922 0 the same proportions as a dividend would have been distnbuted to them

Any capitalised sum may be applied in paying up new shares of a nominal amount equal to
the capitalrsed sum which are then allotted credited as fully paid to the persons entitled or
as they may direct

A capitalised sum which was appropriated from profits avallable for distribution may be
applied in paying up new debentures of the Company which are then allotted credited as
fully paid to the persons entitled or as they may direct

Subject to the Articles the Directors may
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4951 apply capitalised sums In accordance with Articles 49 3 and 49 4 partly in one way
and partly in ancther,

4952 make such arrangements as they think fit to deal with shares or debentures
becoming distributable in fractions under thus Article 49 (including to disregard
fractional entitlements or for the benefit of them to accrue to the Company ), and

4953 authonise any person to enter into an agreement with the Company on behalf of all
the persons entitted which 1s binding on them n respect of the allotment of
shares and debentures to them under this Article 49

Part 4
Decision-Making by Shareholders

Organisation of General Meetings

50
50.1

50.2

50.3

50.4

50.5

51

52
521

52.2

Attendance and speaking at general meetings

A person is able to exercise the right to speak at a general meeting when that person is In
a position to communicate to all those attending the meeting, dunng the meeting, any
informatton or opinions which that person has on the business of the meeting

A person Is able 1o exercise the nght to vote at a general meeting when

5021 that person i1s able to vote, during the meeting, on resolutions put to the vote at the
meeting, and

5022 that person’s vote can be taken into account in determining whether or not
such resolutions are passed at the same time as the votes of all the other persons
attending the meebing

The Directors may make whatever arrangements they consider appropriate to enable
those attending a general meeting to exercise therr nghts to speak or vote at it

In determining attendance at a general meeting, it 1s iImmatenal whether any two or more
shareholders attending it are in the same place as each other

Two or more persons who are not in the same place as each other attend a general
meeting If therr circumstances are such that if they have (or were to have) nghts to speak
and vote at that meeting, they are {or would be) able to exercise them

Quorum for general meetings

No business other than the appointment of the Chairman of the Meeting s to be transacted
at a general meeting if the persons attending it do not conshitute a quorum

Chairing general meetings

If the Directors have appointed a Charman, the Charrman shall charr general meetings if
present and wiliing to do so

If the Directors have not appointed a Chairman, or if the Chairrman s unwilling to charr the
meeting or is not present within ten minutes of the time at which a meeting was due to start

5221 the Directors present, or
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52.3

53
53.1
§3.2

541

54.2

54.3

544

54.6

5222 {if no Directors are present), the meeting,

must appoint a Director or shareholder to chair the meeting, and such appointment must be
the first business of the meeting

The person chaimng a meeting in accordance with this Article 52 1s referred to as the

“Chairman of the Meeting”

Attendance and speaking by Directors and non-shareholders

Drrectors may attend and speak at general meetings, whether or not they are shareholders

The Chairman of the Meeting may permit other persons who are not

5321 shareholders of the Company, or

5322 otherwise entiled to exercise the nghts of shareholders 1n relation to general
meetings, to attend and speak at a general meeting

Adjournment

if the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a quorum, or If dunng a meeting a quorum
ceases to be present, the Charrman of the Meeting must adjourn it

The Chairman of the Meeting may adjourn a general meeting at which a quorum 1s present
if

5421 the meeting consents to an adjournment, or

5422 the Chawrman of the Meeting considers that an adjournment 15 necessary to protect
the safety of any person attending the meeting or ensure that the business of the
meeting 1s conducted in an orderly manner

The Charman of the Meeting must adjourn a general meeting if directed to do so by the
meeting

When adjourning a general meeting, the Chairman of the Meeting must specify the time
and place to which It 18 adjourned or state that it is to continue at a time and place to be
fixed by the Directors

If the cantinuation of an adjourned meeting 1s to take place more than 14 days after it was
adjourned, the Company must give at least 7 clear days’ notice of it (that 1s, excluding the
day of the adjourned meeting and the day on which the notice i1s given)

5451 to the same persons to whom noltice of the Company's general meetings I1s
required to be given, and

5452 contamning the same information which such notice 1s required to contan

No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting f the adjournment had not taken place

A11076758/0 1/10 Aug 2009

19




Voting at General Meetings

55

56
56.1

56.2

57
571

57.2

57.3

57.4

58
58.1

Voting: general
A resolution put to the vote of a general meeting must be decided on a show of hands

unless a poll 1s duly demanded n accordance with the Articles

Errors and disputes

No objection may be raised to the qualification of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to 1s tendered, and
every vote not disallowed at the meeting 1s valid

Any such objection must be referred to the Chairman of the Meeting, whose decision 1s
final

Poll votes

A poll on a resolution may be demanded

5711 n advance of the general meeting where it 1s to be put to the vole, or

5712 at a general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution 1s declared

A poll may be demanded by

5721 the Charman of the Meeting,

5722 the Directors,

5723 two or more persons having the right to vote on the resolution, or

5724 a person or persons representing not less than 10% of the total voting nights of all
the shareholders having the right to vote on the resolution

A demand for a poll may be wathdrawn if

5731 the poll has not yet been taken, and

57.32 the Charman of the Meeting consents to the withdrawal

Polls must be taken immediately and in such manner as the Charrman of the Meeting
directs

Content of proxy notices

Proxies may only validly be appointed by a notice in wniting (a “proxy notice”) which

5811 states the name and address of the shareholder appointing the proxy,

5812 dentfies the person apponted to be thal shareholder's proxy and the general
meeting In relation to which that person 1s appointed,

5813 1s signed by or on behalf of the shareholder appomnting the proxy, or s
authenticated in such manner as the Directors may determine, and

5814 Is delivered to the Company in accordance with the Articles and any instructions
contained in the notice of the general meeting to which they relate
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582

583

59
591

592

593

594

59.5

59.6

60
60 1

The Company may require proxy notices to be delivered in a particular form, and may
specify different forms for different purposes

Proxy notices may specify how the proxy apponted under them 1s to vote {or that the proxy
1s to abstain from voting) on one or more resolutions

Delivery of proxy notices

Proxy notrces in hard copy form must be recewed at such place and by such deadiine
specified in the notice convening the meeting If no place 1s specified, then the proxy notice
must be received at the registered office of the Company for the time being If no deadline 1s
specified, proxy notices must be received, before the start of the meeting or adjourned
meeting or, f a poll 15 taken otherwise than at or on the same day as the meeting or
adjourned meeting, at the time for the taking of the poll at which it 1s to be used

A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so entitled in respect of that meeting or any adjournment of i,
even though a valid proxy notice has been delivered to the Company by or on behalf of that

person

An appointment under a proxy notice may be revoked by delivering to the Company a notice In
writing given by or on behalf of the person by whom or on whose behalf the proxy notice
was gven

A notice revoking a proxy appointment only takes effect If it 1s delivered before the start of
the meeting or adjourned meeting to which it relates i

If a proxy notce 1s not executed by the person apponting the proxy, & must be
accompanied by written evidence of the authority of the person who executed It to execute it
on the appointor’s behalf

Any vote cast or poll demanded by a proxy shall not be invalidated by the previous death
or insanity of the shareholder or by the revocation or termination of the appointment of the
proxy or of the authonty under which the appointment was made unless notice of such
death, insanity, revocation or termination was received in writing at the place specified in
the notice of meeting for the receipt of proxy notices (or, if no place 1s specified, the
registered office for the ime being) before the start of the meeting or {in the case of a poll
taken otherwise than on the same day as the meeting or adjourned meeting) the time
appointed for the taking of the poll

Amendments to resolutions

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution if

6011 notice of the proposed amendment 1s given to the Company In wniting by a person
entitied to vote at the general meeting at which it 1s to be proposed not less than 48
hours before the meeting s to take place (or such later time as the Charrman of
the Meeting may determine), and

6012 the proposed amendment does not, in the reasonable opinion of the Chairman of
the Meeting, materially alter the scope of the resolution
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60.2

60.3

61
61.1

61.2

61.3

614

615

616

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, f

6021 the Charrman of the Meeting proposes the amendment at the general meeting at
which the resolution 1s to be proposed, and

6022 the amendment does not go beyond what I1s necessary to correct a grammatical or
other non-substantive error In the resolution

If the Charman of the Meeting, acting n good faith, wrongly decides that an amendment to a
resolution 1s out of order, the Charrman of the Meeting’s error does not invalidate the vote
on that resolution

Part5
Administrative Arrangements

Means of communication to be used

Subyject to the Articles, anything sent or supplied by or to the Company under the Articles
may be sent or supplied in any way in which the Companies Act 2006 provides for documents
or information which are authorised or required by any provision of that Act to be sent or
supplied by or to the Company

Any notice, document or information (including a share certificate} which 1s sent or suppled
by the Company in hard copy form, or in electronic form but to be delivered other than by
electronic means, which is

6121 sent by hand and properly addressed shall be deemed to have been receved by
the intended recipient on the day of delivery,

6122 sent by pre-paid post and properly addressed shall be deemed to have been
received by the intended recipient at the expiration of 24 hours (or, where first class
mail 15 not employed, 48 hours) after the tme it was posted,

and in proving such receipt it shall be sufficient to show that such notice, document or
infaormation was properly addressed and, in the case of post, pre-paid and posted

Any nouce, document or information which 1s sent or supplled by the Company by
electronic means shall be deemed to have been received by the intended recipient 24
hours after it was transmitted, and in proving such receipt it shall be sufficient to show that
such notice, document or information was properily addressed

The accidental failure to send, or the non-receipt by any person entitled to, any notice of or
other document or information relating to any meeting or other proceeding shall not
invalidate the relevant meeting or proceeding

Subject to the Articles, any notice or document to be sent or supplied to a Director 1n
connection with the taking of decisions by Directors may also be sent or supplied by the
means by which that Director has asked to be sent or supplied with such notrces or
documents for the time being

A Drrector may agree with the Company that notices, documents or iInformation sent to that
Birector in a particular way are to be deemed to have been received within a specified time
of therr being sent, and for the specified tme to be less than that provided in this Article 61
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62
62.1

62.2

62.3

63
631
63.2

63.3

634

63.5

64

65

66

Joint holders

Except as otherwise specified in the Articles, anything which needs to be agreed or
specified by the joint holders of a share shall for all purposes be taken to be agreed or
specified by all the joint holders where it has been agreed or specified by the joint holder
whose name stands first in the register of members in respect of the share

Except as otherwise specified in the Articles, any notice, document or information which 1s
authorised or required to be sent or supplied to joint holders of a share may be sent or
supplied to the joint holder whose name stands first in the register of members in respect
of the share, to the exclusion of the other joint holders

The provisions of thus Article 62 shall have effect in place of the provisions of Schedule 5 of
the Companies Act 2006 regarding joint holders of shares

Company seals

Any common seal may only be used by the authority of the Directors

The Directors may decide by what means and in what form any common seal I1s to be
used

Unless otherwise decided by the Directors, if the Company has a common seal and it I1s
affixed to a document, the document must also be signed by at least one authorised
person In the presence of a witness who attests the signature

For the purposes of this Article 83, an authorised person is
6341 any Director of the Company,
6342 the Secretary (if any), or

6343 any person authonsed by the Directors for the purpose of signing documents to
which the common seal 1s applied

The Company may exercise all powers conferred by the Comparnes Act 2006 with regard
to having an official seal for use abroad and such powers shall be vested in the Directors

No right to inspect accounts and other records

Except as provided by law or authorised by the Directors or an ordinary resolution of the
Company, no person 1s entifled to inspect any of the Company’s accounting or other
records or documents merely by virtue of being a shareholder

Provision for employees on cessation of business

The Directors may decide to make prowision for the benefit of persons employed or
formerly employed by the Company or any of its subsidianes {other than a Director or
former Director or shadow Diwector) in connechon with the cessation or transfer to any
person of the whole or part of the undertaking of the Company or that subsidiary

Bank mandates

The Directors may by majonty deciston or wntten resolution authorise such person or
persons as they think fit to act as signatories to any bank account of the Company and
may amend or remove such authorisation from time to fime by resolution
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67
67.1

67.2

Authentication of documents

Any Director or the Secretary (if any) or any person appointed by the Directors for the
purpose shall have power 1o authenticate

6711 any document affecting the constitution of the Company,

€712 any resolution passed at a general meeting or at a meeting of the Directors or any
committee, and

67 1.3 any book, record, document or account relating to the business of the Company,
and to certify copies or extracts as true copies or extracts

A document purporting to be a copy of any such resolution, or an extract from the minutes
of any such meeting, which 1s certified shall be conclusive evidence in favour of all persons
dealing with the Company that such resolution has been duly passed or, as the case may
be, that any minute so extracted 1s a true and accurate record of proceedings at a duly
constituted meeting

Directors’ Liabilities

68
68.1

68.2

68.3

69
69.1

69.2

Indemnity

Subject to paragraph 68 2, a Relevant Diector may be mndemnified out of the Company’s
assets against

6811 any habiity incurred by or attaching to that Director in connection with any
neghgence, default, breach of duty or breach of trust In relation to the Company or an
Associated Company,

6812 any liabity incurred by or attaching to that Director in connection with the activities
of the Company or an Associated Company in its capacity as a trustee of an
occupational pension scheme (as defined in Section 235(6) of the Companies Act
2006),

6813 any other hability incurred by or attaching to that Director as an officer of the
Company or an Associated Company

Thes Article 68 does not authorise any indemnity which would be prohibited or rendered
void by any prowvision of the Companies Acts or by any other provision of law

Where a Relevant Director 15 indemnified against any liability in accordance with this
Article, such indemnity shal! extend to afl costs, charges, losses, expenses and habilities
incurred by him in relation thereto

Insurance

The Directors shall have the power to purchase and maintain insurance, at the expense of
the Company, for the berefit of any Relevant Director in respect of any relevant loss

In this Article 69, a “relevant loss” means any ioss or hability which has been or may be
incurred by a Relevant Director in connection with that Director's duties or powers In
relation to the Company, any Associated Company or any pension fund or employees’
share scheme of the Company or Associated Company
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70 Defence expenditure

70.1  Sofar as may be permitted by the Companies Acts, the Company may

7011 provide a Relevant Director with funds to meet expenditure incurred or to be
incurred by him n

(1 defending any crniminal or civil proceedings in connection with any
negligence, default, breach of duty or breach of trust by him n relation to
the Company or an Associated Company, or

(u) in connection with any application for relief under the provisions mentioned
In Section 205(5) of the Companies Act 2006, and

7012 do anything to enable any such Relevant Director to avoid incumng such
expenditure

70.2 The terms set out in Section 205(2) of the Companies Act 2006 shall apply to any provision
of funds or other things done under Article 70 1

70.3 Sofar as may be permitted by the Companies Acts, the Company

7031 shall provide 2 Relevant Director with funds to meet expenditure Incurred or to be
incurred by him in defending himself in an investigation by a regulatory authority or
against action proposed to be taken by a regulatory authority in connection with
any alleged negligence, default, breach of duty or breach of trust by him 0 relation
to the Company or any Associated Company, and

7032 may do anything to enable any such Relevant Director to avoid incurring such
expenditure
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