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LACKWOOD INVESTMENT MANAGEMENT LTD

COMPANY NO: 07679685

Pursuant to Chapter 2 of Part 13 of the Companies Act 2008, the directors of the
Company propose that the following Ordinary and Special Resolutions be passed:

1. “THAT the Company's authorised share capital be increased from
£1000 divided into 1000 ordinary shares of £1.00 each to £222000
divided into 1000 ordinary shares and 221000 redsemable cumulative
preference shares all of £1.00 each”.

AGREEMENT .
Please read the notes at the end of the.document before signifying your agreement
to the Resolutions.

The undersigned, a person entitled to vote on the above Resolutions, HEREBY
irrevocably agree to the Ordinary and Special resolutions.

Signed by
Roger Alexander Cassells:

o

Signature

Colin MacKenzie Fell:
Anthony Arthur James Bannard Smith:

Emma Louise Smith:

Dated:

NOTES:

1. If you agree to the resolutions, please indicate your agreement by signing and
dating this document where indicated above, and returning it to the Company
using one of the following methods:-




(a) By Hand: delivering the signed copy to the Company’s registered
address at Elite House 410, Birmingham Road, Suiton Coldfield, West
Midiands B72 1YJ.

(b} By Post; returning the signed copy by post to the Company’s
registered address at Elite House 410, Birmingham Road, Sutton
Coldfield, West Midlands B72 1YJ.

Once you have indicated your agresment to the Resolutions, you may not

revoke your agreement

If you are signing this document on-behalf of a person or under a Power of
Attorney or other authority, please send a copy of the relevant Power of
Attorney or authority when returning this document.




BLACKWOOD INVESTMENT MANAGEMENT LTD

COMPANY NO: 07579685

MINUTES of a Meeting of the Directors of the above named Company held at Elite
House 410, Birmingham Road, Sutton Coldfield, West Midlands B72 1YJ on

day of 2012 at am/pm.
Present:
Colin MacKenzie Fell Company Chairman and Director
Roger Alexander Cassells Director

Anthony Arthur James Bannard Smith Director
Anthea Smiles Company Secretary

1. Quorum
The Chairman declared that a quorum was present and declared the meseting open.

2, Discliosure of Directors’ Interests

The Dirsctors declared in accordance with the Company's Articles and sections 177,
182, 184 and 185 of the Companies Act (“The 2006 Act") their interest in the
business of the meeting, by virtue of the following

Director Interest
Colin MacKenzie Director and Shareholder

Anthony Arthur James Bannard Smith Director and Sharsholder

The Directors declared that their interests set out above should be considered by the
Company to be their continuing interest for the purpose of all future contracts,
arrangements or proposals to be considered or entered into by the Company, unless
notified to the Company to the contrary. The Chairman confirmed that the declared
interest would not prevent any director from voting or being counted in the quorum of

the meeting.

3, Recommendations Requiring Members' Approval
it was reported that it was proposed to circulate a resolution in writing to pass the

following speciat resolution:-




1. “THAT the Company's authorised share capital be increased from
£1000 divided into 1000 ordinary shares of £1.00 each to £222,000
shares divided into 1000 ordinary shares and 221,000 redeemable
cumulative preference shares all of £1.00 each’,

The meeting was then adjourned to enable the shareholders to sign the resolution in
writing.

Upon resumption, it was reported that the special resolution set out in the notice had
heen passed unanimously.

4, Application for Shares

The Diractor considered an application for the undetnoted number of redeemable
cumulative preference shares and after deliberation IT WAS RESOLVED THAT the
shares be allotted paid at a consideration of £1.00 per share, subject to the Company
receiving cleared funds, as follows:

Applicant No. of Preference Shares Subscription Price
Cannes 2003 ORBS 221000 £1.00 each

cfo Tax & Wealth Trustees LLP
Unit 2, Morston House

Ptinces Court

Nantwich

Cheshire CW5 6GD

It was noted that the Company had been put into funds by the applicant to the extent
of £224,000 (TWO HUNDRED AND TWENTY ONE THOUSAND POUNDS) in
respect of the above allotment of radeemable cumulative preference shares.

The Company Secretary was instructed to register the allotment of redeemable
cumulative preference shares in the Register of Members and to issue a share
cortificate to the applicant in respect of the shares aliotted.

5. Filing
The Secretary was instructed to file with the Registrar of Companies the following
documents:-

1. Written Resolution




2. Form SHO1

6. Conclusion of Business
The Chairman noted that there were no further matters arising and closed the

meeting.




TO: The Trustees of Cannes 2003 ORBS (“the Scheme”)

We, the undersigned, being the directors of Blackwood Investiment Management LTD
(“the Company”) hersby:

1. Dedlare to you that at the current date the Company owns no assets which
would result in a contravention whether directly or indirectly of the provisions
of section 174A and Schedule 29A of the Finance Act 2004 as infroduced by
Schedule 21 of the Finance Act 2006 (“the Provisions”).

2. Undertake that the Company will not at any subsequent time when the
Scheme owns an interest in the Company acquire assets which would cause
a contravention of the Provisions or any subsequent provisions which may
replace or supplement them by consolidation or future legislation; and

3. Undertake and agree to indemnify and keep you fully indemnified against all
actions, proceedings, claims, demands, taxes, levies, duties, damages, costs
and expenses or whatsosver nature, brought or made against, or suffered or
incurred by you, or any of you, for any breach of the Provisions of the
Company.

Dated day of 2012
Executed as a deed by

(7

Roger Alexander Cassells  ...igmfinne

in the presence of: N
\\v:a,.\.l.ms;,\ LA Ao g? (witness signature)
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Colin MacKenzie Fell
In the presence of: ——
'\\‘“i%n-.»f%ﬂa\ A5 12E ... (withess signature)
Witness Name I
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Acddress

Occupation

Anthony Arthur James Bannard Smith

In the presence of:

Witness Name
Address

Occupation

Nere @Q\‘ﬁaxg{a (withess signature)

T PLLse e
12 Mo ol
Do..iv‘»’\-t, CAREinas s
THARSARYA] s G

O~ Lt \\\5 Rl Cr (o o




In accordance with
Sectlon 555 of the
Compantes Ael 2006.

SHO1

Return of allotment of shares

You can use the WebFiling service to file this form online,
Please go to www.companteshouse.gow.uk

_What this form is NOT for

J What this form is for For further infosmation, please
You may use this form to give You ¢annot use this fom to give refer to obr guldance at
notice of shares allotied following “notlce of shares taken by subscribers www.companleshouse.gov.uk

incorporation. on formation of the company or
for an allotment of a news class of
shares by an unlimited company,
Company detalls

[ol7[elr[salsle

Company number

3 Flling in thls form
please complete In typescriptor ln

Company name [n full famcxwoon INVESTMENT MANAGEMENT LTD

bold black caphals..
All flelds are mandatory unless

3
i

specified or Indicated by *

Allotment dates @ 5
From Date v F—F_ "_—-r[r g’ o Alloiment date
iy §f uli shares were allotted on the
To Date sama day enter that date In the
*from date' box. If shates were

N aaNadan

!

allolted over a peziod of mea,
camptete both ‘from date’ and te
date’ boxes.

Shares allotted

Please glve detalls of the shares altotted, Including bonus shares.

fCorrency
tf corrency detalls are not
completed we wiil assume curmeny
15 In pound sterding.

Class of shazes Cuneny & Husmber of Hominalvalgeof | Amount pald Amount (il any)
(€.9. Ordlnary/Prefarenca etc) shaies allotted eath shate {including share unpald {ncfuding
e premium} share premiup)
PREFERENCE (6%) STERLING  |221000 £4.00 [£4.00
S
If the allotted shares are {ully or partly pald up othenwise than in cash, please
state the consideration for which the shases were allotted.
Detalls of non-cash
consideration.
if a PLC, please attach
valuation report (if
appropriate)
Deprartrnt fur Eostorm CHFPOO0
BIS I brpytion & S 05/10 Vorston 4,0




SHO1

Return of allotment of shares

Statement of capital

Secilon 4 (also Section 5 and Section 6, if appropitate) should reflect the
company's Issued capital at the date of this retum,

Statement of capital {Share capital in pound sterfing (£))

Please complete the table below to show each dass of shares held In pound stering. 1f all your
Issued capital Is In sterling, only complete Section 4 and then go to Sectlon 7.

Chass of shares Anouat pald up on Amount {f W [N f [} Ivaue @
{€.g. OrdinaryfPreference et} eath shaI:: oup om’?h ?h;?)ompa bt of hare Aggregate nomoal el
ORDINARY £1.00 950 £ 950.00
PREFERENCE {6%) £1.00 224000 £ 221000,00
f
e
Totals{ 221950 £ 221950.00
Statement of caplital {Share capital in other currencies)
Please complete the 1able below to show any class of shares held in other currencies,
Please compiate a separate table for each currency, .
Cureency
Class of shares Amount pakd up on Amount (if any) unpald Number of shates © Aggregate nominal value €
(€. Grdnavy 1 Praference etc) each share © on each shate @
Totals —
Currency
Class of shares Amount pald up on Amatnt (i any) unpald Number of shares € Agyregate nominal valus ©
(€.g. OrdinaryfPreletente et} tach share © oneachshare O
Totals

s |

Statement of capital (Totals)

Please give the total number of shares and total aggregate nomlinal valug of
issued shara capital,

Tota! number of shares | 224950

Tolal aggregate

nominal value @ £221950.00

©Yota) agaregate nominal value
Pleate Jist total aggregate valussin
different corencles sepafately. For
example: £160 4 €100 + §10elc.

O ncluding bath the nominal yalue sind any
shate premium,

© Total number of lssued shares In thls dass.

© £.q. Number of shaies ksued muftplied by
nomtinal vatug of each share,

Contlnuation Pages
Please use a Statemenl of Capltal continuation

page If negessary,

CHEPOOO

05/10 Version 4.0




SHO1

Retum of allotment of shares

Statement of capital (Prescribed_ gart{culars of rights attached to shares)

Please glve the prescribed particulats of rights attached to shares for each
class of share shown in the statement of capitaf share tables in Section 4 and
Sactlon 5.

Class of share ORDINARY

gescdhe{i pa"kﬂiafg NO CHANGE

Class of share PREFERENCE (5%)

Prescithed partculars | piSTRIBUTION OF PROFITS IN PRIORITY TO ORDINARY
SHARES. RIGHT TO RECEIVE IN PRIORITY OF PAYMENT OF
ANY DIVIDEND TO THE HOLDERS OF THE ORDINARY S8HARES.
A PREFERENTIAL DIVIDEND AT THE RATE OF 5 PER CENT ON
THE AGGREGATE OF THE NOMINAL VALUE OF THE
REDEEMABLE CUMULATIVE PREFERENCE SHARES AND ANY
PREMIUM PAID ON SUBSCRIFTION. FIRST PRIORITY OF
COMPANY ASSETS OVER ORDINARY SHAREHOLDERS

Class of share

Pofesctibed particulars

O rescribed partieulars of rights
attached to shares

The partlutars are;

a particutars of army voting tights,
Encluding rights that arise anly i
certaln eircumistances;

b panteulars of any rights, as
respecis dividends, to participate
In a distdbution;

¢ pankulars of any rights, a5
fespects capital, to participate
In a distribetlon {incfuding on
winding up); and

d whather the shares are to be
sedeemed as are fably to be
tedeemed a1 the oplion of the
compary or the sharehokler and
any tenms or conditlons relating
to redemption of these shares.

A separate 1able must be used for
each dlass of share,

Continualioh page
Please use a Statement of Caphal
continbatlon page i necessary.

Signature

f am signing this form on behlf of the company.
F3

Signolure

Signatuwe B

A

@ Sacletas Evrapaea
i the form & being filed on behalf
of a Socletas Furopaea (SE} please
delere 'director” and Insert detalls
of which organ of tha SE the person
signing has membership,

This form may be slgned by: __ O ittt seclon 210 o 2746
Director © Secretary, Person authorised © Administrator, Administrative fecelVet, | o compantos Act 2006,
Recelver, Recelver manager, CIC manager

CHFPONO

0510 Version 4.0




SHO1

Return of allotment of shares

B Presenter information

mpoﬂant Information

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

please note that all infarmation on this form will
appear on the public record.

g‘u‘uhere to send

Cooll A

Adliens

30
[MARKET PLACE

|

A DEVIZES
Garymsca \wi| TSHIRE

e T (W[5
[ ENGLAND
[ 42904 DEVIZES |

[—IF!NJ» ~ T
041380 726913

@heckllst

You may return this form te any Companles House
address, however for expediency we advlse you to
return it to the appropriate address befow.

For companies registered In England and Wales:
The Reglstrar of Companies, Companles House,
CrownWay, Cardiff, Wales, CF14 3UZ.

DX 33050 CardIfi.

For companies reglstered in Scotland:

The Reglstrar of Companies, Compantes House,
fourth flooy, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 {Legal Post).

For companies reglstered In Northern lreland:
The Registrar of Compantes, Companies House,
$acond Floor, The Linenhall, 32-38 Linenhall Streef,
Belfast, Narthern Ireland, BT2 8BG.

DX 481 NR. Belfast 1.

We may return the forms completed incorractly
or with fnformation missing.

Please make sure you have yemembered the

following:

O The company name and number match the
informatlon held on the public Reglster.

1 You have shown the date(s) of allotmentin
saction 2,

01 You have cornpleted alt approprtate share details In
secllon 3.

O You have completed the appropriate sections of the
Statement of Capital.

O You have signed the form.

B Further informatlon

| #or further Information please see the guidance rotes
on the website at wwnw.companteshouse.gov. vk
or ernail enqumes@compan!ashouse.gomuk

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

This form has been pioided free of charge by Compantes House.

CHFPOOD
05110 Verslon 4.0




To the Directors of

Blackwood Investment Management LTD
Elite House 410

Birmingham Road

Sutton Coldfield

West Midlands B72 1YJ

Dated day of 2012

Dear Sirs,

Re: Blackwood Investment Management LTD (“the Company”)

We hereby confirm that we are interested in applying for 221 ,000 of the redeemable
cumulative preference share capital of the-Company with a par value of £1.00 each
with a coupon of 5% per annum with interest payable annually on each anniversary
of the share issue. We understand that these shares will be redeemable no later than
the fifth year anniversary from the date of issue of these shares.

We understand that any such allotment shall be made only following investment by
us of £221,000 (TWO HUNDRED AND TWENTY ONE THOUSAND POUNDS).

Anthony Arthur James Bannard Smith
Emma-lLouise Smith

_....Colin MacKenzie Fell

Authorised signatory on behalf of Tax & Wealth Trustees

\I LLP
.\{ .

van, RoguomgeR. ...

...................

(Print Name)

For Cannes 2003 ORBS




PERSONAL GUARANTEE OF THE DIRECTORS OF BLACKWOOD INVESTMENT

Dated

Beiween

"

@)

Racitals

MANAGEMENT LTD IN FAVOUR OF CANNES 2003 ORBS

day of 2012

Cannes 2003 ORBS c/o Tax & Wealith Trustees LLP, Unit 2, Morston
House, Princes Court, Nantwich, Cheshire CW5 8GD-{“the Schems"}, and
Roger Alexander Cassells, Colin MacKenzie Fell and Anthony Arthur
Jares Bannard Smith c/o Elite House 410, Birmingham-Road, Sutton
Coldfield, West Midlands B72 1YJ, the directors of Blackwood Investment
Management LTD ("the Guarantors”)

(N The Scheme has agreed to purchase 221,000 redeemable cumulative
preference shares of £1.00 each in the capital of Blackwood Investment
Management LTD (“the Company") (“the Shares”) for £221,000

(2) The Guarantors have agreed to guarantee to the Scheme-in-accordance with

the terms set out in this Deed

Agreed Terms

1.

It is agreed that a dividend shall be paid to the Scheme In relation to the
Shares at a rate of 5% per annum (“the Dividends”) and that the Shares
shall be redeemable by the Company on or before the fifth anniversary of
the issue of the Shares (“the Redemption Date”). in the event that the
Company does not pay such Dividends to the Scheme on any due date or
dates and/or fails to redeem the Shares by the Redemption Date the
Guarantors shall within seven days of service of a notice of demand upon
them pay to the Scheme alt sums demanded by the Scheme.

In the event that the Company defaults in paying any of the Dividends
andfor redeeming the Shares then all Dividends up to the Redemption
Date and ail redemption monies due on the Shares shall become
immediately due and payable.




3. On any demand by the Scheme the Company and/for the Guarantors
jointly and severally shall be liable for the costs and expenses of the
Scheme and the Guarantors further agree to indemnify the Scheme
against any loss it may incur in connection with the Dividends and/or
redemption of Shares.

4, This deed shall continue in full force and effect notwithstanding the
receivership administration or liquidation of the Company or the entering
into an arrangement with its creditors.

. ¥ §
5. Service of a notice of demand by the Scheme or it's agent on the
Guarantors shall be effected by, either:

(a) sending the notice by first class ordinary post or by recorded delivery
letter to the Guarantors’ last known addresses

(b} by delivering the notice personally to the Guarantors’ or to their fast
known addresses

6. A Guarantor shall not be discharged by time or any other concessions
given to the Company or any third party by the Scheme or by anything the
Scheme may do or omit to or by any other dealing or thing which, but for
this provision, would or might discharge a Guarantor.

7. For the avoidance of doubt it is agreed and declared that the Scheme
may serve a separate notice of demand on each occasion and without
limitation as to time that the Scheme does not receive the Dividends or
any redemption monies due on the Shares under this agreement and on
each occasion the Guarantors shall be required to pay the sums due

under clause 1.

IN WITNESS WHEREOF the parties have put their hands as a deed the date first

In the presence of

Witness signature .}.\.f;:sikm.. Pusee
Vo Pueses| s
) ?::)—s-\ B CiRATH S-S
\\\\S)m-z}-;.’ﬁ&-—‘ AN &y

abhove wrilten

Signed as a dead by the said

Roger Alexander Casselis

N e,




Name
Address
Ocoupation

Signed as a deed by the said
Caolin MacKenzie Fell
In the presence of

Witness signature \ )
Name TS ANSE SN

fo B SAANR AT czAsSE L
Address %ﬁmﬁ’:ééjl J'b&*g
Occupation R Py TSN\ TEE

Signed as a deed by the said
Anthony Arthur James Bannard Smith ! 22) SPPEINRENE
in the presence of !

Witness signature —_\\\i—%ﬁ%ﬁ NTERR

. AL e Sedyy CLOST
Name oo ¥l G adves\S
Address US| e TR
Occupation CEt ey e
Signed as a deed by the Trustees of Cannes 2003 ORBS //
Anthony Arthur James Bannard Smith —....ccoo.y ,{,rqf ............
In the presence of

Witness signature \\\;*p&mﬁ%mﬁ; 3
AN S )
Name NSNS ’ﬂ\ D oS-y f:’vkﬁ-‘\g
TR T CARESTRS
Address M@T&\ A=\ \\ K%-—

Occupation e TN\l

Emma Louise Smith N ' T
In the presence of

e W,

Witness sighature AN
Name TgleossE PR =
Address VAL Rz Sy e Do e

TR LRSS,

Occupation
P NESNVESE S NN A

Fassvme ol b \_b\ LA o S




Colin MacKenzie Fell
In the presence of
Witness signature
Name

Address

Occupation

!,:, AT “

TR NS epasee”
\ - ATV

Rev@ Cae

X AN

Signed as a deed on behalf of Tax & Wealth Trustees LLP

Acting by

Member

%

' Tan RlLom

-------------------------

Member nAmE

e A CSRT -
AL CpER




PRE-EMPTION WAIVER

—

We, the undersigned, being the shareholders of BLACKWOOD INVESTMENT
MANAGEMENT LTD (“the Company”) hereby waive any rights of pre-emption in
respect of the transfer of shares of the Company granted to me whether by the
Articles of Association of the Company or otherwise and hereby consent to the
alloiment of sharas in the Campany to CANNE 2003 ORBS acting by its trustees
Anthony Arthur James Bannard Smith, Emima Louise Smith, Colin MacKenzie Fell
and Tax & Wealth Trustees LLP or as all or any of them shall direct.

Gl

\\Tﬂu—‘fﬁe NS, .. (Withess signature)

Wi }em\\?_;c—;: ) L@

ithess full name NS “A\\.Q’._,Sbff-—»h\ p
{Zf@w\\:\g& Gaaee\S

TUOIVEITE] T NN A I

Signed by Roger Alexander Cassells:
Signdture
In the presence of -

Address

Occupation e W \ VST

Signed by Colin MacKenzie Fell: 1

Signature

’\\Fw@\&&\zc@@ (withess signature)

Oenst puese
Witness full hame VL VAESIEE ST
TR\ WL Craanes\S
NOWSNTES| R\ RE

In the presence of

Address

Ogccupation C e @ e B\‘Zm




Signed by Anthony Arthur James Bannard Smith:

Signature
In the presence of

A?ﬁ%mm@ RO\ =SV (witness signature)
ﬁ@:@\\ﬁ Llsoed
\;;f: A TSN CASE

2o B CradyasS .
T ASANTE e RO

Witness full name

Address
RO Theer e
Occupation

Signed by Emma Louise Smith:

In the presence of .
A ST \Qk\?@-{? . (witness signature)
Neass vusoet
Witness full name 12 TS CrACOERRT
AN CHRLEE™S

Address \\'@\)E‘:\“&"(‘ZA‘\ L Y WA \’_}@

Occupation Cose G’%&w\\x,\ TV e o

Dated:




