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I, MARTIN JEFFREY WEBSTER

ot 124-128 City Road,.London ECLY 2N) //

Limited”
= W

do solemnly and sincerely declare that | am ¥ the person named. as Secretary of the
Company in the statement delivered under Section 21 of the Companies Act 1976
of HOoTvaLeE 1/

Limited

and that all the requirements of the Companies Acts 1948 to 1980
in respect of matters precedent to the registration of the said company
and incidental thereto have been complied with.

And | make this solemn Declaration conscientiously believing

the same to be true and by virtue of the provisions of the

Statutory Declarations Act 1835

Signature of Declarant

195/199 Stoke Newington High Street
London N16 OPA o

Declared at

the B day of__January .
One thousand nine hundred/énd Eighty-three .
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Q;- The objects for which the Company is established are:-

(A)

(1)} To carry on within and without the United Kingdom the businesses
of exporters, importers, manufacturers, agents, brokers, general
merchants and dealers, both wholesale and retail in commodities of every
description and all commercial goods, manufactured goods and all goods
for personal and household use and consumption, ornament, recreation and
amusement, and generally in all raw materials, manufactured goods,
materials, provisions and general produce, and also the business of
storage contractors, wharfingers, carpiers, shipping and forwarding
agents, warehousemen and store-keepers; and to carry on any other
business which is calculated directly or indirectly to enhance the value
of any of the Company's business, property, rights or assets; and to
carry on the aforesaid businesses, either together as a single business

or as separate and distinct businesses in any part of the world.

(1) To carry on the business of financial consultants, financiers
and industrial bankers, capitalists, financial agents and advisors for
commodities, goods, wares, vehicles, apparatus, machinery and articles
of every description and in connection therewith or otherwise to loan

and advance money to and to purchase accounts on behalf of such persons,
firms or companies, concerned in any way whatever in the sale or purchase
in manner aforesaid of the beforementioned articles or goods; to carry
on the business of financing transactions and guaranteeing or giving
security for the payment of money or the performance of any obligation or
undertaking; to carry on the business of financiers, financial agents,
bi11 discounters, company promoters, underwriters, and dealers in stocks,
shares, loans, annuities and other securities, mortgage brokers and
insurance agents.
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M2

(B)

(C)

(F)

(H)

Clauses 3(B) to (H)

To carry on any other trade or business which can, in the.
opinion of the Board of Directors, be advantageously carried on
by the Company.

To acquire by purchase, lease, exchange,‘hire or otherwise, hold
for any estate or interest, any land, buildings, easements,
rights, privileges, concessions, patents, patent rights, licences,
secret processes, machinery, plant, stock-in-trade, and any real
or personal property of any kind necessary or convenient for the
purposes of or in connection with the Company's business.

To erect, alter or maintain any buildings, plant and machinery
necessary or convenient for the Company's business and to con-
tribute to or subsidise the erection, construction and maintenance
of any of the above.

To acquire by subscription or otherwise and hold, sell, deal with
or dispose of any Shares, Stock, Debentures, Debenture Stocks, or
other Securities of any kind whatsoever, guaranteed by any Company
constituted or carrying on business in any part of the world and
Debentures, Debenture Stock and other securities of any kind guaran-
teed by any Government or Authority, Municipal, Local or otherwise,
whether at home or abroad, and to subscribe for the same either
conditionally or otherwise and to guarantee the subscription thereof
and to exercise and enforce all rights and powers conferred by the
ownership thereof.

To borrow or receive money on deposit either without security or
secured by debentures, debenture stock (perpetual or terminable),
mortgage or other security charged on the undertaking or on all or
any of the assets of the Company including uncalied capital, and
generally to act as bankers.

To guarantee support and/or secure either with or without considera-
tion the payment of any debentures, debenture stock, bonds, mort-
gages, charges, obligations, interest, dividends, securities, monies
or shares or the performance of contracts or engagements of any
company or person and in particular (but without prejudice to the
generaiity of the foregoing) of any company which is, for the time
being, the company's holding company as defined by Section 154 of
the Companies Act 1948 or another subsidiary, as defined by the said
section of the company's holding company or otherwise associated with
the company in business and to give indemnities and guarantees of all
kinds and by way of security as aforesaid either with or without con-
sideration to mortgage and charge the undertaking and all or any of
the real and personal property and assets present or future, to issue
debentureg and debenture stock and collateral or further to secure
any securities of the company by a Trust Deed or other assurance and
to enter into partnership or any joint purse arrangement with any
person, persons, firm or company,

1981

To lend money with or without security, and to invest money of the
company upon such terms as the Company may abprove, and to guaranteé
the dividends, interest and capital of the shares, stocks or secu-
rities of any company of or in which this company is a member or iS
otherwise interested, and generally as the Directors think fit.

M3
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(1)

(J)

(K)

(L)

Clauses 3(I) to (Q)

To apply for, purchase or otherwise acquire and hold or use any
patents, licences, concessions, copyrights and the like, con-

ferring any right to use or publish any secret or other informa-
tion and to use, exercise, develop or grant licences in respect

of the property, rights, information so acquired.

To take part in the formation, management, supervision or contro]l
of the business or operation of any Company or undertaking and for
that purpose to appoint and remunerate any Directors, Accountants,
Consultants, experts or agents.

To employ experts, consultants and valuers 1o investigate and
examine into the condition, prospects, value, character and cir-
cumstances of any business concerns and undertakings and generally
of any assets, property or rights.

To establish or promote or concur in establishing or promoting any
other Company whose objects shall include the acquisition or taking
over of all or any of the assets or 1iabilities of this Company or
the promotion of which shall be in any manner calculated to advance
directly or indirectly the objects or the interests of this Company
and to acquire, hold, dispose of shares, stocks or securities issued
by or any other obligations of any such company.

To draw, accept and negotiate promissory notes, bills of exchange,
and other negotiable instruments.

To invest and deal with the monies of the Company not immediately
required for the purposes of the business of the Company in or upon
such investments and in such manner as the company may approve.

To pay for any property or rights acquired by the Company either in
cash or fully or partly paid up shares, with or without preferred

or deferred or special rights or restrictions in respect of dividend
repayment of capital, voting or otherwise, or by any securities
which the Company has power to issue, or partly in one mode and
partly in another, and generally on such terms as the Company may
determine.

To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly paid-up shares or
stock of any company or corporation, with or without preferred or
deferred or special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or in debentures or
mortgages or other securities of any cormpany or corporation or
partly in one mode and partly in another, and generally on such
terms as the Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities so acquired.

To enter into arrangements for joint working in business or amal-
gamate with or enter into any partnership or arrangement for sharing
profits, union of interests, reciprocal concession or co-operation
with any company, firm or person carrying on or proposing to carry

on any business within the objects of this Company or which is
capable of being carried on so as directly or indirectly to benefit
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Clauses 3(R) to 3(X)

this Company.

(R)y To purchase or otherwise acquire, take oyer_aqd_undertake all
or any part of the business, propertys Tiabilities and trans-
actions of any person, firm or company carrying on any business

the carrying on of which is caiculated to benefit this Company
or to advance its interests, or possessed oOf property suitable
for the purposes of the Company.

(S) To sell, improve, manage, develop, turn to account, exchange,
et on rent, royalty, share of profits or otherwise, grant licences.
easements and other rights in or over, and in any other manner deal
with or dispose of the undertaking and all or any of the property
and assets for the time being of the Company for such consideration
as the Company may think fit.

(T) To provide for the welfare of persons employed or formerly employed
by the Company and to grant pensions, allowances, gratuities and
bonuses to officers or ex-officers, empioyees or ex-employees of
the Company or its predecessors in business or the dependants of
such persons and to establish and maintain or concur in maintaining
trusts, funds or schemes, (whether contributory or non-contributory),
with a view to providing pensions or other funds for any such per-
sons as aforesaid or their dependants.

(U} To subscribe to or otherwise aid the establishment and support of,
any schools and any educational, scientific, literary, religious
or charitable institutions or trade societies, whether such in-
stitutions or societies be solely connected with the business carried
on by the Company or its predecessors in business or not, and fo
institute and mzintain any club or other establishment.

(V) To distribute in specie assets of the Company properly distributable
amongst the members, but so that no distribution amounting to a

reduction of capital be made except with the sanction (if any) for
the time being required by law.

(W) To do all or any of the things hereinbefore authorised, either
alone or in conjunction with others, or as factors, trustees or
agents for others, or by or through factors, trustees or agents.

(X) To do a1l such other things as are incidental to or which the Com-
pany may think conducive with the above objects or any of them.

The objects set forth in any sub-clause of this clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and thgy.sha11 not, except when the context expressly so requires,
be in any way lTimited to or restricted by reference to or inference from
any other object or objects set forth in such sub-clause or from the terms
of any other sub-clause or by the name of the company. None of such sub-
clauses or the object or objects therein specified or the powers thereby
conferred shall be deemed subsidiary or ancillary to the objects Or powers
mentioned in any other sub-clause, but the company shall have full power
to exercise all or any of the powers and to achieve or to endeavour to

achieve all or any of the objects conferred by and provided in any oné
or more of the said sub-clauses.



Clauses 4 to 5.

4. The liability of the members is 1imi ted. ’// e

5. The Share Capital of the Company is £1,000 divided into 1 000
Ordinary Shares of £1 each.
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We, the several persons whose names, addresses and descriptions are subscrliz]ed,
are desirous of being formed into 2 Company in pursuance of this Memorandum
of Assceiation, and we respectively agree to take the number of shares in the
capital of the Company set opposite our respective names.

ntion of Subscribers Number of Shares taken
by each Subscriber

STANLEY HAROVD DA
124-128 City Road
London EC1V 2NJ

/ ONE

Company Director

MARTIN JEFFREY WEBSTER P ONE

124-128 City Road e
London EC1V 2NJ

Company Secretary

Dated the 4th Day of January 1983 ° ‘
Witness to the above Signatures :-
Kim Rutland

124-128 City Road
London EC1V 2NJ CQJ‘;HCU\O{ ¢

Registration Agent 81/
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PRELIMINARY

1. Subject as hereinafter provided the Regulations contained or incorporated
in Table A in the First Schedule to the Act (such Table being hereinafter
called "Table A") shail apply to the Company.

2. Regulations 3, 11, 22, 24, 30, 58, 71, 73A, 79, 80, 84(2), 84(4) and 88
to 94 (inclusive) of Table A shall not apply to the Company, but the Regu-
lations hereinafter contained together with the remaining Regulations of
Table A shall, subject to the modifications hereinafter expressed, constitute
the regulations of the Company,

3. Any reference in these Regulations to an enactment shall be construed
as atreference to that enactment as amended or extended by or under any other
enactment.

PRIVATE COMPANY

4. The Company is a private limited company, and accordingly :-

(a) No shares in or debentures of the Company shall be offered to
the public (whether for cash or otherwise); and

{ (b) No shares in or debentures of the Company shall be allotted, nor

shall any agreement to allot such shares or debentuies be made, (whether

! for cash or otherwise), with a view to all or any of such shares or
debentures being offered for sale to the public, and sections 45(2) and
55 of the Act shall apply for the purposes of this Regulation as they
apply for the purposes of the Act.

INTERPRETATION

5. In Regulation 1 of Table A between the words "regulations" and "the Act"
the words "and in any articles adopting in whole or in part the same" shall
be inserted.

6. In these Regulations :-
The Statutes means A1l those Acts which by virtue of Section

119(2) of the Companies Act 1981 may together
be cited as The Companies Acts 1948 to 1981;

The Act nmeans The Companies Act 1948;
The 1980 Acts means The Companies Act 1980;
The 1981 Act means The Companies Act 1981,

81A N



J81A

Articles 7 to 8

SHARES

7. Subject to the provisions of the next following Regulation the
Directors are authorised for the purposes of Section 14 of the 1980
Act to exercise the power of the Company to allot shares to the amount
of the authorised but unissued share capital of the Company for the
time being and the Directors may allot grant options over or otherwise
dispose of such shares to such persons on such terms and in such manner
as they think fit provided always that :-

(1) Save as provided in sub-paragraph (ii) of this Regulation the
authority given in this Regulation to the Directors.to exercise the
power of the Company to allot shares shall expire five years after the
date of incorporation of the Company.

{ii) The Members in General Meeting may by Ordinary Resolution

(a) renew the said authority (whether or not it has been
previously renewed) for a period not exceeding five years;

but such resolution must state (or restate) the amount of shares
which may be allotted under such authority or renewed authority
or as the case may be, the amount remaining to be allotted
thereunder, and must specify the date on which the authority

or renewed authority will expire;

(b}  revoke or vary any such authority (or renewed authority).

(iii) Notwithstanding the provisions of sub-clauses (i) and (ii) of
this Regulation the Company may make an offer or agreement which would
or might require shares to be allotted after such authority has expired
and in pursuance of such an offer or agreement the Directors may allot
shafesdnotwithstanding that such authority or renewed authority has
expired.

In this Regulation any reference to the allotmert of shares shall include
a reference to the grant of any right to subscribe for, or to convert any
security into shares, but shall not include any reference to the allotmeni
of shares pursuant to such a right.

8. In accordance with sub-section (9) of Section 17 of the 1980 Act sub-
section (1) (6} and (7) of Section 17 of the 1980 Act are excluded from
applying to the Company. Any shares for the time being unissued shall be
offered to the Members in proportion as nearly as may be to the number of
existing shares held by them respectively unless the Company shall by Special
Resolution otherwise direct. Such offer shall be made by written notice
specifying the number of shares offered and specifying a period (not being
Tess than fourteen days) within which the offer, if not accepted, will lapse
and determine. After the expiration of that period, or on the receipt of

an intimation in writing from the offeree that he declines to accept the
shares so offered, the Directors may in accordance with the provisions of
these Regulations allot grant options over or otherwise dispose of the same
to such persons on such terms and in such manner as they think most bene-
ficial to the Company. The Directors may in 1ike manner and subject as &fore-
said allot any such new or original shares which by reason of the proportion
borne by them to the number of persons entitled to any such offer as afore-

J81A
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Articles 8 to 14(b)

said or by reason of any other difficulty in apportioning the same cannot
in the view of the Directors eventually be offered in the manner aforesaid.

9. The proviso to Regulation 15 of Table A shall not apply to the Company.

10. Subject to Part III of the 1981 Act, and to Regulation 14, the company
may purchase its own shares (including redeemable shares) whether out of
distributable profits or the proceeds of a fresh issue of shares or other-
wise, but this Regulation shall have no effect until the relevant provisions
of that Part of that Act shall have come into force.

11. Subject to part 111 of the 1981 Act, any shares may, with the sanction
of an ordinary resolution, be issued on the terms that they are or at the
option of the Company or the chareholder are liable, to be redeemed on such
terms apd in such manner as the Company before the issue of the shares may
by special resolution agree, and whether out of distributable profits or the
proceeds of a fresh issue of shares or otherwise, but this Regulation shall
have no effect until the relevant provisions of that Part of that Act shall
have come into force.

12._Subject to Part 111 of the 1981 Act, the Company may give financial
assistance for the purpose of or in connection with any acquisition of shares
made or to be made in the Company or its holding company.

LIEN

13. The lien conferred by Regulation 11 of Table A shall attach to all Shares
whether fully paid or not and to all shares registered in the name of any
person indebted or under 1iability to the Company whether he be the sole
holder thereof or one of two or more joint holders. The Company shall have
a first and paramount lien on every share (not being fully paid) for all
moneys (whether presently payable or not) called or payable at a fixed time
in respect of that share and the Company shall also have a first and para-
mount lien on all shares (including fully paid shares) registered in the
name of any person indebted or under 1iability to the Company whether he be
the sole holder thereof or one of two or more joint holders for all moneys
presently payable by him or his estate to the Company: but the Directors
may at any time declare any chares to be wholly or in part exempt from the
provisions of this Regulation. The Company's lien, if any, on a share shall
extend to all dividends payable thereupon.

TRANSFER OF SHARES

14. {a) No share or beneficial ownership of a share shall be transferred
nor shall the Company purchase any of its own shares pursuant to Regu-
lation 10 uniess and until the rights of pre-emption hereinafter con-
ferred shall have been exhausted:

(b) Any member proposing to transfer avny share or beneficial owner-
ship of a share (hereinafter called "the vendor") shall give notice in
writing (hereinafter called a "transfer notice") to the Company of such
proposal. That transfer notice shall specify the sum which in the ven-
dor's opinion constitutes the fair price of each share specified therein,
and shall constitute the Company the vendor's agent for the sale of such
share or shares (hereinafter called "the said shares"} in one or more
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Article 14(b} to (g)

lots at the discretion of the Directors to the Members (other than
the vendor), at that price save that if the Directors do not accept
that the sum specified by the vendor constitutes the fair price or
the said shares they shall instruct the Auditors of the Company (who
shall act as experts and mot as arbitrators 30 that any provision of
law or statute relating to arbitration shall not apply) to certify

by certificate in writing (hereinafter called "a certificate of value")
the value in their opinion of the said shares as between a willing
se]ler and a willing buyer, and in such a case the transfer notice
shall nevertheless constitute the Company the vendor's agent for the
s$1e ?f the sajd shares but at the price certified in the certificate
of value.

) If the Auditors are instructed to certify the fair value as
aforesaid the Company shal, ag soan as it receives the certificate
of value, furnish a copy theresof to the vendor. The cost of obtain-
ing the certificate of value shai] be borne by the Company.

(d) Upon the price being fixed as aforesaid (whether by reference
to the vendor's opinion of the fair price or by references to the
certificate of value) the Company shall forthwith by notice in writing
(hereinafter called the noffer notice") inform each Member (other than
the Vendor) of the number and price of the said shares and shall invite
each such Member to apply in writing to the Company within 21 days of
the date of despatch of the offer notice (which date shall be specified
therein) for such maximum number of the said shares (being all or

any thereof) as he shall specify in such application.

(e) If such Members shall within the said period of 21 days apply
for all or (save as otherwise provided in the transfer notice) any

of the said shares, the Directors <hall allocate the said shares (or

so many of them as shall be applied for) to or amongst the applicant
members in proportion as nearly as may be to the number of shares in
the Company of which they are registered or unconditionally entitled

to be registered as holders provided that no applicant Member shall

be obliged to take more than the maximum number of shares specified

by him as aforesaid. IT any shares shall not be capable without
subdivision of being allocated to the Members in proportion te their
existing holdings, the same shall be allocated to the applicant members,
or some of them, in such proportions or in such manner as may be deter-
mined by lots drawn in regard thereto and the lots shall be drawn in
such manner as the Directors think fit.

e A3 R AT P o W e S g

(f) The Company shall forthwith give notice of such allocations
(hereinafter called an "a]location notice") to the vendor and to

the Members to whom the said shares have been allocated and shall
specify in that allocation notice the place and time (being not
earlier than 14 and not later than 28 days after the date of the
despatch of the allocation notice, which shall be specified therein)
at which the sale of the said shares so allocated shall be completed.

(g)  The vendor shall be bound (upon payment of the purchase price

due in respect thereof) to transfer the shares comprised in an allo-

cation notice to the purchasing Members named therein at the place and

time therein specified; and if in any case the vendor after having JB1A
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become bound as aforesaid makes default in transferring any shares
the Company may receive the purchase price on nis behalf, and may
authorise some person to execute a transfer of such shares in favour
of the pqrchas1ng Member. The receipt of the Company for the pur-
chase price shall be a good discharge to the purchasing Member. The
Company §ha11 forthwith pay the purchase price into 2 separate bank
account in the Company's name and shall hold the purchase price and
any interest earned thereon in trust for the vendor.

{h) During the 6 months following the expiry of the period of

21 days referred to in paragraph (e) of this Regulation the vendor
shall be at liberty subject nevertheless to the provisions of para-
graph (i) of this Reguiation to transfer to any person (inctuding,

but subject to Regulation 10, the Company) and at any price (not

being less than the price fixed under paragraph (b) of this Regulation)
any of the said shares not allocated by the Directors in an allo-
cation notice.

(i)_ ‘The Directors, may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of
any share, whether or not it is a fully paid share.

15. Any person becoming entitled to a share in consequence of the death or
bankruptcy of a member may., upon such evidence being produced as may from
time to time properly be required by the Directors elect either 10 be
registered himself as holder of the share or to have some person nominated
by him registered as the transferee thereof.

16. The instrument of transfer of a fully paid share shall be executed by

or on behalf of the transferor and in the case of shares which are not fully
paid up, the instrument of transfer chall in addition be executed by or on
behalf of the transferee. The transferor shall be deemed to remain a holder
of the share until the name of the transferee is entered in the register of
Members in respect thereof.

PROCEEDINGS AT GENERAL MEETINGS

17. In every notice convening a General Meeting of the Company there shall
appear with reasonable prominence a statement that a Member entitled to
attend and vote is entitled to appoint a proxy to attend and on a poll vote
instead of him and that such proxy need not also be a Member. Regulation 50
of Table A shall be modified accordingly.

18. Proxies may be deposited at the Registered Office of the Company at any
time before the time of the Meeting for which they are to be used unless
otherwise specified in the notice convening such Meeting, Regulation 69

of Table A shall be modified accordingly.

19. The word vfourteen" shall be substituted for the word “thirty" in
Regulation 57 of Table A.

20. At any General Meeting a resolution put to the vote of the Meeting shall
be decided on a Show of hands unless 2 poll is (before or on the declaration
of the result of the show of hands) demanded by the Chairman or by any Mem-
ber present in person or by proxy. Unless a poll be so demanded a declaras
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tion by the Chairman that a resolution has on_a show of hands been-carried
unanimously, or by a particular majority, or jost and an entry to that
effect in the book containing the minutes of the proceedings of the Company
shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such resolution,
The demand for a poll may be withdrawn,

21. Subject to the provisions of the Statutes, a resolution in writing
signed by a1l the Members for the time being entitled to receive notice

of and to attend and vote at General Meetings (or being corporations by
their duly authorised representatives) shall be as valid and effective as if
the same had been passed at a General Meeting of the Company duly convened
and held. Any such resolution in writing may consist of two or more docu-
ments in like form each signed by one or more of such Members.

DIRECTORS

22. The first Director or Directors of the Company shall be the person or
persons named in the statement delivered under Section 21 of the Companies
Act 1976.

23. Unless and until otherwise determined by the Company in General Meeting
the number of Directors shall be not less than one. If at any time and from
time to time there shall be only one Director of the Company such Directors
may act @one in exercising all the powers discretions and authorities vested
in the Directors, and Regulation 99 of Table A shall be modified accordingly.

24. A person may be appointed a Director notwiths. .ding that he has attained
the age of seventy years and no Director sh "1 be 7' "e to vacate office by
reason only of his having attnined that or ot r e,

25. Any Director may by notice in writing signed by him and deposited with
the Company appeint an alterniate and by the 1ike notice revoke such appoint-
ment. Such alternate Director must be either a Director of the Company or
a person approved by a majority of the Directors for the time being of the
Company. Every alternate Director shall during the period of his appointment
be entitled to notice of Meetings of Directors and in the absence of the
Director appointing him to attend and vote thereat accordingly, but his
appointment shall immediately cease and determine if and when the Director
appointing him ceases to hold office as Director. One person may act as
alternate director to more than one director and while he is so acting shall
be entitled to a separate vote for each director he is representing and if
he is himself a Director his vote or votes as an alternate Director shall

be in addition to his own vote. Such alternate director shall not be deemed
to be the agent of the Director whom he represents.

26. A Director who is in any way either directly or indirectly interested
(whether through persons connected with him as defined in section 64 of the
1980 Act or otherwise) in any contract transaction or arrangement (whether
or not constituting a contract and whether actual or proposed) shall declare
the nature of his interest at a meeting of the Directors in accordance with
Section 199 of the Act. Subject to such disclosure a Director shall be
entitled to vote in respect of any such contract transaction or arrangement

(whether actual or proposed) in which he is interested and he shall be
counted in reckoning whether a quorum is present,

J81A
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Articles 27 to 31

27. The office of Director shall be vacated if the Director :~

(a) Resigns his office by writing under his hand left at
the Registered Office.

{b) Be found or becomes of unsound mind or becomes bankrupt
or compounds with his credjtors.

(c) Becomes for the time being prohibited from being a
Director by reason of any order made under any of the
Statutes,

(d) Is removed from office by a resolution duly passed
under Section 184 of the Act.

28. The Directors may exercise all the powers of the Company to borrow money,
whether in excess of the nominal amount of the share capital of the Company
Tor the time being issued or not, and to mortgage or charge its undertaking,
property and uncalled capital or any part thereof, and to issue debentures,
debenture stock and any nther securities whether outright or as a security
for any debt, 1iability or obligation of the Company or of any third party.

29. The Directors shall manage the business of the Company, and all the

powers of the Company which are not by the Statutes, these Regulations or

the Regulations of Table A which apply to the Company required to be exercised
by the Company in general meeting shall be exercised by the Directors.

DIVIDENDS

30. No dividend or interim dividend shall be pajd otherwise than in accord-
ance with the provisions of Part I1I of the 1980 Act which apply to the
Company.

SEAL

31. In Regulation 113 of Table A the words "or by some other person appointed
by the Directors for the purpose" shall be omitted.



Names, addreséps anf,descri tior}s of Subscribers

\ /

b

STANLEY HARO
124-128 City Road
London EC1V 2I_\IJ

Company Director

L

Ve

-
MARTIN JEFFREY WE STER /

124.128 City Road / .
London ECTV 2NJ
Cormnpany Secretary

#
7

Dated the 4th Day of January 1083

Witness to the above Signatures :-

Kim Rutland
124-128 City Road

/‘J‘
London EC1V 2N (Q),b\’\ 7

Registration Agent



THE COMPANIES ACTS 1848 TO 1880 Form No. 1

Statement of first directors and
secretary and intended situation
of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1876

Company number / /

Name of Company

HorvAare _

Limited*

The intended situation of the registered office of the company
on incorporation is as stated below

124128 City Road, London EC1V 2NJ

If the memorandum is delivered by an agemt for the subscribers of
the memorandum, please mark ‘X' in the box opposite and insert the
agent's name and address below

Stanley Davis (Company Services) Limited s
124-128 City Road : Va
London ECYV ZNJ

if the spaces provided on page 2 are insufficient and use has bsen made
of continuation sheets (seeancte 1), please enler in the box opposite
the number of continuation sheets which form pan of this statement hoenm—]

Presentor’s

reference (if any): For official use

Genaeral saction Posl room

StanleyDavis(Company Services) Limited

@:‘-}: ‘ Inlematiora’ Compuny Reguatranons aas Saarched
N5
o 1244128 City Road London ECIV 2N
6 Tolephooe Dl-355 3350 Telex Bekh DAVIS G
LDE Box No 2H4

poge 1



The name(s) and particulars of the person who Is, or the parsons who are,
to be the first dirsctor or directors of the company are as foliows:

ﬁame (note 2) Stanley Harold Davis E Business occupation
r Company Director
Former name(s) (note3)  ‘pone Nationality .
Addrass (note 4) 124-128 City Road British
London EC1V 2NJ Date of birth (where applicable)
{note &)

Particulars of other divectorships (note 5)

| Stanley Davis (Company Services) Limited

/A
SN

AV

! hereby consent to act as diri company named on page 1

Signature

A
of ¢

7
s

‘ Date 4th January 1983

The name(s) and particulars of the per or the persons who are,
1o be the first secretary, or joint secretaries, of the dompany are as follows:

Name(notes2&7) o win Jeffrey u%ster

.

Former name(s)(note3) none

Address (notes4&7)  124.128 City Road

Lendon ECTV 2NJ

3

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

o

Signature { : Date 4th January 1983

Signhed by or on beha(oj—‘ie sub

Signature

ers of the memorandum?*

Subscriber t Date4th January 1983

T
e
¢ [
Signature 1 Subscriber + Date 4th January 1983

W,

page 2

TPS 0326/8
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1696734
| hereby certify that

HOTVALE LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at Cardiff the 3RD FEBRUARY 1983

” 3
(i/-—/ AR .

Assistant Registrar of Companies

C.173

Gt g A AL & S Y —



Special
. The Companies Acts 1948-1981
RﬁSOl'ﬂ.tl@l‘l Company Limited b; Shares

of

HOTVALE LIMITED

At an EXTRAORDINARY GENERAL MEETING of the above named
Company duty convened and held at 124-128 City Road,

london EC1V 2NJon  3rd February 1983
the subjoined SPECIAL RESOLUTION was duly passed, viz:

Resolution

THAT the existing Clause 3 (A) of the Memorandum of Association
of the Company be deleted, and that the attached Clause 3{A)
be substituted in its place.

S.H.Davis
Director. N
Company No. 1696734 s g L-_'ex’\%
ey % - ™ L7
:"\gv'// 'ﬁ?!,
(s ' Ny
T
\f;'{?o 4
StanleyDavis(Company Services) Limited e
@ 124128 City Road, Londan ECIV 2NJ
& Telephone 01-250 3350 Telex 2195/-DAVIS G

LDE Box No.2H

TPS 0624
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.« The objects for which the Company is established are:-

(A) To acquire by purchase, lease, exchange or otherwise for development,

63

investment or resale and to traffic in land and house and other property
of any tenure or any interest therein, and to create, reserve, sell and
Aeal in freehold and leasehold ground rents, and to make advances upon
the security of land or house or other property or any interest therein,
and whether erected or in course of erection, and whether on first
mortgage or subject to a prior mortgage or mortgages; and generally to
deal in, traffic by way of sale, lease, exchange or otherwise with land
and house property and any other property (whether real or personal) and
to turn the same to account as may seem expedient, and in particular by
laying out streets, roads, and squares, constructing, sewers and
draining, planting, paving and preparing building sites, and by
constructing, reconstructing, altering, repairing, improving, decorating,
furnishing, and meintaining houses, flats, bungalows, offices, factories,
warehouses, wharves, buildings, works and conveniences of all kinds, and
by consolidating, or connecting or subdividing properties, and by leasing
and disposing of the same, and by advancing money to and entering into
contracts with builders, tenants and others; and to manage any land,
buiidings or other property as aforesaid, whether belonging to the Company
or not, and to collect rents and income, and to supply to tenants and
occupiers catering and other services and all conveniences and amenities
commonly required therewith; to acquire and take over businesses or
undertakings of all kinds; and to carry on, or dispose of , remove or put
an end to the same or otharwise deal with the same as may seem expedient;
and to carry on all or any of the businesses of building and civil
engineering contractors, land, estate and property developers, repairers
and jobbers, estate agents and managers, mortgage and insurance brokers,

. and agents, suvveyors, valuers and auctioneers, general farmers, builders’

merchants, plant hire speciaiists and contractors, merchants of, and
gealers in plant, machinery, vehicles and appliances of all kinds,
painters, decorators and plumbers, haulage and transport contractors,
electricisns and general engineers, '
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Company No, 1696734 /
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Companies Acts 1948 -~ 1980

Company limited by shares 7~

Special Resolution -

.'?i

(HOTVALE LIMITED

Yt e

(Passed: 23xd February, 1983 )

At an Extraordinary General Meeting of the above named
Company duly convened and held on 23rd day of February,
1983 the following Resolution was duly passed as a Special
Resolution of the Company:

Special Resolution o

b e T

'That the name of the Company be changed to"MILLWALL

it

coNSULTANCL.(LIMPSFIELD) ‘‘‘‘‘‘ LIMITED" WY . e

- ye

22 '\‘Qﬁ?ﬁi:a‘[’ :
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‘\\:\\ i-‘./”‘l 3— “’J"." a




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

1696734
No. %\

| hereby certify that

HOTVALE LIMITED

having by special resolution changed its name, is now

incorporated under the name of

MILLWALL CONSULTANCY (LIMPSFIELD) LIMITED

Given under my hand at Cardiff the 21ST MARCH 1983
ﬁj’ a2
i) *w'¥41mu&m

RS
P. WALIKER

Assistant Registrar of Companies

Ci72
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The Companies Acts 1948 to 1981
Cqmpa.nv Limited by Shares
MILIWALL CONSULTANCY (LIMPSFIELD) LIMITED i
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I\g@mefaﬁd@anl TLe Compa.t_ﬁe_s Acte 1948 to 1981
0 i ‘ HS S o CB.&'&’EOI& Company Limited by Shares

of ’MILLWALL CONSULTANCY (LIMPSFIELD) LIMITED

"

(As amended by Special Resolution passed 3rd February 1983)

[t e et e

1-* The name of the Company is_ ‘ : ”
~MILLWALL CONSULTANCY (LIMPSFIELD) LIMITED <

- :3- The objects for which the: Company is established are:-
(A} To acquire by purchase, lease, exchange or otherwise for development,
: investment or resale and to traffic in Tand and house and other property
‘of any tenure or any interest therein, and to create, raserve, sell and
deal in freehold and leasehold ground rents, and to make advances upon
" ‘the security of land or house or other property or any interest therein,’ -
* and whether erected o in course of erection, and whether on first - - *
mortgage or subject to a prior mortgage or mortgages; and generally io -
_deal in, traffic by way of sale, lease, exchange or otherwise with land .
and house property and any other property (whether real or personal) and.
to turn the same to account as may seem expedient, and in particular by © -
Taying out streets, roads, and squares, constructing, sewers and .
draining, planting, paving and preparing building sites, and by ‘
constructing, reconstructing, altering, repairing, improving, decorating,
furnishing, and maintaining houses, flats, bungalows, offices, factories,
warehouses, wharves, buildings, works and conveniences of all kinds, and
by consolidating, or connecting or subdividing properties, and by leasing
- and disposing of the same, and by advancing money to and entering into .
contracts with builders, tenants and others;’ and to manage any land,
buildings or other property as aforesaid, whether belonging to the Company
. or not, and to collect rents and income, and to supply to tenants and
" pccupiers catering and other services and all conveniences and amenities
commonly required therewith; to acquire and take over businesses ur.
undertakings of all kinds; and fo carry on, or dispose of, remove or put -
- an end to the same or otherwise deal with the same as may seem expedient;
and to carty on all or any of the businesses of building and civil )
engineering contractors, land, estate and property developers, repairers
and jobbers, estate agents and managers, mortgage and insurance brokers, .
. and agents, surveyors, valuers and auctioneers, general farmers, builders®
. merchants, plant hire specialists and contractors, merchants of, and
“gealers n plant, machinery, vehiries and.appliances of ali &inds, !
~myinters, decovators and plumbers, hawlage sud-traTSrd SONITATIDNS, 1
_..electricians and general ngineers. ' .

-
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¥ The name of the Company was changed from Totvale Lix\nité%{*\
by Special Resolution passed 23xc February, 1983 ;" LU
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Clauses 3(8) to (H)

To_cqrry cn any other trade or business which can, in the
opanion of the Board of Directors, be advantageously carried on
by the Company. .

To acquire by purchase, lease, exchange, hire or otherwise, hold
for any estate or interest, any land, buildings, easements,
rights, privileges, concessions, patents, patent rights, licences,
secret processes, machinery, plant, stock-in-trade, and any real
or personal property of any kind necessary or convenient for the
purposes of or in connecticn with the Company's business.

To'ereci.qaiter or maintain ény buildings, plant and machinery
necessary or convenient for the Company's business and to con-

. tribute to or subsidise the erection, construction and maintenance

of any of the above, ~

To acquire by subscription or ntherﬁise and ho]d; sell, deal with
or aispose of any Shares, Stock, Debentures, Debenture Stocks, or

~other Securities of any kind whatsoever, guaranteed by any Company
" constituted or carrying on business in any part of the -world and
. Debentures, Debenture Stock and other securities of-any. kind ‘guaran-

teed by any Government or Authority, Municipal, Local or otherwise, -

*. whiether at home or abroad, and-to subscribe for the same either
-~ conditionally or otherwise and to guarantee the subscribtion thereof

and to exercise and enforce all rights and powers conferred by ihe
ownership thereof. S R - : .
To borrow or receive money on deposit either without security or
secured by debentures, debenture stock (perpetual or terminable), |
mortgage or other security charged on the undertaking-or on all or
any of the assets of the Company including uncalled capital, and
generally to act as bankers. T RS

To guarantee support and/or sécure .either with or without considera- .
tion the payment of any debentures, debenture stock, bonds, mort-
gages, charges, obligations, interest, dividends, securities, monies
or shares or the performance of contrasts or engagements of any “
company or person and in particular (but without prejudice to the
generality of the foregoing) of any company which is, for the time
being, the company's holding company as defined by Section 154 of

‘the Companies Act 7948 or another subsidiary, as defined by the said

sent.ion of the company's holding company or otherwise asSociated with =
. the company in business and to give indemnities and guarantees of all

kinds and by way of security as aforesaid either with or without con-
sideration to mortgage and charge the undertaking and all or any of
the real and personal property and assets present or future, to issue
debentures and debenture stock and collateral or further to secure
any securities of the company by a Trust Deed or other assurance and
to enter into partnership or any joint purse arrangement with any

i PETEON, PETSDNS,, ~Fivm or. rompany.
“To end m‘ney with-or without security,amt-to “invest-money of tie

conpany upon such terms .as the (ompany may approve, and to guarantee
the dividends, interest and capital of the shares, stocks or sscu-
rities of any company of or in whizh'this company s a member or 35 |
otherwise interested, and generally as the Directors think fit.

wo sarme
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(d)
“{K)

(v)

(M)

[

(o)

(P)

Clauses 3(1) to {Q)

To apply for, purchase or otherwise acquire and hold or use any
patents, licences, concessions, copyrights and the Tike, con-
ferring any right to use or publish any secret or other informa-
tion and to use, exercise, develop or grant licences in respect
of the property, rights, information so acquired.

- To take part in the formation, management, supervision or control

of the business or operation of any Company or undertaking and for
that purpose to appoint and remunerate any Directors, Accountants,
Consultants, experts or agents. .

To employ experts, consultants and valuers to investigate and

-examine into the condition, prospects, value, character and cir- |
cumstances of any business concerns and undertakings and generally
nf ary assets, property or rights. L e -

To establish or promote or concur in establishing or promoting any
other Company whose objects shall include the acquisition or taking
over of all or any of the assets or liabilities of this Company or
the promotion of which shall be in any manner calculated te advance
directly or indirectly the objects or the interests of this Company
and to acquire, hold, dispose of shares, stocks or securities issued
by or any other obligations of any such company. - e

To draw, accept and negotiate promissory notes, bills of exchange,
and’ other negotiable instruments. L

* .. - he
: Ko L I L ..
H . iy "

To invest and deal with the monies of the Company not. immediately

- required for the purposes of the business of the Company in'or upon

such investments and in such manner as the: company may approve.

To pay for any property or rights acquired by the Company either in
cash or fully or partly paid up shares, with or without preferrad

. or deferred or special rights or restrictions in respect of?ﬁividendx
repayment of capital, voting or otherwise, or by any securities ‘

which the Company has power to issue, or partly in one mode and
partly in another, and generally on such terms as the Company may.
determine.

To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly paid-up shares or

. stock of any company or corporation, with or without preferred or

deferred or special rights or restrictions in'respect of dividend,
repayment of capital, voting or otherwise, or in debentures or
mortgages or other securities of any company or corporation or
partly in one mode and partly in another, and generally oa such

. terms as the Company may determine, and to hold, dispose of or

otherwise deal with any shares, stock or securities so-acquired.

" {0} T*Tp enter <ntp arcangements for joint sorking in business or amil-

“IEmELR With Dr enier —min amy Terinershipoor arrenoemen: Ioroshaving

" ~profits, union of “interests, veciprocal COTCESSIDN. DT ToDPErELIiDN

T T 0, 3 T MR I LI -2 0 T W T s

rith any company, Tirm or person cartying on or propusing 1o carry
"on any business within the objects of this Company or which is
Tapable of being carried on so as directly or indirectly to benefit

i
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Clauses 3(R) to 3(X)

this Company.

{(R) . To purchase or otherwise acquire, take over and undertake all
or any part of the business, property, liabilities and trans-
actions of any person, firm or company carrying on any business
the carrying on of which is calculated to benefit this Company -
or to advance its interests, or possessed of property suitable
for the purposes of the Company. . '

{S5) . To sell, improve, manage, develop, turn to account, exchange,
let on rent, royalty, share of profits or otherwise, grant licences.
easements and other rights in or over, and in any other manner deal
with or dispose of the undertaking and all or any of the property
and assets for the time being of the Company. for such consideration
as the Company may think fit. ' :

(T} To provide for the.welfare of persons employed or formerly employed
by the Company and to grant pensions, allowances, gratuities and .
bonuses to officers or ex-officers, employees or ex-employees of
the Company or its predecessors in'business or the dependants of
such persons and to establish and maintain.or concur in maintaining
trusts, funds br schemes, (whether contributory or non-contributory),
with a view to providing pensions or other funds for any such per--

" sons -as aforesaid or their dependants. : . Co

(U} To subscribe to or otherwise aid the establishment and support of, Jeb
~any schools and any educational, scientific, 1iterary, religious . . A

or charitable institutions or trade societies, whether -such in- S
stitutions or societies be solely connected with the business carried --. - - v

. on by the Company or its predecessors in business or not, and to .. . §
-institute and maintain any club or other establishment. )

" {¥) To distribute in specie assets of the Company properly distributable i
-+ amongst the members, but so that no distribution amounting to a. o :
reduction of capital be made except with the sanction (if any) for
the time being required by law. .

(W) To do al1 or any of the things hereinbefore authorised, either
© " alone or in conjunction with others, or as factors, trustees or
agents for others, or by or through factors, trustees or agents.,

kX) To do all such other things as are incidental to or which the Com-
pany may think conducive with the above objects or any of them.

The objects set forth in any sub-clause of this clause shall not be

restrictively construed but the widest interpretation shall be given

thereto, and they shall not, except when the context expressly so requires,

be in any way limited to or restricted by reference to or inference from

any other object or objects set forth in such sub-clause or from the terms

--~wpF any pther sub~clause or by the name of the company. None of such sub-

Tiauzes or the phjert pr ohjurts wHeredn xperifieod oy <tim owers tieredy :
~Tonterred shall be demed subsidizary or ancilizry 1o the ohisrts orJowers i
-mentioned in any other sub-tlause, but the company shall have Tull power -
71D exercise all or any of the powers and to achieve or to endeavour 1o
.- arhieve all or any of the objects conferred by and provided in any one
+or more of the said sub-clauses. ' :
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—_— C ﬂ Clauses 4 to §
4. The liability of the members is limited. . .
. 5. The Share Capital of the Company is £1000 divided into_wod Ordinary .
* Shares of X1 each. _ , "
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'We, the severa! persons whose names, addresses and dsmpuons are subscribed, e ‘
are desirous of beiny forraed into a Comnpany in pursuance of this Memorandum .
of Association, and we respectively agree to take the number of shares in the
capital of the Company set opposite our respective names.
.-
’ Names, addresses and description of Subscribers  * “"" Nusmber of Shares taken
S - - ' . . by each Subsariber
. R "- :‘:‘ -~ A._- ~ .;"u :" -‘ -N. u- " -. ) '- e ‘-"l. . : l'l. N . .
o ¢ STANLEY HAROLDDA¥IS . * "" ="' 1%, 4, . “ONE
to %24-128 Gty Road T , v T
) oo e Hondon EC1V 2NJ T ey R S Al g P
o Company Director ) S . ) e e - g B

C ‘Dated the 4th day of January 1983 ~ ° .
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Witness to the above Signatures: - .

Kim Rutland ' . wLoa T T
£24-128 City Road ) vt R
. : " London EC1V 2N] v T
- " Registration Assistant N
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* PRIVATE COMPANY

Articles of _
Association | o Ticas 1948 to 1081

of MYILLWALL CONSULTANCY (LIMPSFIELD) LIMITED

PRELIMINARY

]. Subjact_as hereinafter provided the.Regulétions contained or incorporated
in Table A in the First Schedule to the Act (such Table being hereinafter
called "Tabie A") shali apply to the Company. " ' .

2. Regulations 3, 11, 22, 24, 30, 58, 71, 73R, 79, 80, 84(2), 84(4).and 88
"to 94 (inclusive) of Table A shall not apply to the Company, but the Regu=-

lations hereinafter contained together with the remaining Regulations of
Table A shall, subject to the modifications hereinafter expressed, constitute

" the regulations of the Company.

f 3. Any reference in these. Regulations to an enactment shaTT-bé~construé&
&s a reference to.that enactment as amended or extended by or under any other
- enactment. - . N S ’

"y . . o v
Y ErY v = - ) L3
T S L T T sl vo rer wandl s
LI PR N A .

4. The Company is-a private 1imitéd‘compqny,'and accordingly :- TR

(a) . No shares in or debentures of the 6ompany shall be offered to
the public (whether for cash or otherwise); and L

(b) No shares in or debentures of the Company shall be allotted, nor

shal? any agreement to allot such shares or debentures be made, (whether

for ‘cash or otherwise), with a view to all or any of such shares or

debentures being offered for sale to the public, and sections 45(2) and

55 of the Act shall apply for the purposes of this Regulation as they
- apply for the purposes of the Act. . e -

INTERPRETATION

“'5. 1In Regulation 1 of. Table A between the words "regulations" and "the Act®

the words "and in any articles adopting in whole or in part the same" shall
be inserted. : ] C . .

6. In these Regulations :- 1
The Statutes means A1l those Acts which by virtue of Section

119(2) of the Companies Act 1981 may together
be cited as The Companies Acts 1948 to 1981;

. The Act means The Companies -Act 1948;
The THED At werms . “YeTomanies Act 1980;
© L "The 1981 Act means "The Tompanies At 7UE1.
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“Articles 7 to 8

SHARES

7. Subject to the provisions of the next foilowing Regulation the
Directors are authorised for the purposes of Section 14 of the 1980
Act to exercise the power of the Company to allot shares to the amount
ofxthe authorised but unissued share capital of the Company for the -
Time being and the Directors may allot grant options over or otherwisz
dispose of such shares to such persons on such terms and in such manner
as they think it provided always that := ° .

{i) Save as provided in sub-paragraph (ii) of this Regulation the

authority given in this Regulation to the Directors to exercise the

power of the Company to allot shares shall expire five years after the |
.. date of incorporation of the Company. D ‘ *

. :’?(ii)i The Members in General Meeting may by Ordinary Reso]utfﬁn :

. 7077 {a)  renew the said authority (whether or not it has been
"o.7. 0 7 previously renewed) for a period not exceeding five years:
" © . but such resolution must state {or restate) the amount of shares
which may be allotted under such authority or renewed authority
. ... oras the case may be, the amount remaining to be allotted -
Paositiolet thereunder, and must specify the date on which the authority & -
TEmtycr ~ o or renewed authority will expire; : :

{b) revoke or vary any such authority (or renewed authority).

.. (111} Notwithstanding the provisions of sub-clauses (i) and (ii) of
" this Regulation the Company may make an offer or agrcement which would

" " or might require shares to be allotted after such authority has expired
" and in pursuance of such an offer or agreement the Directors may allot
_sharesanotwithstanding that such authority or renewed authority has

* gxpired. e <. T

.In this Regulation any reference to the allotment of shares shall include
a reference to the grant of any right to subscribe for, or to convert any
security into shares, but shall not include any reference to the allotment
of shares pursuant to such a right. ’

8. In accordance with sub-section (9) of Section 17 of the 1980 Act sub-
-section (1) (6) and (7) of Section 17 of the 1980 Act are excluded from
applying to the Company. Any shares for the time being unissued shall be.
offered to the Members in proportion as nearly as may be to the number of
existing shares held by them respectively unless the Company shall by Special
Resolution otherwise direct. Such offer shall be made by written notice
specifying the number of shares offered and specifying a period (not being
less than fourteen days) within which the offer, if not accepted, will lapse
‘and determine. After the expiration of that pericd, or on the receipt of
an intimation in writing from the offeree that he declines to accept the

~ shares sp offered, the Directors may in accordance with the provisions of

- wthese Regulations allot grant opiims over .or.otiessixe dispose of the same

. ‘4o such persons on such terms and -in such mammer as they drink owst bene-

Fictal to the Company. The Direrctors may in like manner and subject as afore~
.said allot any such new or original sharas which by reason of the proporzion
borne by them o the number of persons entitled to.any such oFfer as.2fbre-

LT C D Y S
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Articles 8 to 14(b)

said or by reason of any other difficulty in apportioning the same cannot
in the view of the Directors eventually be offered in the manner aforesaid.

9. The proviso to ReQu]atEon 15 of Table A shall not apply to the Company.

10. Subject to Part 117 of the 1981 Act, and to Regulation 14, the company
May purchase its own shares {inciuding redeemable shares) whether out of
distributable profits or the proceeds of a fresh issue of shares or other-
wise, but this Requlation shali have no effect until.the relevant provisions
of that Part of tnat Act shall have come into force. . .

11. Subject to Part III of the 1981 Act, any shares may, with the sanction
of an ordinary resotution, be issued on the terms that they are or at the
option of the Company or the shareholder are liable, to be redeemed on such
terms and in such manner as the Company .befors the issue of the shares may
by special resolution agree, and whether..out of distributable profits or the

) proceeds of a fresh issue of shares or otherwise, but this Regulation shali

have no effect until the relevant provisions of that Part of that Act shall
have come into force. . e . CL St

12. Subject to Part IIT of the 1981 Act, the Company may give financial .
assistance for the purpose of or in connection with any acquisition of shares
iade or to-be made in the Company or its holding company. . - .. . )

. F )
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13. The lien conferred by Regulation 11 of Table A shal] attach to ali Shares
whether fully naid or not and to all shares registered in the name of any
perscn indebted or under Tiability to the: Company whether he be the sole © '
holder thereof or one of two or more joint holders. The Company shall have
a first and paramsunt lien on every share {not being fully paid) Tor all
meneys (whether presently payable or not) called or payable at a fixed time
in respect of that share and the Company shall also have a first and para-
mount lien on all shares (including Tully paid shares) registered in the

presently payable by him or his estate to the Company: ' but the Directors
may at any time declare any shares to be whelly or in part exempt from_the
provisions of this Regulation. The Company's 1ien, if any, on a share shall
extend to all dividends payable thereupon. ) .

TRANSFER OF SHARES

4. (2) No share or beneficizl ownership of a share shall be transferred
nor shall the Company purchase any of its own shares pursuant to Regu-
lation 10 unless and unti] the rights of pre-emption hereinafter con-
ferred shall have been exhausted: oo

~(b) Any member proposing to transfer any share or beneficial owner-

. - S0P Df 2 shave (hereinaftsr ralled “the wendor®} shall give nntire in

-®ritiny (feveinafter mallzd 2 “tramsTer wotice™) <o e LomEmy of such
"proposal. That transfer -notice shall specify-the ‘sum which n the ven-
dor's opinion ronstitutes the fasr price of each share specified therein,
and shall constitute the Company the vender:s agenmt for the male of such
share or shares (hereinafter called “the s2id shares”} in wne or more




| Article 14(b) to (g)

Tots at the discretion of the Directors to the Members (other than
the vendor), at that price save tnat if the Directors do not accept
that t@e sum specified by the vendor constitutes the fair price of
the §a1d shares they shall instruct the Auditors of the Company (who
shaly act as experts and not as arbitrators so that any provision of

. law or statute relating to arbitration shall not apply) to certify
by certifiicate in writing (hereinafter called "a certificate of value")
th2 vaTlue in their opinion of the said shares as between a willing
seller and a willing buyer, and in such a case the .transfer notice
skall nevertheless constitute the Company the vendor's agent for the

_sale of the said shares but at the price certified in the certificate
of value. ' I e . -

. {c) If the Auditors are instructed to certify the fair value as
aforesaid the Company shall, as soon as it receives-the certificate
of value, furnish a copy thereof to the vendor. The cost of obtain-
ing the certificate of value shall be borne by the Company.

(d) Upon the price being fixed as aforesaid (whether by reference
.%o the vendor's opinion of the fair price or by references to-the
certificate of value) the Company shall forthwith by rotice in writing
(hereinafter called the "offer notice") inform each Member (other than
- the Vendor) of the number and price of. the said shares zad shall invite
each such Member to apply in writing to the Company within 21 days of
the date of despatch of the offer notice (which date shall be specified
therein) for such maximum number of the said shares (being all or
any theraof) as he shall specify in such application. S

(e) - If such Members shall within the said period of 21 days apply
for all or (save as otherwise provided in the transfer notice) any.
| S of the said shares, the Directors shall allocate the said shares (or °
| ' .. 80 rany of them as shall be applied for). .to or amongst the appiicant
. members in proportion as nearly as may be to the number of shares in
b .. . the Company of which \hey are registered or unconditionally entitled
to be registered as holders provided that no applicant Member shall
. be obliged to take more than the maximum number of shares specified
by him as aforesaid. If any shares shall not be capabie without
subdivision of being allocated ¢o the Members in proportion to their
existing holdings, the same shall be allocated to the applicant members,
‘or some of them, in such proportions or in such manner as may be deter-
mined by lots drawn in regard thereto and the lots shall be drawn in
.such manner as the Directors think fit.

]
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(f) The Company shall forthwith give notice of such allocations
(hereinafter called an "allocation notice") to the vendor and to
the Members to whom the said shares have been allocated and shall
specify in that allocation notice the place and time (being not
earlier than 14 and not later than 28 days after the date of the
. despatch of the allocation notice, which shall be specified therein)
= &' a4 which the sale of the said shares so allocated shall be completed.

i ' “#%) "The vendor shd1lbe doumd {upon -payment o -the purciese-rice
.+ gue in respect therepf) to transfer the shares comprised in an aito- -
. ration notice to the purchasing Members named therein at the place and

i .. time therein specified; .and 3T dn any rase the vendor after having
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Articles 14(g) to 20

beceme bound as aforesaid makes default in transferring any shares
the Company may raceive the purchase price on his behalf, and may
authorise some person to execute a transfer of such shares in favour
of the purchasing Member. The receipt of the Company for the pur-
chase price shall be a good discharge to the purchasing Member. The
Company shall forthwith pay the purchase price into a separate bank
account in the Company's name and shall held the purchase price and
any interest earned thereon in trust for the vendor,

" (W) - During the & months following the expiry of the period of |
27 doys referred to in paragraph (e) of this Regulation the vendor -
shall be at liberty subject nevertheless to the provisions of para-
graph (i) of this Reguiation to transfer to any person (including,
but subject to Regulation 10, the Company) and at any price (not
_being iess than the price fixed under paragraph (b) of this Regulation)
. any of the said shares not 2]located by the Directors in an ailo-
cation notice. . S .

(1) The Directors, may, ih their absolute discretion and without
assigning any reason therefor, deciine to register any transfer of
any share, whether or not it is a fully paid share.® - S

~ 15. Any person becoming entitled to a share in consequence of the death or-
bankruptcy of a member may, upon such evidence being produced as may from
time to time properly be reguired by the Directors elect either to be-
registered himself as holder of the share or to have soms person nominated

by him registered as the transferee thereof. - 5L

16. The instrument of transfer of a ?p11y paid share shall be zxecuted by
or on behalf of the transferor and in the case of shares which are not fully
paid up, the instrument of transfer shall in addition be executed by or on

behalf of the transferee. The transferor shall be deemed to remain a holder o

of the share until the name of the transferee is entered in~the register of
Members in respect thersof, - : ‘ . ‘

PROCEEDINGS AT GENERAL MEETINGS L a5

17. In every notice convening a General Meeting of the Company there shall
appear with reasonable prominence a statement that a Member entitled to
attend and vote is entitled to appoint a proxy to attend and on a poll vote
jnstead of him and that such proxy need not aiso be a Member. Regulation 50
of Table A shall be modified accordingly. *

18. Proxies may be deposited at the Registered 0ffice of the Company at any
time before the time of the Meeting for which they are to be used unless
etherwise specified in the notice convening such Meeting. Regulation 69
of Table A shall be modified accordingly.

19. The word "fourteen" shall be substituted for the word "thirty" in
Cpguiation 57 of lable A

‘90, %t any General Mesting a resvlution put to the vota of-the Mecting shall
. y» decided on a show of hands uniess a poll is {before or on the.declaration
of the result of the show of hands) demanded by the Lhairman pr by any Mem-
per present in person or by proxy. Unless a poll b2 5D demanded o declara-
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T Argicles 20 to 726

tion by the Chairman that a resoluvion has on & show of hands been carried
unanimousty, or by a particular majority, or lost and an entry to that
effect in the book containing the minutes of the proceedings of the Company
shall be conclusive eviderce of the fact without proof of the number or
proportion of the votes recorded in favour of or against such resolution.
The demand Tor a poll may be withdrawn. “i .

21. Subject to the provisions of the Statutes,.a resolution in writing
signed by all the Members for the time being entitled to receive notice

of and to attend and vote at General Meetings (or being corporations by
their duly authorised representatives) shall be as valid and effective as if
the same had been passed at a Seneral Meeting of the Company duly convened
and held. Any such resolution in writing may consist of two or more docu-
ments in Tike form each signed by one or more of such Membars,

22. The first Director or Directors of the Company shall be the berson or
Rers?n; named in the statement delivered under Section 21 of the Companies
Ct 9 Go ) . . ¢ t. P te - 4".

23. Unless and until otherwise determined by the Company in Gensral Meeting
the number of Directors shall be not less than one. If at any time and from

" %ime to time there shall be only one Director, of the Company such Directors
may act done in exercising all the powers discretions and authorities vested
-in the Directors, and Regulation 99 of Table A’'shall be modified accardingly.

24, A person'may be appointed a Director notwithstanding that he has attained . -

the age of seventy years and no Director shall be liable to vacate office by
reason only of his having attained that or any other age. : ‘

25. Any Director may by notice in writing signed by him and deposited with
the Company appoint an alternate and by the 1ike notice revoke such appoint-
ment. Such alternate Director must be either a Director of the Company or
a person approved by a majority of the Directors for the time being of the
Company. Every alternate Director shall during the period of his appointment
be entitled to notice of Meetings of Directors and in the absence of the
Director appointing him to attend and vote thereat accordingly, but his
appointmant shall immediately cease and determine 1f and when the Director
appointing him ceases to hold office as Director. One person may act as
alternate director to more than one director and while he is so acting shall

" be entitled tc a separate vote for each director he is representing and i¥
he-is himself a Director his vote or votes as an alternate Director shall -
be in addition to his own vote. Such alternate director shall not be deamed
to be the agent of the Director whom he represents.

26. A Director who 1is in any way either directly or indirectly interested
{whether through persons connected with him as defined in section 64 of the
1980 Act or otherwise) in any contract transaction or arrangement (whether
or not constituting a contract and whether-actual or proposed} shall deciare

" vfigha-pature of his interest at a meeting of the Directors in accordance with

N e e ey -
0

Sersion 182 of the Art. Subjers 1o such disrissure a Direcr.shdilohe
entitled to vote in-respect 'of any such contract transsction or ETTINQERNT
- {whether artual or proposed) in which he is interssted.and he skdil be
cxaunted in reckoning whether a guorum is prasent,
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Articles 27 to 31

7. The office of Direstor shall be vacated if the Director :-

(2} Resigns his office by writing under his hand left at
the Registered Office. O

{b) Be found or becomes of unsound mind or becomes bankrupt
or compounds with his creditors.

{c} Becomes for the time heing prohibited from being a
Director by reasen of any order made under any of the

Stdtutes,

{d) Is removed from office by a resolution duly passed
under Section 184 of the Act.

+ 28, The Directorz may ererc1se all the powers of the Company to borrow money,

whether in excess of the nominal amount of the share capital of .the Company
for the time being issued or not, and to mortgage or charge its undertaking,
property and uncalled capital or any part thereof, and 1o issue debentures,

i debenture stock and any other securitias whether outright or-as a securdity .
) fOr any debt, liability or obiigation of the Pompany or of a&ny third party.

29. The Directors sha11 manage the business of the Company, and all the

: powers of the Company which are not by the Statutes, these Regulations or . .

the Regulations of Table A which apply to the Company required to be exercised:

" by the Company in general meeting shall be exercised by the Directors.

_ DIVIDENDS

'300 No dividend or interim dividend shall be paid otherwise than in accord-
ance with the provisions of Part IIl of the 1980 Act which app1y to the-

Company. | . o
sEnL - t : ) SELE
31. In Regulat1on 113 of TabTe A the words "or by some other person appointed

. by the Directors for the purpose" shall be omitted.
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Dated the 4th day of January 1983

Witness to the above Signatures:
Kim Rutland
124-128 City Road
London EC1V 2N}
Registration Assistant
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COMPANIES FORM No. 225(2)

Notice by an holding oY subsidiary
company of new accounting

reference daie given atter the end
of an accounting reference pericd

Pursuant 10 section 225(2} of the Companies Act 1985

To the Registrar of Companies For official use

Company number

L_l__ﬂlo__-[ WAL D

Name of company

i* Ty Laasaut Co pgorvTaney CLaps e Rh\ At ‘

gives notice that the company's new accounting reference date on which the previous accounting
reference period and each subseguent accounting reference period of the company is to be treated as

coming, or as having coms, 10 an end is as shown below:

The previous accounting reference period of the company is to be treated 8s Bheﬁened'l[extended]T
and [is to be reated as having come to an end]wwee—!e-aﬂ'e‘"ﬂ'r on

Day Month Year

3y

b

T . g |
oini1i®”

The company is 8 [subsidiary][holding companylt of __“‘U“-‘-"“(‘“‘- fooTeaw » _Poetic
Conis LT

ot

s ———

e ——— company number iy

Y cavf

the accounting reference date of which is

7. 86,

CeRT > w
Signed &6 V@#&Mﬁecretarvl? Date

Sp—

e s aa . -~
Presentor's name address and For official Use e #%' &
roference (if any}: B R General Soction P°5“°/°~'-'3"ﬂ'i @ﬁ% ’Q\\
o= {5 RN 7:"&. S5 q\ !
L-L‘l:’cu..-x{)\(\m AQ PN&-A 3"@@&_19;8;7%}7&
™ O\J?.-'&CCOF- Sm".’ar ‘?‘q' Q@Mﬂt\fﬂfﬁp
= T Mﬁgmw
LA DN soed | T ey .




Please do not
write In
thls margin

Ploaso complate
laglbly, preferably
in black type, or
bold block lettering

* insert full name
of company

1 delote 4s
appropriate

LITTLEJOHN de PAULA

19 Cursitor Street
London EC4A 1LT

COMPANIES FORM No. 353

Notica of place where register of
members is kept or of any change
in that place

Note: This notice is not required where the register is and
has, since 1 July 1948, always been kept at the Registered Office

Pursuant to section 353 of the Companies Act 1985

To the Regisirar of Companies For official use  Company number

[l - iy |

L1200 ey

[

Name of company

* ﬂ\L.LwM Co S USTANS Y (LLMFS‘FI&:‘LA ‘EOAB_\J (—'ﬁ)

gives notice that the register of members is [now] kept at:

\S Coes\tar  StessT

Lomnes

Posteode | S A\ T

Signed Lo ffﬁ‘ﬂ?‘ [Director|[Sesre@ry]t Date \&y _ g - R,

— o

Presentor’'s name address and For official Use
reference (if any): Iz General Section Post room

i

Qy@z The Sollcitors’ Law Stationery Sociaty ple, Oyez House, 237 Long Lare, London SE1 4PU 1965 Edition

FB3a?

7-35
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Companies G353



CORIPANIES FORM No, 353

Notice of place where register of
members is kept or of any change
in that place

Note: This notico is not required wherae the registor is and
has, since 1 Juily 1948, aiways baen kept at the Registered Office

quum; do not Pursuant to section 353 of the Companias Act 1985
write in
this margin
To the Registrar of Companies For official use  Company number
lP!olasu complot; I,- - -i- - -i- - --i
aglbly, prefarabl
lﬂblletypc,orY M d—a Vo Ly

told block lottering  Name of company

& s Ao, Cbm&uu_w Ang Y (e pEEGG Q}j’ﬁ) \ T
rig 4

*incart full name
of company

t delote as gives notice that the register of members is [now]t kept at;
appropriate

A Cavasy  Ciper
Lﬁwh(u\;
{ Postcode | @y, w57
. Al . G
Signed 'ﬂ) u\(, \-%\wv‘ ' [Direetori{Secretary]t Date | \-( S( <
Presantor’s name address and For official Uss | ' " Ty
reference {if any): . (. o General Saction Post room I

LITTLEJOHN FRAZER
2 CANARY WHARF
LONDON Ei4 95
01097 020




