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0. & D. LAW AGENCY
SERVICES LIMITED
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COMPANIES FORM No. 12

Statutory Declaration of compiiance
with requirements on application
for registvration of a company

Pursuant to section 12(3} of the Companies Act 1985

To the Registrar of Companies For official use  For official use

[adadis AETRE ]
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Name of company

: fﬂfik}ﬁcﬁé’

P
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L DANIEL JOHN DWYER

of 6 BRIMSTONE CLOSE
CHELSFIELD PARK
CHELSFIELD
KENT BR6 7ST

do solemnly and sincersly daclare that | am a

person named as director or secretary of the company in the statarnent deliverad to the registrar
unrer section 10(2) and that afl the requirements of the above Act in respect of the registration of the
abave company and of matters pracedent and incidental to it have bean complied with,

And | make this solemn declaration conscientiously believing the same to ba true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at 5 Chancery Tiane Declarant to sign below
Cliffords Inn
London EC4

the 4‘297% da

ft\{c///%

One thousa/rﬁ)aine hundred and

before me £

f
il e TN N S
A Commijssigner for Oaths or Nptary Public or Justice of
the Peace of Solicitor having the powers confarred on a
Commis:siy ar for Oaths.
5\

Prasentor’s name address and For official Use
refarence {if any); Naw Companies Sectlan Post room

D. & D. LAW AGENCY

SERVICES LIMITED
£0, Linceln's Inn Flelde,
Londen WCIA Jpp
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Statement of first divectors and
secretary and intended situation

This form should he completed in blzck, of registered office
N For officiat use
Company name (in full) C Pf @M H CR =
LIMITED
Registered aftice of the company on .
incorporation. RO B0 LINCOLN'S INN FIELDS i
{
Post town LONDON B
County/Region b
Postcode WC2A 3PF
If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X' in the box X
opposite and give the agent’s name
and address.
Name D&DLAWAGENCY SERVICES LIMITED i
)
RA 50 LINCOLN'S INN FIELDS h
|
Post town LONDON B
County/Region A
Postcods _WC2A 3PF |
Number of continuation sheats attached
To whom should Companies House
direct any enquiries about the D & D LAW AGENCY SERVICES LIMITED
information shown in this form? 50 LINCOLN'S INN FIELDS
LONDON Postcode WCZA 3PF
Telephona 071405 1082 /7218 Extension
Page 1




Company Secretary (se s 1-5)

Name *Style/Title
Forenames
Surname
*Honours atc
Previous forenames
Previous surname
Address
Usual residentiat address mustbe given.

In tne ca3e of a corporation, give the
registered or principal office address.

Consent signature

Directors (seenoes 1 - 5
Please list directors in alphabetical order,

Nanie *Style/Title
Forenames
Surname
*Honours ete
Previous farenames
Previous surnome
Address
Usual residential address must be given,

In the case 'of @ corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Page 2

cs] W _ |
DANIEL JOHN I
DWYER I
J
|
[
'ap|  6BRIMSTONE CLOSE 1
CHELSFIELD PARK I
Post town CHELSFIELD i
County/Region KENT i
Postco BR6 75T | Country |
| consent to a}) as secretary of the company named on page 1

Signed k\ Date g0/7 /q 3
[en] _wR n
DANIEL JOHN I
DWYER |
|
J
; |
[aD|  6BRIMSTONE cLOSE I
CHELSEIELD PARK i

Post town CHELSFIELD

County/Region __ KENT

Postcode  BRB7ST

Country

BRITISH

po| 0,6j0,4}4,1

Nationality |NA

oc| COMPANY REGISRATION AGENT

opl| D&DLAWAGENCY SERVICES LIMITED

D&D APPEAISALS LIMITED

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

Signed

Date ‘QO /7 /@}

]




Birectors (continuad)
(See notes 1 - 5)

Name *Style/Titde
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
ragistered or principal office address,

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent sighature

Delets if the form
is signed by the
subscribars.

Delete if the form
Is signed by an
agent on behalf of
i all the subscribers.

All the subscribers
L must tign aither
! personally or by 8
‘ person or persons
authorised to gign
for tham,

Page 3

col MRS I

i ) ﬂBETTY JUNE i

DOYLE I

J

|

DWYER i

[an] _ 8THEBARTONS N

ELSTREE HILL NORTH ._i;

Posttown __ ELSTREE .

County/Region HERTS l

Postcode  WD6 3EN I Country |

poj117]0,6]3,6 Nationality |Na|  BRITISH |

oc COMPANY REGISRATION AGENT |
oD D & D LAW AGENCY SERV!CE§_ELM1:|’_ED

)

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

Signed

e, \\\/\ Date o?r?/ 7 / g3

ianature of agaent on behalf of all subscribers  Date
Signed M 7\{\!\\ Date ,20 /7 /@3
Signed \ Date ZO /7/@2 ,
md At
Signed Date
Signed Date
Signed Date
Signed Date
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THE QQM?ANIES ACT 1985

OMPANLES AL2 2=

COMPANY LIMITED By SHARES

COMBANY iotle o=

MEMORANDUM OF ===

EMORANDUM QF ASSOCIATIQﬁ
-OF

(CRARNACRE
1.
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(¢)

(d}

{e)

(£)

(g)

(h)

(1}

To carry on any other business of any description
which may be capable of being advantageously
carried on in cuanection with or ancillary to the
objects of the Company oxr any of them.

To purchase, sell, exchange, improve, mortgage,
charge, rent, let on lease, hire, surrender,
licence, accept surrenders of and otherwisge
acquire and deal with any freehold, leasshold or
other property, chattels and effects, erect, pull
down, repair, alter, develop or otherwise deal
with any building or buildings and adapt the same
for the purposes of the Company's business.

To purchase or otherwise acguire all or any part
of the business or assets of any person, firm or
campany, carrying on or formed to carry on any
business which this Company is authorised to carry
on or possessed of property suitable to the
purposes of this Company, and to pay cash or to
issue any shares, stocks, debentures or debenture
stock of this Company, as the consideration for
such purchase or acquisition and to undertake any
liabilities or obligations relating to the
business or property so purchased or acquired.

To apply for, purchase or otherwise acquire any
patents, licences or concessions which may be
capable of being dealt with by the Company, or he
deemed to benefit the Company and to grant rights
thereout.

To sell, let, licence, develop or otherwise deal
with the undertaking, or all or any part of the
property or assets of the Company, upon such terms
as the Company may approve, with power to accept
shares, debentures or securities of, or interests
in, any other company.

To invest and deal with the moneys of the Company
not immediately required for the purposes of the
Company in or upon such securities and subject to
such conditions as may seem expedient.

To lend money to such persons, upon such terms
and with or without security and subject to such
conditions as may seem desirable.

To guarantee the payment of any debentures,
debenture stock, bonds, mortgages, charges,
obligations, interest, dividends, securities,
moneys or shares or the performance of contracts
or engagements of any other company or person, and
to give indemnitles and guarantees of all Kinds
and to enter into partnexrship or any joint purse
arrangements with any person, persons, firm or
company having for its objects similar objects to
those of this Company or any of them.




(k)

(1)

(m)

(n)

(o)

(p)

(q)

(r)

(s8)

To borrow or raise money in such manner as the
Company shall think fit, and in particular, by
the issue of debentures or debenture stock,
charged upon all or any of the Company's property,
both present and future, including its uncalled
capital, and to re-issue any debentures at any
time paid off.

To draw, make, accept, endnrse, discount, execute
and issue promissory note:, bills of exchange,
debentures, warrants and other negotiable
documents.

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

To remunerate any person or company for services
rendered or to be rendered in placing or assisting
to place any of the shares in the Company's
capital or any debentures, debenture stock or
other securities of the Company or in or about the
formation or promotion of the Company or the
conduct of its husinegs.

TO pay out of the funds of the Company all costs
and expenses of or incidental to the formation and
registration of the Company and the issue of its
caplital and debentures including brokerage and
commission.

To promote or aid in the promotion of any company
or companies for the purpose of acquiring all or
any of the property rights and liabilities of this
Company or for any other purpose which may seem
directly or indirectly calculated to advance the
interests of this Company,

To establish and support and aid in the
egstablishment and support of funds or trusts
calculated to benefit employees or ex-employees of
the Company (inecluding any Director holding a
salaried office or employment in the Company) or
the dependents or connectlons of such persons and
to grant pensions and allowances to any such
person,

To remunerate the Directors of the Company in any
manner the Company may think £it, and to pay or
provide pensions for or make payments to or for
the benefit of Directors and ex~Directors of the
Company or their dependents or connections.

To distribute any property of the Company in
specie among the membars.

To de all such other things as are incidental or
conducive to the attailnment of the above objects
or any of them.




It is declared that the foregoing sub-clauses shall be
construed independently of each other and none of the
objects therein mentioned shall be deemed to be merely
subsidiary to the objects contained in any other sub-
clause.

4, The liability of the Members is limited.

5. The Company's Share Capital is £100 divided
inte 100 Shares of £1 each, with power to increase or
to divide the shares in the capital for the time being,
into different classes having such rights, privileges
and advantages as to voting and otherwise, as the
Articles of Associatlion may from time to time
prescribe.
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We, ‘the subscribarg to thisg memoranduim of association,
wish to be formed into g Company pursuant to this
memorandum; and we agree to take the number of shares
shown Opposite our respective names.

NAMES AND ADDRESSES NUMBER OF

oFr SUBSCRIBERS SHARES TAKEN BY
EACH SUBSCRIBER

BETTY JUNE DOYLE ONE
8 The Bartong
Elstree Hill North Y?7 .
Elstree
Herts
WD6 3EN
DANIEL JOHN DWYER ONE
6 Brimstone Close
Chelsfielg Park
Chelsfielq
Kent
BRE6 7sT
TOTAL SHARES TAKEN TWO

DATED the 1g+ day of July 1993
WITNESS to +the above Signatures

JANE LLOYD

20 Fairlop Close
Hornchurch

Essaex

RM12 5PH




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATICN

~OF -
CARNACILE T >

PRELIMINARY

1. Subject as hereinafter provided the Regulations

set out in Table "A" of the Schedule to The Companies

(Table A to F) Regulations 1985 shall apply to this
Company.

2. The following clauses of the said Table "A" shall
not apply to thig Company videlicet:- 23, 2., 46, 47,
64, 6569, 73-80, 94 and 95,

PRIVATE COMPANY

3. The Company i1s a Private Company within the
meaning of the Companies Act 1985.

SHARES

4, (a) Save as herelnafter expressly authorised the
Directors shall allot relevant securlties (as defined
in the Companies Act 1985) as authorised from time +o
time by the Company in generw. meeting in accordance

with the provisions of Section 80 of the Companies Act
1985.

(b) Puring the period of five years commencing
with the date of incorporation the Directors shall have
authority to allot or otherwise dispose of any shares
of the Company up to the total amount which shall
remain unissued to such pPersons and for such
consideration and upon such terms and conditions as
they may determine.

5. Sections 89 and 90 of the Companies Act 1985 shall
not apply to this Company.

6. The lien ‘conferred by Clause 8 of the said Table
"A" shall attach to all shares whather fully paid or
not and to all shares registered in the name of any
person indebted or under liability to the Company
whether he be the sole holder thereof or ocne of two or
more joint hold:rs.

7. Sections 159 and 160 of The Companies Act 198%
shall apply to <this Company and the company may
therefore issue shares which are to be redeemed or
liable to be redeemed at the option of the Company or
the shareholder.

I T e T e e




a. Sections 162, 170, 171 and 172 of the Ccmpanies
dct 1985 shall apply to this Company.

TRANSFER OF SHARES

9. The Directors may .in thei: absolute discretion and
without assigning any reason therefor dec¢line to
register any transfer of any share whether or not it is
a fully paid share.

10. ~lause 9 of these Articles shall not apply to any
transfer to a person who is already a member of the
Conipany.

11, A member desiring to transfer shares otherwise
than to a person who is already a member of the Company
shall give notice in writing of such intention to the
Directors of the Company giving particulars of the
shares in question. The Directors as agents for the
membexr giving such notice may dispose of such shares or
any of them to members of the Company at a price to be
agreed between the transferor and the Directors or
falling agreement at a price fixed by the Auditors of
the Company as the fair value thereof. If within
twenty-eight days from the date of the said notice the
Directors are unable to find a member or members
willing to purchase all such shares the transferor may
subject to Clause 9 hereof dispose of so many of such
shares as shall remain undisposed of in any manner he
may think fit within three months from the date of the
said notice.

12, The instrument of transfer of any share shall be
executed by oxr on behalf of the transferor who 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.

GENERAL MEETINGS

3. At any General Meeting a resolution put to the
vote of the meeting shall be decided on a show of hands
unless a poll is (before or on the declaration of the
result of the show of hands) demanded by the Chairman
or by any member present in person or by proxy. Unless
a poll be so demanded a declaration by the Chairman
that a resolution has on a show of hands been carried
or carried unanimously 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 evidence of the fact without proof of the
number or proportion of the votes recorded in favour of
or against such resolution.

14. Subject to the provisions of the Companies Act
1985 a resolution in writing signed by all the members
for the time being entitled to receive notice of and to
attend and wvote 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 Meesting of the Company duly
convenaed and held.

SECRETARY

15. The first Secretary of the Company shall be the
person named as the first Secretary of the Company in
the statement delivered under Secticn 10 of the
Companies Act 1985.

DYRECTORS

16. The number of Directors shall not be less than one
nor more than seven. The first Director or Directors of
the Company shall be the person or persons named as the
first Director or Directors of the Company in the
statement delivered under S$ection 10 of the Companieas
Act 1985.

17. A person may be appointed a Director
notwithstanding that he shall have attained the age of
70 years and no Director shall be liable to vacate
office by reason of his attaining that or any other
age.

18. The Directors shall have power at any time and
from time to time to appoint any person to be a
Director either to £fill a casual vacancy or as an
addition to the existing Directors but so that the
total number of Directors shall not at any time exceed
the number fixed in accordance with these Articles.

19. The Company may by Ordinary Resolution, of which
Special Notice has been given in accordance with
Section 379 of the Companies Act 1985, remove any
Director before the expiration of his period of office
notwithstanding anything in these Articles or in any
agreement between the Company and such Director. Such
removal shall be without prejudice to any claim such
Director may have for damages for breach of any
contract of service between him and the Company.

20. The Company may by Ordinary Resolution appoint
another person in place of a Director removed from
office under Article 19 and without prejudice to the
powers of the Directors under Article 18 the Company in
General Meeting may appoint any person to be a Director
either to £fill a casual vacancy or as an additional
Director.

2l. Subject to the provisions of the Companies Act
1985 in so far as the said provisions relate to a
Private Limited Company a Director may contract with
and participate in the profits of any contract or
arrangement with the Company as if he were not a
Director. A Director shall also be capable of voting in
respect of such contract or arrangement where he has
previously disclosed hls interest to the Company or in
respect of his appointment to any office or place of
profit undexr the Company or of the arrangement of the
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terms thereof and may be counted in the quorum at any
meeting at which any such matter is considered.

BORROWING POWERS 0¥ DIRECTORS

22. 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 for
the time being issued or not and to morigage or charge
its undertaking property and uncalled capital or any
part thereof and subject to Section 80 of the Companies
Act 1985 to issue debentures debenture stock and other
securities whether ocutright or as security for any

debt liability or obligation of the Company or of any
third party.

ALTERNATE DIRECTOR

23. Any Director being absent may by notice in writing
to the Company appoint some other person to be his
alternate or substitute Director during his absence
such alternate Director having in all respects the same
rights and powers as the appointor. Any person who has
been so appeinted may be in like manner removed by the
pexrson who appointed him.

INDEMNITY

24. Subject to Section 310 of the Companies Act 1985
and in addition to such indemnity as is contained in
Clause 118 of the said Table "A" every Director officer
or official of the Company shall be indemnified out of
the funds of the Company against all costs charges
losses expenses and liabilities incurred by him in the

execution and discharge of his duties or in relation
thereto.



LY *

NAMES AND ADDRESSES OF SUBSCRIBERS

Herts
WD& 3EN

BETTY JUNE DOYLE

8 The Bartons

Elstree Hill North (i3tjED
Elstree

DANIEL JOHN DWYER
5 Brimstone Close
Chelsfield Park
Chelsfield

Kent

BR6& 7ST

\l

DATED the lst day of July 1963
WITNESS to the above Signatures

JANE LLOYD

20 Fairlop Close
Hornchurch

Essex

RM1l2 5PH
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FILE COPY

CERTIFICATE OF INCORPORATION

O A PRIVATE LIMITED COMPANY

No, 2840222

| hereby certify that

CARNACRE LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cx
rﬁ

MRS. L. PARRY

Cardiff the 28 JULY 1993

s W

an authorised officer

HCoa78



CARNACRE LIMITED
COMPANY NUMBER:-2840222

INCORPORATED THE 28TH JULY 1993
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$HE COMPANIES ACTS 1985 AND 1989 ﬁmmma' ? ﬁ%ﬁ ‘?A?J;”;;

COMPANY LIMITED BY SHARES

MEMCRANDUM OF ASSOCIATION

—~OF~

CARNACRE LIMITED

1. The Company's name is "CARNACRE LIMI'TED".

2. The Company's registered office is to be situated
in England and Wales.

3.(a)The Company's objects are to carry on all or any
of the businesses of general merchants and
traders, manufacturers, assemblers, distributors,
importers, exporters, merchants, factors and
shippers of and wholesale and retail dealers in
goods, wares, produce, products, commodites, fancy
goods, handicrafts, and merchandise of every
description, to act as agents for and to enter
into agreements and arrangements of all kinds on
behalf of such persons, firms or companies as may
be thought expedient, and to negotiate, assign and
mortgage or pledge for cash or otherwise, any such
agreements and the payments due thereunder and any
property the suhject thereof, to carry on all or
any of the businesses of mall order specilalists,
credit and discount +traders, cash and carry
traders, manufacturers' agents, commission and
general agents, brokers, factors, warehousemen,
and agents in respect of raw and manufactured
goods of all kinds, and general railway, shipping
and forwarding agents and +transport contractors:
to create, establish, build up, and maintain an
organisation for +the marketing, selling,
retailing, servicing, advertisement, distribution
or introduction of the products, merchandilse,
goods, wares, and commodities dealt in or services
rendered by any persons, firms or companies, and
to participate in, undertake, perform, and carry
out all kinds of commercial trading and financial
operations and all or any of the operations
ordinarily performed by import, export and general
merchants, factors, shippers, agents, traders,
distributors, capitalists, and financiers, either
on the Company's own account or otherwise; and to
open and establish shops, stalls, stores, markets
and depots for the sale, collection and
digtribution of the goods dealt in by the
Company .




{b) To carry on any other business of any description
which may be capable of being advantagecusly
carried on in connection with or ancilliary to the
objects of the Company or any of them.

(¢) To purchase, sell, exchange, improve, mortgage,
charge, rent, let on lease, hire, surrender,
licence, accept surrenders of and otherwise
acquire and deal with any freehold, leasehold or
other property, chattels and cffects, erect, pull
down, repair, alter, develop or otherwise deal
with any building or buildings and adapt the same
for the purposes of the Company's business.

(d) To purchase or otherwise acquire all or any part
of the business or assets of any person, firm or
company, carrying on or formed to carry on any
business which this Company is authorised to carry
on or possessed of property suitable to the
purposes of this Company, and to pay cash or to
issue any shares, stocks, debentures or debenture
stock of this Company, as the consideration for
such purchase or acquisition and to undertake any
liabilities oxr obligations relating to the
business ox property so purchased or acquired.

{e) To apply for, purchase or otherwise acquire any
patents, licences or concessions which may be
capable of being dealt with by the Company, or be
deemed to benefit the Company and to grant rights
thereout.

(f) To sell, let, licence, develop or otherwise deal
with the undertaking, or ail or any part of the
property or assets of the Company, upon such terms
as the Company may approve, with power to accept
shares, debentures or securities of, or interests
in, any other company.

(g) To invest and deal with the moneys of the Company
not immedilately required for the purposes of the
Company in or upon such securities and subject to
such conditions as may seem expedient.

(h) To lend money to such persons, upon such terms
and with or without security and subject to such
conditions as may s~eam desirable.

(1) To guarantee the payment of any debentures,
debenture stock, bonds, mortgages, charges,
obligations, interest, dividends, securities,
moneys or shares or the performance of contracts
or engagements of any other company or person, and
to give indemnities and guarantees of all kinds
and to enter into partnership or any joint purse
arrangements with any person, persons, firm or
company having for its objects similar objects to
those of this Company or any of them.



(3)

(k)

(1)

(m)

(n)

(o)

(p)

{(q)

{(r)

(3)

To borrow or raise money in such manner as the
Company shall think fit, and in particular, by
the issue of debentures or debenture stock,
charged upon all or any of the Company’s property,
both present and future, including its uncalled
capital, and to re-issue any debentures at any
time paid off.

To draw, make, accept, endorse, discount, execute
and issue promissory notes, bills of exchange,
debentures, warrants and other negotiable
documents.

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

To remunerate any person or company for services
rendered or to be rendered in placing or assisting
to place any of the shares in the Company's
capital or any debentures, debenture stock or
other securities of the Company or in or about the
formation or promotion of the Company or the
conduct of its business.

To pay out of the funds of the Company all costs
and expenses of or incidental to the formation and
registration of the Company and the issue of its
capital and debentures including brokerage and
commission.

To promote or aid in the promotion of any company
or companies for the purpose of acguiring all ox
any of the property rights and liabilities of this
Company or for any other purpose which may seem
directly or indirectly calculated to advance the
interests of this Company.

To establish and support and aid in the
establishment and support of funds or trusts
calculated to benefit employees or ex~amployees of
the Company (including any Director holding a
salaried office or employment in the Company) or
the dependents or connections of such persons and

to grant pensions and allowances +to any such
person.

To remunerate the Directors of the Company in any
mannexr the Company may think fit, and to pay or
provide pensions for or make payments to or for
the benefit of Directors and ex~Directors of the
Company or their dependents or connections.

To distribute any property of the Company in
specie among the members.

To 4o all such other things as are incidental or
conducive to the attainment of the above objects
or any of them.
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It is declared that the foregoing sub-clauses shall be
construed independently of each other and none of the
objects therein mentioned shall be deemed to be merely

subsidiary to the objects contained in any other sub-
clause.

4. The liability of the Members is limited.

® 5. The Company's Share Capital is £100 divided
into 100 shares of £1 each, with power t¢ increase or
to divide the shares in the capital for the time being,
into different classes having such rights, privileges
and advantages as to voting and otherwise, as the
Articles of Associatlon may from time to time subscribe.

*By Ordinary Resolution passed the 12th August 1993 the
Share Capital of the Company was increased from £100 to
£2,000,000 by the creation of 1,999,900 New £1 Ordinary
Shares to rank pari passu in all respects with the
existing shares of the Company.
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We, the subscribers to this memorandum of association,
wish to be formed into a Company pursuant to <this

memorandum; and we agree to take the number of shares
shown opposite our respective names.

NAMES AND ADDRESSES NUMBER OF

OF SUBSCRIBERS SHARES TAXKEN BY
EACH SUBSCRIBER

BETTY JUNE DOYLE ONE
8 The Bartons

Elstree Hill North

Elstree

Herts

WD6 3EN

DANIEL JOHN DWYER GNE
5 Brimstone Close

Chelsfield Park

Chelsfield

Kent

BR6 78T

TOTAL SHARES TAKEN TWO

DATED the 1lst day of July 1993
WITNESS to the above Signatures

JANE LLOYD

20 Fairlop Close
Hornchurch
Essex

RM12 5PH
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PRELIMINARY

1. Subject as hereinafter provided the Regulations
set out in Table "A" of the Schedule to The Companiles

(Table A to F) Regulations 1985 shall appiy to this
Company .

2. The following clauses of the said Table "A" shall
not apply to this Company videlicet:- 23, 24, 46, 47,
64, 65-69, 73-80, 94 and 95. )

PRIVATE COMPANY

3. The Company is a Private Company within the
meaning of the Companies Act 1985.

SHARES

4, (a) Save as hereinafter expressly authorised the
Directors shall alleot relevant securities (as defined
in the Companies Act 1985) as authorised from time to
time by the Company In general meeting in accordance

with the provisions of Section 80 of the Companies Act
1985.

(b) During the period of five years commencing
with the date of incorporation the Directors shall have
authority to allot or otherwise dispose of any shares
of the Company up to the total amount which shall
remain unissued to such persons and for such
conslderation and upon such terms and conditions as
they may determine.

5. Sections 89 and 90 of the Companies act 1985 shall
not apply to this Company.

6. The lien conferred by Clause 8 of the said Tabls
"2" ghall attach to all shares whethor fully paid orx
not and to all shares registered in the name of any
person indebted or under 1liability to the Company
whether he be the sole holder thereof or one of two or
more jolnt holders.

7. Sections 159 and 160 of The Companies Act 1985
shall apply to this Company and the company may
therefore 1ssue shares which are to be redeemed or
liable to be redeemed at the option of the Company or
the shareholder.




8. Sections 162, 170, 171 and 172 of the Companies
Act 1985 shall apply to this Company.

TRANSFER OF SHARES

a. The Directors may in thelr 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.

10. Clause 9 of these Articles shall not apply to any
transfer to a person who 1s already a member of the
Company .

11. A member desiring to transfer shares otherwise
than to a person who is already a member of the Company
shall give notice in writing of such intention to the
Directors of the Company giving particulars of the
shares in qguestion. The Directors as agents for the
member glving such nctice may dispose of such shares or
any of them to members of the Company at a price to be
agreed between the transferor and the Directors or
failing agreement at a price fixed by the Auditors of
the Company as the fair value thereof. If within
twenty-eight days from the date of the said notice the
Directors are unable to find a member or members
willing to purchase all such shares the transferor may
subject to Clause 9 hereof dispose of so many of such
shares as shall remain undisposed of in any manner he
may think fit within three months from the date of the
said notice.

12. The instrument of transfer of any share shall be
executed by or on behalf of the transferor who shall be
deemed to xemain a holder of the share until the name
of the transferee is entered in the register of members
in respect thereof.

GENERAL MEETINGS

13. At any General Meeting a resolution put to the
vote of the meeting shall be decided on a show of hands
unless a poll is (before or on the declaration of the
result of the show of hands) demanded by the Chairman
or by any member present in person or by proxy. Unless
a poll be sc demanded a declaration by the Chairman
that a resolution has on a show of hands been carried
or carried unanimously orx 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 evidence of the fact without proof of the
number or proportion of the votes recorded in favour of
or against such resolution.

14. subject to the provisions of the Companies Act
1985 a resolution in writing signed by sll the members
for the time being entitled to receive notice of and to
attend and vote at General Meetings (or being
coxrporations by their duly authorised representatives)
shall be as valid and effective as 1f the same had been



passed at a General Meeting of the Company duly
convenad and held.

SECRETARY

15. The first Secretary of the Company shall be the
person named ag the first Secretary of the Company in
the statement delivered under Section 10 of the
Conmpanies Act 1985.

DIRECTORS

16. The number of Directors shall not be less than one
nor more than seven. The first Director or Directors of
the Company shall be the person or persons named as the
first Director cor Directors of the Company in the
statement deliverc i under Section 10 of the Companies
R 1985,

MY N A person may be appointed a Director
artwithutanding that he shall have attained the age of
7. years and no Direcior shall be liable to vacate
office by reason of his attaining that or any other
age.

18. The Directors shall have power at any time and
from time to time to appoint any pexrson to be a
Director either to £ill a casual vacancy or as an
addition to the existing Directors but so that the
total number of Directors shall not at any time exceed
+he number fixed in accordance with these Articles.

19. The Company may by Ordinary Resolution, of which
Special Nectice has been given in accordance with
Section 379 of the Companies Act 1985, remove any
Director before the expiration of his period of office
notwithstanding anything in these Articles or in any
agreement between the Company and such Director. Such
removal shall be without prejudice to any claim such
Director may have for damages for breach of any
contract of service between him and the Company.

20. The Company may by Ordinary Resolution appoint
another person in place of a Director removed from
cffice under Article 19 and without prejudice to the
powers of the Directors under Article 18 the Company in
General Meeting may appoint any person to be a Director
either to £ill a casual vacancy or as an additional
Director.

21. Subject to the provisions of the Companies Act
1985 in so far as the sald provisions relate to a
Private Limited Company a Director may contract with
and participate in the profits of any contract or
arrangement with the Company as i1f he were not a
Director. A Director shall alsc bs capable of voting in
respect of such contract or arrangement where he has
previously disclosed his interest to the Company or in
respect of his appointment to any office or place of
profit under the Company or of the arrangement of the
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termsg thereof ang may be counted in the quorum at any
meeting at which any such matter is considered.

BORROWING POWERS OF DIRECTORS

22. 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 for
the time being issued or not and to mortgage or charge
its undertaking property and uncalled capital or any
part thereof and subject to Seclion 80 of the Companies
Act 1985 to issue debentures debenture stock and other
securities whether outright or as security for any

debt liability or obligation of the Company or cof any
third party.

ALTERNATE DIRECTOR

23. Any Director being absent may by notice in writing
to the Company appoint some other person to be his
alternate or substitute Director during his absence
such alternate Director having in all respects the same
rights and powers as the appointor. Any person who has

been so appointed may be in like manner removed by the
person who appointed him.

INDEMNITY

24. Subject to Section 310 of the Companies Act 1985
and in addition to such indemnity as is contained in
Clause 118 of the said Table "A" every Director officer
or official of the Company shall be indemnified out of
the funds of the Company against all costs charges
losses expenses and liabilities incurred by him in the

execution and discharge of his duties or in relation
thereto.



NAMES AND ADDRESSES OF SUBSCRIBERS

BETTY JUNE DOYLE

8 The Bartons
Elstree Hill North
Elstres

Herts

WD6 3EN

DANIEL JOHN DWYER
€ Brimstone Close
Chelsfield Park
Chelsfield

Kent

BR6 78T

DATED the lst day of July 1993
WITNESS to the above Signatures

JANE LLOYD

20 Fairlop Close
Hornchurch

Essex

RM12 5PH
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No: 2840222

THE COMPANIES ACT 1985 AND 1985

COMPANY LIMITED BY SHARES

_§ COMPANIES Ay

SPECIAL RESOLUTION

_caf-

CARNACRE LIMITED
(Passed P—October 1993)

Pursuant to Regulation 53 of Table A as prescribed by the
Companies (Tables A-F) Regulations 1985, amended by the Companies
(Tables A-F) (Amendment) Regulations 1985 as adopted by the
Articles of Association of the Company we, being all the members
who would have been entitled to vote upon the following
resolution, had beern proposed at a General Meeting of the Company
duly convened and held, hereby resolve ag follows:-

SPECIAL_RESOLUTION

That the name of the Company be and isg hereby changed to
WOODSTOCK NECKWEAR LIMITED

Lo VNG ST

Slron-lb
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FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2840222

The Registrar of Companies for England and Wales hereby certifies that

CARNACRE LIMITED

having by special resolution changed its name, is now mcorporated
under the name of

WOODSTOCK NECKWEAR LIMITED

Given at Manchsster, the 8th October 1993

SHEILAPEAK

For The Registrar Of Companies

COMPANIES HOUSE
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COMPANIES FORM No, 224

Notice of accounting reference date
{to be delivered within & months of
incorporation)

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
r=T-yv-n
1 ¥ ] t 2840222
| SRS R F it

Name of company

*

Woodstock Neckwear Limited

gives notice that the date on which the company’s accounting reference period is to be treated as
coming to an end in each successive vear is as shown below:

Day Month

L

Signs L Designationt pjirector Date/ Jﬁ /9 4
—
Presentor's name address and For official use
reference {if any): General Saction Post roomit .
Edward Lewis

Verulam Gardens
70 Gray's Inn Read /
London WCl¥X 8NF

-
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