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o (@ Here lnsert: Do solemnly and sincerely declare that | am ().a.Solicitor..of.the..Supreme.
Solicitor of the

Supreme Court (or
in Scotland a

Sollclt d -
i) gengaged ourt.engaged..in..the..formation

or
A Eerson named
in the Articles of
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Director or

Secretary , / .
of Dikappa..(Number..29.)
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precedent to the reglstration of the sald Company and incidental thereto have been
complied with. And | make this solemn Declaratlon consclentiously belleving the

same to be true and by virtue of the provisions of the Statutory Declarations Act 1835.

Deciared at.Rayex.Houses \
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City.ei. London
A L et Y Boen

the.28%h.....day of . .March.. ..o

one thousand nine hundred and

o

seventy..four
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medg;ﬁgxsggugc I?}ﬁnmgco

A Commissioner for Oaths ()

by Or

MNotary Public or
Justice of the
Peace as the cose
may be,
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(:&§ ‘ THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

D% MEMORANDUM OF ASSOCIATION

- of -v//

DIKAPPA (NUMBER 29 ) LIMITED

1. The name of the Company is DIKAPPA (NUMBER L’/29
LIMITED.
2, The registered office of the Company will be
situate in England.
3. The objects for which the Company is established
are:-

{A) To carry on all or any of the following

pusinesses namely:-~
general merchants and tradexs, cash and credit
traders, manufacturers' agents and representatives,

insurance brokers and consultants, estate and

mdvaraget 37 T TL BT G et i

advertising agents, mortgage brokers, financial
agents, advisers, managers and administrators,
hire purchase and genexral financiers, brokers and
agents, commission agents, importers and expo:rters,

. N
yfﬂ Qamanufacturers, retallers, wholesalers, buyers,

# produce of every description, to participate in,

undertake, perform and carxy on all kinds of
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commercial, industrial, trading and financial
operations and enterprises; to carry on all or
any of the businesses of marketing and business
consultants, advertising agents and contractors,
general storekeepers, warehousemen, discount
traders, mall order specialists, rallway, shipping
and forwarding agents, shippers, traders, capitalists
and financiers either on the Company's own account
or otherwise, .printers and publishers; haulaqge and
transpoxt contractors, garage proprietors, operators,
hirers and letters on hire of, and dealers in
motor and other vehicles, craft, plant, machinery,
tools and equipment of all kinds; and to purchase
or otherwise acquire and take over any businesses
or undertakings which may be decmed expedient, or
to hecome interested in, and to carry on or dispose
of, remove or put an end to the same or otherwise
deal with any such businesses or undertakings as
may be thought desirable.
(B) To carry on any othexr bnsiness which in

the opinion of the Directors of the Company may seen

capable of being conveniently carried on in connection

with or as anclllary to any of the above businesses

or to be calculated directly or indirectly to enhance

the value of or render profitable any of the property

of the Company or to further any of its objects.
(C) To manufacture, buy, sell, and generally

deal in any plant, machinery, tools, goods or things
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of any description, which in the opinion of the Company
may be conveniently dealt with by the Company in connection
with any of iits objects.

l (D) "To build, construct, malntain, altex,
enlarge, pull down, remove or replace any buildings,
works, plant and machinery necessary or coavenient for
the business of the Company or to join with any person,
firm or company in dolng any of the %hings aforesaid.

(E) To purchase, take on lease, exchange,
hire or otherwise acquire and hold for any estate ox
interest any real or personal property and any rights
or privileges which the Company may think necegsary
or convenient for the purposes of its business.

(¥) To apply for, purchase or otherwice acquire
any designs, trade marks, patents, licences, concaessions
and the like, conferring an exclusive or non-exclusive
or limited right of user or any secret or other inform-
ation as to any invention which may secm capable of
being used for any of the purposes of the Company ox
the acquisition of which may seem calculated directly
or indirectly to benefit the Company, and to use, exercise,
develop, grant licences in respect of, or otherwise
turn to account any rights and information so acquired.

(G) To purchase, subscribe for or otherwise
acquire and hold and deal with any shares, stocks or
gecurities of any other company.

(H) To purchase oxr otherwise acquire all or

any part of the business, property and liabilities of

s
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(t) any company carrying on any business within the
objects of the Company or (i1) any person or firm carrying
on any business within the said objects, and to conduct
and carry on, or liquidate and wind up, any such business,

(1) To pay for any property or rights acquired
by the Company, eilther in cash or shares, with or without
preferred or deferred rights in respect of dividend
or repayment of capital or otherwlse, 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.

(J) To accept payment for any property or
rights sold or otherwise disposed of or dealt with or
for any services rendered by the Company, eitiier in
cash, by instalments or otherwise, or in shares of any
company with or without deferred or preferged rights
in respect of dividend or repayment of capital or otherwise,
oxr by means of a mortgage or by debentures or debenture
stock of any company or partly in one mode and partly
in another, and generally on such terms as the Company
may determine, and to hold, deal with ox dispose of
any consideration so received.

(X) To issue, place, underwrite, oxr guarantee
the subscription of, or concur or assist in the issuing
or placing, underwriting, or guaranteeing the subscription
of shares, notes, debentures, debenture stock, bonds,
stocks and securities of any company at such times and

upon such terms and conditions as to remuneration and
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" covenant or by any such mortgage, charge or lien or

otherwise as may be agreaed upon,

(L) To borrow or raise money upon such terms
and on such security as may be considered expedient

and in particular by the issua or deposit of notes,

R AN B T T R L N

debentures or debenture stock (whether perpetual or

AZ-F ks

not) and to secure tha repayment of any money borrowed,
raised or owing by mortgage, charge or lien upon the |
whole or any part of the undertaking, property and assets é‘
of the Company, both present and future, including its
uncalled capital.

(M) To stand surety for or to guarantee support

or secure the pexformance of all or any of the obligations
of any person, £firm or company whether by personal covenant
or by mortgage, charge or lien upon the whole or any

part of the undertaking, property and assets of the
Company, both present and future, including its uncalled | 8

capital or by both such methods; and, in particular

his 1 an L

but without limiting the generxality of the foregoing, ¥

to guarantee, support or secure whether by personal f

by both such methods the performance of all or any of
the obligations (including the repayment oxr payment

of the prineipal and premium of and interest on any 5!
securities) of any company which is for the time being i
the Company's holding company (as defined by Section %,
154 of the Companies Act 1948) or another subsidiary 22

{as defined by the sald Section) of any such holding i

company .




() To invest and deal with the moneys of
the Company not imnmediately required for the purposes
of its business in or upon such investments and securities
(including land of any tenure in any part of the world)
and in such manner as may from time to time be considered
expedient and to dispose of or vary any such investments
or securities.

({0) To lend money or gilve credit to such persons
firms or companies and on such terms as may be considered
expedient and to receive money on deposit or loan from
any person, firm or company.

{P) To enter into any arrangement with any
Government or other authority, supreme, municipal, local
or otherwise, anl to obtain from any such Government
or authority all rights, concessions and privileges
which may seem conducive to the Company's objects or
any of them, or to obtain Qr to endeavour to obtain
any provisional order of the Department of Trade and
Industry, or any Act or Acts of Parliament for tte purpose!
of the Company or any cother company.

(Q) To enter into partnexship or into any
arrangements for joint working in business or for sharing
. profits or to amalgamate with any person, f£irm or company
carrylng on or proposing to carry on any business which
the Company is authorised to carry on or any business
or transaction capable of being conducted so as directly

or indirectly to benefit the Company.

(R} To grant pensions, allowances, gratuitles



and bonuses to the officers, ex~officers (including

8 Directors and ex-Directors), employegs or ex-employees
rities of the Company or of any subsidiary, allied or associated
1d) company or of the predecessors in busincss of all ox
dered any of them or the fumilies, dependants or connections
ents of such persons, and to make payments towards insurance

and to establish or support or ald in the establishment
ersons and support of assoclations, institutions, clubs, funds,
Lldered

trusts and schemes calculated to henefit such persons.

-om (s) To subscribe or guarantee money for chari-

table or benevolent objects or for any exhibition orx

/ for any useful object of a public or general nature.
local () To undertake and execute any trusts the
g undertaking whereof may scem desirable, and either gratuitously

or otherwise.
£ (V) To sell, exchange, loasc, dispose of,

turn to account or otherwise deal with the whole or
d any part of the undertaking of the Company for such
purposes conglderation as may be considered expcedient.

(V) To promote, finance or assist any other

company for the purpose of acgulring all ox any part »
haxing of the property rights and liabilities of tho Company N
ompany or for any other purpose which may seem directly or E:
hich indirzctly calculated to benefit the Company. i'
S5 (W) To remunerate in such manner as may be ?E
ectly thought expedient any person, firm or company’ rendering ;%'

gervices to the Company or in or about its formation :ﬁ
ties or promotion. {
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{X) To draw, make, accept, endorse, dilscount,
negotiate, execute and issue promissory notes, bills
of exchange, bills of lading, scrip, warrants and other
transferable or negotiable instruments.

) To distribute among the Members in specie
any property of the Company, or any proceeds of sale
or disposition of any property of the Company, and for
guch purpose to distinguish and separate capital from '
profits, but so that no distribution amounting to a |
reduction of capital shall be made cxcept with the sanction
(1f any) for the time being required hy law.

(2) To procure the Company to be registered
in any country or place outside Grezat Britain.

{AR) To do all or any of the above things in
. any part of the world either alone or in conjunction
with others and either as principals, agents, contractors,
trustees or otherwisz and eitheyr by or through agents,
sub-contractonrs, trustees or otherwise.

(BB) To do all such other things as may be
deemeé incidental or conducive to the attainment of
the above objects or any of them.

(CC) To pay all couts, charges and expenses
incurred or sustained in or abkout the promotion and
establishment of the Company, or which the Company shall
consider to be in the nature of proliminary expenses
including therein the cost of advertizing, commissions

for vnderwriting, brokerage, printing and stationery,

and the legal and other expenses of the promoterss



it 1s hexreby declared that where the context
g~ admits the word “company" in this clause shall be
deemed to include any partnership or other body of persons
whethex or not incorporated and, if incorporatud, whether
or not a company within the meaning of the Companies
Act 1948 and that the objects spacified in each of the
sub-clauses of this clause shall he regarded as independent
objects and accordingly shall in no wise be limitad
or restricted (except vhere othexwise expressed therein)
by reference to or inference from the terms of any other
sub-clause ox the name of the Company but may be carried
out. in as full and ample a manner and constrxucd in as

wlde sensa as 1{ cach defined tho objects of a separate

and distinct company. ///
' The liability of the Mombers is limited. ,///
S. The share capltal of the Company {s £100 divided

into 100 Shares of £1 cach,

G. The shares In the eviginel or any increased capital
of the Company may be fssued with nuch preferred, d<ferred
“or othur special rights or such reitvictions, wherher

in regard to dividend, voting, rebwn of capital or
otherwise a. the Company may from tine to time determine.
Subject to the provisions of foction 72 of the Companies
Act 1948, the rights and privileges attached to any

of the shares of the Company may be modified, varled,
abrogated or dealt with in accordance with the previsicas

for the time being of the Company's Articles of Association.
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WE, the several persons whose names and

uddresses are

subscribed, are desirous of being formed into a Company,

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 DESCRIPTIONS
OF SUBSCRIBERS

Number of Shares
taken by each
Subscriber (in
words)

for and on behalf of MITHRAS LIMITED
whose registered office is at Royex
House Aldermanbury Square London
EC2V 7LD

Signed

Rl 1) By

P.A.J. Boyce o
Director and duly authorised signatozxy

for and on behalf of MITHRAS (NOMINEES)
LIMITED whose registered office is at
Royex llouse aforesaid

Slgned

Yook /h% A N

P.A.J. Boyce
Director and duly authoric~4 signatory

One

One

. etk
DATED the )Y day of Nesh- 197

Witness to the above Signatures:-

A.J. EMMERSORN

W/
Royex House aforesaid ’,fﬂ””’;”f‘

Articled Clerk.

JPB/C 10,

PERPRRECN
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IHE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
~ of =

DIKAPPA (NUMBER 29 ) LIMITED

PRELTMINARY - PRIVATE COMPANY
1. The requlations in Part I and requlations 2,
3 and 4 in Part II of Table A in the First Schedule
to the Companies Act 1948, as amended by the Companries
Act 1967 (hereinafter called Table A), shall apply to
the Company so far as the same are not excluded oxr varied
hereby. -
INTERPRETATION
2. References ih Table A and in these Articles to
"iyhese regulations” shall be constrned as references
to the regulations of the Company for the time being
in force, whether contained in Table A ox in these Articlus.
Except as otherwise stated references hoerein to particvlar
regulations of Table A are references to those contained
in Part I thereof.
SHARE CAPITAL AND VARIATION OF RIGHTS
3,01 If any such separate General Meetiny as is rgferred
to in regulation 4 of Table A shall be adjourned by

reason of there being no quorum present and if at the

adjourned meeting a quoxum shall not be present within

1.
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£1fteen minutes from the time appointed for such adjourned
meeting, those holders of shares of the class in question
who are present shall be a quorum and regulation 4 of
Table A shall be modified accordingly.
3,02 If any class of shares shall be issued with any
preferential right to dividend or return of capital,
the creation or issue of other shares, ranking pari
passu with that class as regards elther dividend or
return of capital, shall {unless otherwise expressly
provided by the terms of issue of the said class) be
decmed a varlation of the rights of the holders of that
class of shares. Regulation 5 of Table A shall not
apply.

| LIEN
4. The Company's liens shall apply to all shares
whether or not fully pald and accoxdingly, in regulation
11 of Table A, the words "(not being a fully paid share)"”
and the words " (other than.fully pald shares)" shall

be omitted,

TRANSFER OF SHARES
5. 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. Regulation 24 of Table A
shall not apply. .

MEMBERS' RESOLUTIONS
6., Subject to the provisions of the Act, a resolution

in writing signed by all the members of the Company

12,
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who at the date of such resolution were entitled to
recelve notice of.and to attend and vote at General
Meetings shall be as valid and effectual as if it had
been passed at a General Meeting of the Company duly
convened and held. Any such resolution may consist
of several documents in like form each signed by one
or more of the members. Each signature may be glven
personally or by a duly appointed attorney or in the
case of a body corporate by an officer or by its duly
authorised representative.

' MEETINGS
7.01 No business shall be transacted at any General
Meeting unless a quorum of members is present at the
time when the meeting proceeds to business; save as
herein otherwise provided two menbers present in person
or by proxy shall be a quorum. Regulation 53 of Table
A shall not appiy._
7.02 At any General Mecting a poll may be demunded
by the Chairman oOr by any member entitled to vote present
in person or Dby Proxy and regulation 58 of Table A shall
be modified accordingly.
7.03 1If at any Gencral Meeting any votes shall be
counted which ought not to have been counted ox which
might have been rejected, the error shall not *itiate

the result of the yoting unless it be pointed out at

the same meeting, and not in that case unless it shall,

in the opinion of the chairman of the meeting, be of

sufficient magnitude to vitiate the result of the voting.

e,
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Regulation 66 of Table A shall not apply.
PROXIES
8. An instrument appointing a proxy may be in any
usual or common form or in any other form which the
Directors may approve. Regulations 70 and 71 of Table
A shall not apply.
DIRECTORS
9.01 The number of the Directors shall be determinegd
by the subscribers to the memorandum of association,
9.02 The first Directors shall be appointed by the
subscribers to the memorandum of association who may
appoint one or more of their number to the office of
Director.
9.03 Regulation 75 of Table A shall not apply.
9.04 The words "and such remuneration shall be divided
amongst the Directors as they shall agree or failing
agreement equally" shall bé.inserted after the words
"general meeting" at the end of the first sentence of
regul;tion 76 of Table a,
POWERS AND DUTIES OF DIRECTORS
10.0)1 The Directors may exercise a_: +he powers of
the Company to borrow or raise money, and to mortgage
or charge its undertaking, property and uncalled capital,

Or any part thereof and to iscsue debentures, debenture

stock and other securities, whether outright or as security

for any debt, llability or obligation of the Company

or of any third party. Regulation 79 of Table A shall

not applf.

14.
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10,02 A Director who is in any way either dlrectly
or indirectly interested in a qoﬁtract or proposed contract

with the Company shall declare the nature of his interest

at a meeting of the Directors in accordance with Section

199 of the Companies Act 1948, Subject to such disclosure,
a Director shall be entitled to vote in respect of any
contract or axrrangement in which he is interested and
he shall be counted in reckoning whether a guorum is
present, Paragraphs (2) and (4) of regulation 84 of
Table A shall not apply.
APPOINTMENT AND RETIREMENT OF DIRECTORS
11.01 The office of any pDirector shall be vacated,
if the Director
(a) ceases to be a Director by virtue of section
182 of the Companies Act 1948, or
{b) becomes bankrupt, or
(c) pecomes incapable, by reason of mental
disorder within the meaning of the Mental
Health Act 1959, of exercising bhis functions
as Diractor, OF
(d) resigns his office by written notice to
the Company, OT
{e) has for more than six months been absent
¢rom the mectings of the Directoxrs held
within that period without permission_
of the Directors, whether or not an alternate
has attended in his place.

11,02 There shall be no retiring age for pirectors

lsl
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and section 185 of the Companies Act 1948 shall not
apply.
11.03 The Directors shall not be required to retire
py rotation and accordingly regulations 89, 90, 91,
92, 93 and 94 and the last sentences of regulatlons
95 and 97 of Table A shall not apply.

ALTERNATE DIRECTORS
12.01 A Director may appoint any other Director, or
any other person approved by the Directors, as his altezrnate
and may at any time revoke any such appointmegt.
12,02 An alternate Director shall (subject to his giving
to the Company an address for service within the United
Kingdom) be entitled to notice of meetings of Directors,
to attend and vote as a Director at any meeting at which
his appointor is not personally present, and generally,
in the absence of his appointor, to exercise all the
functions of his appointoi as a Director. A Director
present at a meeting of Directors and appointed alternate
for another Director shall have an additional vote for
each of his appointors absent from such meeting.
12.03 An alternate Director shall be deemed an officer
of the Company and not the agent of his appointor.
12.04 The appointor of an alternate Director may direct
the payment to the alternate Director of part or all

of the remuneration which would otherwise be payable

to the appointor. Except as so directed, an alternate

Director shall not be entitled to any remuneration from

the Company for acting in that capacity.

16.
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12.05 An alternate Director shall cease to be an alternate
pirecter if for any reason his appolntment is revoked

or his appointor ceases to be a Director.

12.06 Al) appointments and revocations of appointments

of alternate Directors shall be in writing under hand

of the appointor left at the Company's registered office.
12.07 An alternate Directox shall not require any share
qualification but by virtue of his office shall be entitled
to attend and speak at any General Meeting of the Company
or at any separate meeting of the holders of any class

of shares of the Company whether or not he is entitled

to attend by virtue of a holding of shares.

12.08 An appointment of an alternate for any of the

f£irst Directors made by the subscribexs of the memor andum
of assoclation Ox a majority of them shall be as valid

and shall take effect as if it were an appointment made

by such Director perspnally of a person approved by

the Directors.
PROCEEDINGS OF DIRECTORS

13.01 The quorum necessary for the transaction of business
by the Directors may be fixed by the Directors and until

go fixed shall be two. In the absence of his appointo:y,

an alternate pirector present at a meeting of Directors

may be counted in reckoning whethexr a quorum is present.
13,02 A resolution in writing signed by all the Directors
for the time belng entitled to receive notice of a meeting
of Directors shall be as valid and effectual as if it

had been passed at a duly convened meeting of Directors.




Any such resolution may consist of severxal documents
in like form each signed by one or more of the Directors, A
The signature of an alternate Director shall be as effectual%
as the signature of his appointor. Regulation 106 of 2
Table A shall not apply.
‘ NOTICES
14, A notice may be given by the Company to any member
either personally or by sending it by post to him or
to his registered address, or (if he has no registered
address within the United Kingdom} to the address, if any,
within the United Kingdom supplied by him to the Company for |
the giving of notice to him. Where a notice is sent by post, -
service of the notice shall be deemed tc be effected
by properly addressing, prepaying and posting a letter
containing the notice, and to have been effected at
the expiration of twenty~four hours after the letter containin¢
the same 1s posted. Regulation 131 of Table A shall not apply.
INFORMATION
15. The Directors may at any time require any person
whose name is entered in the Register of Members of
the Company to furnish them with any information supported
(1f the Directors so require) by a statutory declaration,
which they consider necessary for the purpose of determining
whether or not the Company is a close company within
the meaning of the Finance Act 1965 or any statutoxy

modification or re-enactment thereof.

18.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

for and on behalf of MITHRAS LIMITED whose registered
office is at Royex House Aldermanbury Square London

EC2V 7LD.
Signed

p.A.J. Boyce /

Director and duly authorised signatoxy

for and on behalf of MITHRAS (NOMINEES) LIMITED whose
registexed office is at Roysx House aforesaid

Signed

Tt VB o -

P.N.J. Boyce
Director and duly authorised signatoxry

-

28% s day of Mos e 197%

DATED the
Wwitness to the above signatures:-

— -

A.J, EMMERSON.
Royex House aforesald

Articled Clexk

19.
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CERTIFICATE OF I JRPORATION

~Ne, A168261

Fhereby certaty that

- DIKAPPA (NUMBER 29) LIMITED

18 1his Jay inworporated dnder the Comzaimen \cis 1948 to 1967 and t.at the

LCompany 13 Linated.
Given under mv hand at London the 264y Aprdl 197k
7 faf
/ C}’ i

N, TAYLOR

Ysusiant Rep-stear of Compwmyes
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THE COMPANIES ACTS 1948 to 1967

SPECTAL RESOLUTION

(Pursuant to s. 141 (2) of the Companies Act
1948)

_of_

7 ' \///
DIKAPPA (NUMBER 29) LIMITED

passed 1lth February, 1975. )

+he members of the

By written resolution of all
PECIAL RESOLUTION

above-named Company the subjoined S

| J—

was duly passed, viz :

RESOLUTION

tthat subject to the consent of the

Department of Trade the name of the J/
Company be changed to Charles Barker

& Sons Limited."

Dated 1lth February, 1975.




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1168261 /[)

I bereby cortily that

DIKAPPA (NUMBER 29) LIMITED

having by special resolution and with the approval of the Secretary of Stan- vhanged

its name, is now incorporated under the name of

CHARLES BARKER & SO0NS LIMITED

Given noder o ianed at Lowdon the IRD MARCH 1975

M. TAYLOR

Iasesfont Regestrar of Companies
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THE COMPANIES ACT 1885

SPECTAL RESOLUTION

of

CHARLES BARKER & SONS_LIYMITED

At an Extraordinary General Meeting of the above-named Company duly convened
and held on 31st January 1986 the following Resolution was duly passed as a
Special Resolution:-

_ (a)

{b)

SLAUGHTER AND MAY
35, BASINGHALL STREET,

SPECIAL RESOLUTION

that in order to carry on the business of the Company more
efficiently, the Memorandum be altered with respect to the
objects of the Company by the deletion of the main objects
clause 3(A) and the substitution therefor of the following:—

"To carry on, develep and turn to account the business of
advertising agents, brokers, consultants and contractors in all
its branches and the provision of all or any public relations,
marketing and communications services and to carry on all or
ary of the said businesses, and all or any administrative,
managerial and support services in connection therewith, either
together as one business or as separate distinct businesses in
any part of the world and either as principals, agents,
contractors, trustees or o aerwise and by or through trustees,
agents or otherwise and either alone or in conjunction with
others."; and

that new Articles of Association in the form of the document
attached hereto and initialled by a Director for the purposes of
jdentification be adopted in substitution for and to the
exclusion of the existing Articles of Association of the
Company .

-
Chairmgg;gi the Meeting

LONDON EC2V 5DB

TRIAWD



THE COMPANIES AGCT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

CHARLES BARKER AND SONS LIMITED
(Articles adopted on 31st January, 1986)

ADOPTION OF TABIE A

1. In these articles "Table A" means Table A scheduled to the
Companies (Tables A to F) Regulations 1985 as amended by any other
subordinate legislation coming into operation prior to the date of

adoption of these articles,

2. The regulaztions contained in Table A shall, except where they are
excluded or modified by these articles, apply to the company and,
together with these articles, shall constitute the articles of the

conipany.

3. No regulations scheduled to any statute concerning companies

- shall apply to the company.

4, References in Table A and in these articles to writing shall
include typewriting, printing, lithography, photography, telex and fax
messages and other means of representing or reproducing words in a

legible and non-transitory form.




INTERPRETATION

5. Save as provided in the last preceding article, words and
expressions which bear particular meanings in Table A shall bear the

same respective meanings in these articles.
SHARE CAPITAL

6. Subject to the provisions of the Act and to any direction to the
contrary which may be given by ordinary or other resolution of the
company, any unissued shares of the company (whether forming part of
the original or any increased capital) shall be at the disposal of the
directors Provided that the directors may offer, allot, grant optioms
over or otherwise dispose of the unissued shares of the company as
aforesaid only in accordance with the wxitten approval (delivered to a
meeting of the directorg or at a general meeting of the company) of
any member holding, or any members holding in aggregate, a majority in
nominal value of such of the issued share capital for the time being
of the company as carries the right of attending and voting at general

meetings of the company.
TRANSFER OF SHARES

7. The directors may, in their absolute discretion and without
giving any reason for so doing, decline to register any transfer of
any share, whether or not it is a fully paid shaxe. Regulation 24 of
Table A shall be modified accordingly.

GENERAL MEETINGS

8. The directors may call general meetings and, on the requisition
of members pursuant to the provisions of the Act, shall forthwith
proceed to convene an extraordinary general meeting for a date mnot
later than four weeks after receipt of the requisition. Regulation 37

of Table A shall not apply.
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NOTICE CF GENERAL MEETINGS

9. Notice of any general meeting need not be given to the directors

in their capacity as such. Regulation 38 of Table A shall be modified
accoxdingly.

PROCEEDINGS AT GENERAL MEETINGS

10. No business shall be transacted at any general meeting unless a
quorum is present when the meeting proceeds to business, but the
absence of a quorum shall not preclude the nomination, election or
choice of a chairman which shall not be treated for this purpose as
part of the business of the meeting. Save as otherwise provided by
the next succeeding article, two members present in person or by proxy
and enqitled to vote shall be a quorum for all purposes. Regulation
40 of Table A shall not apply.

11. If a quorum is not present within fifteen minutes {or such longer
time, not exceeding half an hour, as the chairman of the meetimg may
decide to wait) after the time appointed for the meeting, ox if during
a meeting a quorum ceases to be present, the meeting shall stand
adjourned to such day and at such other time and place as the chairman
of the meeting may determine and at such adjourned meeting one member
preseat in persomn or by proxy (whatever the number of shares held by
him) shall be a quorum. It shall not be necessary to give notice of
any meeting adjourned through want of a quorum. Regulation 41 of
Table A shall not apply.

VOTES OF MEMBERS

12. An instrument appointing a proxy shall be in writing, executed by
or on behalf of the appointor and in any common form or in such other
form as the directors may approve and shall be deemed to confer
authority to vote on any amendment of a resolution put to the meeting
for which it is given as ‘the proxy thinks fit. The instrument of

proxy shall, unless the coatrary is stated therein, be valid as well
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for any adjournment. of the meeting as for the meeting to which it

relates. Regulations 60 and 61 of Table A shall not apply.
ATLTERNATE DIRECTORS

13. Any director (other than an alternate director) may, with the
written approval (delivered to the registered office of the company, a
meeting of the directors or at a general meeting of the company) of
any member helding, or any members holding in aggregate, & majority in
nominal value of such of the igsued share capital for the time being
of the company as carries the right of attending and voting at general
meetings of the company, appoint any other director, or any other
person who is willing to act, to be an altexnate director and such
director who has obtained the aforementioned approval may remove from
office an altexnate director 5O appointed by him in accordance with

such approval. Regulation 65 of Table A shall not apply.

14. An alternate directoxr shall cease to be an alternate director if
his appointor ceases for any reason to be a director. Regulation 67

of Table A shall not apply.
POWERS OF DIRECTORS

15. The directors may, by power of attorney or othexrwise, appeoint any
person to be the agent of the company upon such terms (including terms
as to remunexation) as they may think fit and may delegate to any
person so appointed any of the powers vested in or exercisable by them
including power to sub-delegate. The directors may remove any person
appointed under this article and may revoke or vary such delegation
but no person dealing in good faith and without pnotice of any such
revocation or variation shall be affected by it. Regulation 71 of

Table A shall not apply.

16. The company may exerciss all the powers conferred by the Act with
regard to having an official seal and such powers shall be vested in

the directors. Subject to the provisions of the Act, any instrument
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to which an official seal is affixed shall be signed by such persons,

if any, as the directors may from time to time determine.

DELEGATION OF DIRECTORS' POWERS

17. The directors may delegate any of their powers to committees
consisting of such person or persons (whether directors or not) as
they think fit. Regulation 72 of Table A shall be modified
accordingly.

APPOINTMENT AND REMOVAL OF DIRECTORS

18. Any member heolding, or any membexs holding in aggregate, a

majority in nominal value of such of the issued share capital for the

time being of the.company as cagries the right of attending and voting

at general meetings of the company by memoxandum in writing signed by
or on behalf of him ox them and delivered to the registered office of
the company or tendered at a meeting of the directors or at a general
meeting of the company may at any time and fxom time to time appoint
any pe=zson to be a directox edther to £111 a vacancy ox as an
additional director ox pemove sny directoxr from office howsoever
appointed. .
19. Without prejudice to the povers conferred by the last preceding
article, any person may be appointed a directoXx by the directors
either to £ill a vacancy ox as an additional director.

-

20. No director shall be required to retire or vacate his office, and

no person shall be ineligible for appointment as a director, by reason

of his having attained any particular age.

21. Regulations 73 to 80 (inclusive) and the last sentence of

regulation 84 of Table A shall not apply-

A
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DISQUALIFICATION AND REMOVAL OF DIRECTORS

22. The office of a directoxr ~hall be vacated not only upon the
bappening of any of the events mentioned in regulation 81 of Table A
but also if he is removed from office pursuant to these articles.

Regulation 81 of Table A shall be modified accordingly.
DIRECTORS' GRATUITIEé AND PENSTONS

24. 'The directors, on behalf of the company, may exercise all the
rowers of the company to pxovide benefits, either by the payment of
gratuities or pensions or by insurance or in any other manner whether
similar to the foregoing or not, for any director or former director
or the relations, connectious or dependants of any directox or former
director who holds or has held any executive office or employment with
the company or with any body corporate which is or has been a
subpidiary of the ~ompany or with a predecessor in business of the
company ox of any such subsidiary and may contribute to any fund and
pay premiums for the purchase or proviadon of any such benefit
Provided that any provision or contribution hereinbefore mentioned
shall either (a) be pursuant to and in accoxrdance with the terms of
any scheme or schemes established from time to time by the group of
companies of which the company is a member to provide bencfits to
employees of such companies and any of the persons hereinbefore
mentioned or (b) ba pursuant teo and in accordance with the written
approval and direction of any member holding, or any members holding
in aggregate, a majority in nominal value of such of the issued share
capital fox the time being of the company as ecarries the right of
attending and voting at general meetings of the -company. No director
or former director shall be accountable to the company or the members
for any benefit provided pursuant to this article and the receipt of
any such benefit shall not diaqualify any person from being or

becoming a director of the company. Regulation 87 of Table A shall
not apply.

24, The directors may by resolution exercise any power conferred by

the Act to make provision for the benefit of persons employed or’



formerly employed by the company or any of its subsidiaries in
connection with the cessation or the transfer to amy person of the

whole or part of the undertaking of the company orx that subsidiary.
PROCEEDINGS OF DIRECTORS

25. A director who to his knowledse is in any way, whether directly
or indirectly, interested in a contract or proposed contract (within
the meaning of section 317 of the Act) with the company shall declare
the nature of his interest at a meeting of the directors in accordance
with that section. Subject where applicable to such disclosure, a
director shall not be entitled to vote in respect of any such contract
or proposed contract in which he is interested and if he shall do so
his vote shall not be counted and he shall not be taken into account
in ascertaiuning whether a quorum is present Provided that this
prohibition shall not apply to any contxact or arrangement. in which a
director iB interested solely by virtue of his interest in shaxes of,
or his office as director of, the company or any company wvhich is the
kolding company of the compamy Or any wholly owued subsidiary of such
company. Regulations 94 to 96 (inclusive) of Table A shall not apply.

NOTICES

26. Auay notice or othex document may be served on or delivered to any
member Ly the company either peraonally or by sending it by post in a
prepaid eavelope ox Wrapper addressad to the member at his registered
address, or by leaving it at that address adéressed to the member, or
by any other means authorised in writing by the member concerned. In
the case of joint holder: of a share, service or delivery of any
aotice or other document on ox to onec of the joint holders shall for
all purposes he deemed a sufficient service on or delivery to 211l the
joint holders. Regulation 112 of Table A shall be modified

accordingly.

27. Any uctige or other document, if sent by post, shall be deemed to
have been served or deliverad on the day following that on which it

was put in the posk and, in proviag such service or delivery, it shall



be sufficient to prove that the motice or document was properly
addressed, stamped and put in the post. Any notice or other document
left at a registered address otherwise than by post shall be deemed to

have been served or delivered on the day it was 50 left. Regulation

115 of Table A shall not apply.

28. Any notice or other document may be served on ox delivered to any
person or persons entitled to a share in conseguence of the death orx
bankruptcy of a membexr by the company in any manner which would e
permitted by the articles if the persomn or persons concerned were a
member or were members and either addressed to him or them by name ox
by the title of representaéives of the dececased or trustee of the
bankrupt or by any like description at the address (if any) within the
United Kingdom supplied by him or them for that purpose. Until such
address has been supplied, a notice or other document may be served on
or delivered to the person or persons 30 entitled in any manner in
which it might have been served or given if the deatﬁ or bankruptcy

had not occurxed. Regulation 116 of Table A shall not apply.
INDEMNITY

29, Subject to the provisions of the Act, but without prejudice to
any indemnity to which the person concerned may otherwise be entitled,
every directoxr or other officer or auditor of the company shall be
indemnifi=d out of the assets of the company against any liability
incurred by him as such director or other officer or auditor in
defending any proceedings, whether civil or crimirnal, in which
judgment is given in his favour or im which he is acquitted or in
connection with any application in which relief is granted to him by

the court from liability. Regulation 118 of Table A shall not apply.
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CERTIFICATE OF INCORPORATION

No, 1166261

I hereby certify that

DIKAPPA (NUMBER 29) LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited,

Given under my hand at London the 26th April 1974

N, TAYLOR

Assistant Registrae .f Comnanies
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DIKAPPA (NUMBER 29) LIMITED

We the undersigned being all of the members of
the abceve named Company are entitled to receive
No'tice of and to atlend and vote at General Meetings

of the Company HEREBY RESOLVE :-

tthat subject to the consent of the
Department of Trade the name of the
Compaany be changed to Charles Barker
& Sons Limited"

Dated 11th Pebruary, 1975.

!-’-'. “\ L/- ¢l /‘L (\"&

Ill'll‘ocuoooou&tlﬂuscalhloo‘qoc

for ané on behalf of Mithras Limited

! . / ,
/».. S LTS N \()‘,4
.l‘...".'.' IIIII 4 8 % B v B I T B I |

for ond on behalf of Mithras (Nominees)
Limiteadd.



CERTIFICATE OF INCORPORATION
ON CHAMNGE OF NAME

No. 1168261

| hereby certify that

DIKAPPA {NUMBER 29) LIMITED

having by special resolution and with the approval of the Secretary of St

it naine, i now incosporated under the nage of

CHARLES BARKER & SONS LIMITED

Givon snder my hand at London the 9RD MARCH 1975

ate changed

N ayler

N. e ""'-C'i
Assrsant ﬁf{u:r.vt

¥
rar of Companies

L e




No: 1168261

THE COMPANIES ACT 1985

SPECTAL RESOLUTION

of

CHARLES BARKER & SONS LIMITED

At an Extraordinary General Meeting of the above-named Company duly convened
and held on 31st January 1986 the following Resolution was duly passed as a
Special Resolution:-

SPECYAL RESOLUTION

{a) that in order to carry on the business of the Company more
efficiently, the Memorandum be altered with respect to the
objects of the Company by the deletion of the main objects
clause 3(A) and the substitution therefor of the following:-—

"To carry on, develop and turn to account the business of
advertising agents, brokers, consultants and contractors in all
its branches and the provision of all or any public relations,
marketing and communications services and to carry on all or
any of the said businesses, and all nr any administrative,
managerial and support services in connection therewith, either
together as one business or as separate distinct businesses in
any part of the world and either as principals, agents,
contractors, trustees or otherwise and by or through trustees,
agents or otherwise and either alone or in conjunction with
others."; ar.n

(b) that new Articles of Association in the form of the document
attached hercto end initizlled by a Director for the purposes of
ideritification be adopted in substitution for and to the
exclusion of the existing Articles of Association of the

Company .
e LT fw;)
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THE COMPANIES ACTS 1948 to 19§67

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
-"0f -,

CHARLES BARKER & SONS LIMITED

L. The name of the Company is CHARLES BARKER & SONS //,f’

LIMITED.
2. The registered office of the Company will be situate/ U//'

in England.

3. The objects for which the ‘Company is established

are:-

(A) o carry on, develop and turn to account the business d
of advertising agents, brokers, consultants and
contractors in all its branches and the provision o all
or any public relations, marketing and communications
gervices and to carry on all or any of the sald’
businesses, and all or any administrative, managerial '
and support gervices in connection therewith, either
together as one business or as separate distinct
businesses in any part of the «orld and either as
principals, agents, contractors, trustees or otherwise
and by or through trustees, agents or otherwise and
either alone or in conjunction with others.

(B} To cérry on any other business which in the opinion
of the Directors of the Company may secm capable of being
conveniently carried on in connection with or as ancillaxy
to any of the agove businesses or to be calculated directly
or indirectly to enhance the value of or render profitable
any of the property of the Company or to furthexr any of its

objects.

(C) To manufacture, buy, sell and generally deal in

any plant, machinery, tools, goods or things of any description,

which in the opinion of the Company may be conveniently
dealt with by the Company in connection with any of its

objects.
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g{ (D} To build, construct, maintain, alter, enlarge,
pull down, remove ox replace any buildings, works, plant and
1 machlnery necessary or convenient for the business of the
ni Company or to join with any person, firm ox company in doiny
{i;any of the things aforesaid.

i (E} To purchase, take on lease, exchange, hire or
B

$§ otherwise acquire and hold for any estate or interest any
QE real or perscnal property and any rights or privileges which

& the Company may think necessary or convenient for the purposes

of its business.

(F) To apply for, purchase or otherwise acquire any
‘¥ designs, trade marks, patents, licences, concessions and the
.ﬁf like, conferring an exzlusive or non-exclusive or limited

:gg right of user or any secret or other information as to any

‘: invention which may seem capable of being used for any of

the purposes of the Company OX the acquisition of which may
seem calculated directly or indirectly to benefit the Company,

# and to use, exercise, develop, grant licences in respect of,

or otherwise turn to account any rights and information SO

acquired. '

fG) To purchase, subscribe for or otherwise acquire

and hold and deal with any shares, stocks or securities of

any other company.

() To purchase or otherwise acquire all or any part

el g b

of the business, property and liabilities of (i) any company

carrying on any business within the objects of the Company

or (ii) any person or firm carrying on any business within
the said objects, and to conduct and carry on, or liquidate

and wind up, any such business.

. 2. ”
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(I} To pay for any property or rights acquired by the

Company, either in cash or shares, with or without preferred

or deferred rights in respect of dividend or repayment of

capital oxr otherwise, or by any securities which the Company

v

has power to issue or partly in one mode and partly in

- e o e

ancther, and generally on such terms as the Company may

determine.

(J) ?o accept payment for any property or rights sold
or otherwise disposed of or dealt with or for an& services
rendered by the Company, either in cash, by instalments or
otherwise, or in shares of any company with or without
deferred or preferred rights in respect of dividend or
repayment of capital or otherwise, or by means of a mortgage
or by debentures or debenture stock of any company or partly
in one mode and partly in another, and generally on such
terms as the Company may determine, and to hold, deal with
or dispose of any consideration so received.

{K) To issue, place, underwrite, oxr guarantee the
subscription of, or concur or assist in the issuing or
placing, underwriting, or guaranteeing the subscription of
shares, notes, debentures, debenture stock, bonds, stocks
and securitieg of any company at such times and upon such
terms and conditions as to remuneration and otherwise as may
be agreed upon.

(L) To borrow or raise money upon such terms and on

such security as may be considered expedient and in particular

by the issue or deposit of notes, debentures or debenture

stock (whether perpetual or not) and to secure the repayment

£ 2

of
)]
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}@of any money borroued, ralsed or owing by mortgage, charge
?10r lien upon the whole or any part of the undertaking,
Eiproperty and assets of the Company, both present and future,
:iéinclu&ing its uncalled capiltal.

(M) To stand surety for or to gharantee support Or

ecure the performance of all or any of the obligations of

.m-,

:ifany person, firm or company whether by personal covenant or
.)A

}lby mortage, charge or lien upon the whole ox any part of the
undertaking, property and assets of the Company, both present

’% and future, including its uncalled capital or by both such

e e AR U T g

:f-methods; and, in particular but without limitling the generality

‘ﬂ;oF the foregoing, to guarantee, support or secure whether by

T L] Lo el I

% personal covenant ox by any such mortgage, charge or lien or

™

® by both such methods the performance of all or any of the
ohligalions (including the repayment or payment of the
& oprincipal and premium of and interest on any securitres) of

any company which is for the time being the Company's

holding company (as defined by Section 154 of the Companies
i?'hct 1948) or another subsidiary (as defined by the said

. Section} of any such holding company.

(N) To invest and deal with the moneys of the Company
not immediately required fox the purposes of its business in
or upon such investments and securities {including land of
any tenure in any part of the world) and in such manner as
may from time to time be considered expedient and to dispose

of or vary any such investments or securities.

(0) To lend money or give credit to such pexsons,

firms or companies and on such terms as may be considered

&.




expedient and to receive money on deposit or loan from any
person, firm or company.

(P) To enter into any arrangement with any Government
or other authority, supreme, municipal, local or otherwise,
and to obtainrfrom any.such éovernment or authoriLy all
rights, concessions and privileges which may seem conducive
to the Company's objects ér any of them, or to obtain or to
endeavour to obtain any provisional oxder of the‘Depértment
of Trade and Industry, or any Act or Acts of Parliament for
the purposes of the Company or any other company.

(0) To enter into partnership or into any arrangements
for joint working in business or for sharing profits or to
amalgamate with any person, f£irm or company carrying on or
proposing to carry on any business which the Company is
authorised to carry on or any business or transaction capable
of being conducted so as directly or indirectly to benefit
the Company.

(R) To grant pensions, allowances, gratuities and
bonuses to the officers, ex-officers (including Directors
and ex-Directors), employaes or ex-employees of the Company
or of any subsidiary, allied or associated company or for
the predecessors in business of all or any of them or the
families, dependants or connections of such persons, and to
make payments towards insurance and to establish oxr support
or aid in the establishment and support of associations,
i{nstitutions, clubs, funds, trusts and schemes calculated to

benefit such persons.

{(s) To subscribe or guarantee money for charitable or
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hfpenevo;ent objects or for any exhibition or for any useful

®bject of a public or general nature.
k ffﬁ (T) To undertake and execute any trusts the undertaking

. 1
18 3

\ ;f hereof may seem desirable, and elther gratuitously or

Wotherwise.

3 (U) To sell, s=xchange, lease, dispose of, turn to

.+ ¥H

'Hgéccount or otherwise deal with the whole or any part of the

fre o
Syl

iﬁgundertaking of the Company for such consideration as may be

W considered expedient.

L

(V) To promote, finance or assist any other company

R
»

fglfor the purpose of acquiring all or any part of the property
EG;rights and liabilities of the Company or for any other

:;.‘g

# purpose which may seem directly or indirectly calculated to

M benefit the Company.

T T T
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(W) To remunerate in such manner as may be thought é

4 cxpedient any person, £irm or company rendering services to

{1. the Company or in or about its formation or promotion.
j j%f (X) To draw, make, accept, endoxrse, discount, negotiate,

execute and issue promissory notes, bills of exchange, bills

of lading, scrip, warrants and other transferable or negotiable

instruments.

x (Y) To distribute among the Member: in specie any
property of the Company, or any proceeds of sale or disposition

of any property of the Company, and for such purpose to

distinguish and separate capital from profits, but so that

no distribution amounting to a reduction of capital shall be

made except with the sanction (if any) for the time being

required by law.

oAy e il
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(2) To procure the Company to be registered in any

country or place outside Great Britain.

(AA) To do all or any of the above things in ény part

of the world either alone or in conjunction with others and
either as principals, agents, contractors, trustees ox
otherwise and either by or through agents, sub-contractors,

. trustees or otherwise.

{(BB) To do all such other things .as may be deemed

f
f; incidental or conducive to the attainment of the above

objects or any of them,

(CC) To pay all costs, charges and expenses incurred or

sustained in or about the promotion and establishment of the

Company, or which the Company shall consider to be in the

e oot o 3 it oy R
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nature of preliminary expenses including therein the cost of

e s

£

advertising, commissions for underwriting, brokerage, printing

.‘t«;

and stationery, and the legal and other expenses of the

b

Tk

L

promoters.,

A

T+ is hereby declared that where the context so admits
the word "crmpany" in this clause shall be deemed to include

any partnership or other body of persons whether or not

incorporated and, if incorporated, whether cx aot a company
within the meaning of the Companies Act 1948 and that the
objects specified in each of the sub-clauses of this clause
shall be regarded as independenﬁ objects and accordingly
shall in no wise be limited or restricted (except where
otherwise expressed therein) by reference to or inference
from the terms of any other sub-clause or the name of the
Company but may be carried out in as full and ample a manner

and construed in as wide sense as if each defined the objects

g7 -
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¥.¢ a separate and distinct company.
The liability of the Members is limited.

The share capital of the Company is £100 divided into
, Ve

2 00 Shares of El each. X S
; s

The shares in the original ox any increased capital of

the Company may be issued with such preferred, deferred or

1 rights or such restrictions, whether in regard

iother specia

Qo dividend,

P/

voting, return of capital or otherwise as the

@' company may from time to time determine. Subject to the

B rovisions of Section 72 of the Companies Act 1948, the

;rights and privileges attached to any of the shares of the

"rCompany may be modified, varied, abrogated or dealt with in

accordance with the provisions for the time being of the

:Company's Articles of Association.

&.



WE, the several persons whose names and addresses are

]Iv subscribed, are desirous of being formed into a Company, in
pursuance of this Memorandum of Association, and we respectiveh.;
agree to take the number of shares in the capital of the

}ﬁﬁ Company set opposite our respective names.

:.L NAMES, ADDRESSES AND * Number of Shares
it DESCRIPTIONS OF : taken by each

o SUBSCRIBERS . Subscribexr. {in
b : words)

ﬁ%

‘g for and on behalf of MITHRAS LIMITED ONE

whose registered office is at
Royex House, Aldermanbury Square,
London EC2V 7LD

eglinkerfemi gt T A

Signed

s T T

it

$} P.A.J. Boyce
! Director and duly authorised signatory

8 for and on behalf of MITHRAS (NOMINEES) ONE
i \ LIMITED whose registered office is
j at Royex House aforesaid

Signed

».A,J. Boyce
Director and duly authorised signatory

DATED the 28th day of Maxch 1974

Witness to the above Signatures:-

A.J. EMMERSON,
Royex House, aforesaid
Articled Clerk
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

CHARLES BARKER AND SONS LIMITED *
(Articles edopted on 31st January, 1986)
ADOPTION OF TABLE A

1. In these articles "Table A" means Table A scheduled to the
Companies (Tables A to F) Regulations 1985 as amended by any other
subordinate legislation coming into operation prior to the date of

adoption of these articles.

2. The regulations contained in Table A shall, except where they are
excluded or modified by these articles, apply to the company and,

together with these articles, shall constitute the articles of the

company.

3. No regulations scheduled to any statute concerning companies

shall apply to the company.

4. References in Table A and in these articles to writing shall
include typewriting, printing, lithography, photography, telex and fax

messages and other means of representing or reproducing words in a

legible and non-transitory form.
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INTERPRETATION

5. Save as provided in the last preceding article, words and
expressions which bear particular meanings in Table A shall bear the

same respactive mesnings in these articles.
SHARE CAPITAL

6. Subject to the provisions of the Act and to any direction to the
contrary which may be given by oxdinrary or other resolution of the
company, any unissued shares of the company (whether forming part of
the original oxr any increased capital) shall be at the disposal of the
directors Provided that the directors may offer, allet, grant options
over or otherwise dispose of the unissued shares of the company as
aforesaid only in accordance with the written approval (delivered to a
meeting of the directors or at a general meeting of the company) of
any membex holding, or any wembers holding in aggregate, a majority in
nominal value of such of the issued share capital for the time being
of the company as carries the right of attending and voting at general

meetings of the company.
TRANSFER OF SHARES

7. The directors may, in their absolute discretion and without
giving any reason for so doing, decline to register any transfer of
any share, whether or mot it is a fully paid share. Regulation 24 of

Table A shall be modified accordingly.,
GENERAL MEETINGS

8. The directors may call general meetings and, on the requisition
of members pursuant to the provisions of the Act, shall forthwith
proceed to convene an extraordinary general meeting for a date not
later than four weeks after receipt of the requisition. Regulation 37

of Table A shall not apply.
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NOTICE OF GENERAL MEETINGS
9. Notice of any general meeting need not be given to the directors

in their capacity as such. Regulation 38 of Table A shall be modified
accordingly.

PROCEEDINGS AT GEMERAL MEETINGS

10. No business shall be transacted at any generzl meeting unless a
quorum is present when the meeting preceeds to business, but the
absence of a quorum shall not preclude the nomination, election or
choice of a chairman which shall not be treated for this purpose as
part of the business of the meeting. Save as otherwise provided by
the next succeeding article, two members present in person or by proxy
and entitled to vote shall be & quorum for all purposes. Regnlation
40 of Table A shall not apply.

11. If a quorum is not present within fifteen minutes (or such longer
time, not exceeding half an hour, as the chairman of the meeting may
decide to wait) after the time appointed for the meeting, oxr if during
a meeting a quorum ceases to be présent, the meeting shall stand
adjourned to such day and at such other time and place as the chairman
of the meeting may determine and at such adjourned meeting one member
present in persom or by proxy (whatever the number of shares held by
him) shall be a quorum. It shall not be necessary to give notice of
any meeting adjourned through want of a quorum. Regulation 41 of

Table A shall not apply.

VOTES OF MEMBERS

12. An instrument appointing a proxy shall be in writing, executed by
or on behalf of the appointor and in any common form or in such other
form as the directors may approve and shall be deemed to confer
authority to vote on any amendment of a resolution put to the meeting
for which it is given as the proxy thinks fit. The instrument of

proxy shall, unless the contrary is stated therein, be valid as well



for any adjournment of the meeting as for the meeting to which it

relates. Regulations 60 and 61 of Table A shall not aPP1Y:
ALTERNATE DIRECTORS

13. Any director (other than an alternate directox) may, with the
written approval (delivered to the registered office of the company, a
meeting of the directors or at a general meeting of the company) of
any member holding, or any members holding in aggregate, a majority in
nominal‘value of such of the issued share capital for the time being
of the company as carries the right of attending and voting at general
meetings of the company, appoint any other director, or any other
person who is willing to act, to be an alternate director and such
director who has obtained the aforementioned approval may remove from
office an alternate director so appointed by him in accordance with

such approval. Regulation 65 of Table A shall not apply.

"14. An alternate director shall cease to be an alternate director if

bis appointor ceases for any reason to be a director. Regulation 67

of Table A shall not apply.
POWERS OF DIRECTORS

15. The directors may, by power of attorney or otherwise, appoint any
person to be the agent of the company upon such terms (including terms
as to remuneration) as they may think fit and may delegate to any
person so appointed any of the powers vested in or exercisable by them
including power to sub-delegate. The directors may remove any person
appointed under this article and may revoke or vary such delegation
but no person dealing in good faith and without notice of any such
revocation or variation shall be affected by it. Regulation 71 of

Table A shall not apply.

16. The company may exercise all the powers conferred by the Act with
regard to having an official seal and such powers shall be vested in

the directors. Subject to the provisions of the Act, any instrument



to which an official seal is affixed shall be signed by such persons,

if any, as the directors may from time to time determine.

DELEGATION OF DIRECTORS' POWERS .
17. The directors may delegate any of their povers to committees
consisting of such person or persons (whether directors or not) as

they think fit, Regulation 72 of Table A shall be modified
accordingly.

APPOIﬁTMENT AND REMOVAL OF DIRECTORS

18. Any member holding, or any members holding in aggregate, a
majority in nominal walue of such of the issued share capital for the
time being of the“company as carries the right of attending and voting
at general meetings of the company by memorandum in writing signed by
or on behalf of him or them and delivered to the registered office of
the company or tendered at a meeting of the directors or at a general
meeting of the company may at any time and f£rom time to time appoint
any person to be a director either to fill a vacancy or as an
additional director or remove any director from office howsoever

appointed.

19. Without prejudice to the powers conferred by the last preceding
article, any person may be appointed a director by the directors

either to f£ill a vacancy or as an additional director.

50. No director shall be required to retire or vacate his office, and
no person shall be ineligible for appointment as a director, by reason

of his having attained any particular age.

21. Regulations 73 to 80 (inclusive) and the last sentence of

regulation 84 of Table A shall not apply.
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DISQUALIFICATION AND REMOVAL OF DIRECTORS
22, The office of a director shall be vacated not only upon the
happening of any of the events mentioned in regulation 81 of Table A
but also if he is removed from office pursuasnt to these articles.

Regulation 81 of Table A shall be modified accordingly.
DIRECTORS' GRATUITIES AND PENSYONS

23. The directoxs, on behalf of the company, may axercise all the
powers of the company to provide benefits, either by the payment of
gratuities or pensions or by insurance or in any other manner whether
similar to the foregoing or not, for any director or former director
or the relations, connections or dependants of any director or former
director who holds or has held any executive office ox employment with

the company or with any body corporate which is or has been a

. subsidiary of the company or with a predecessor in business of the

company or of any such subsidiary and may contribute to any fund and
pay premiums for the purchase or provision of any such benefit
Provided that any provision or contribution hereinbefore mentioned
shall either (a) bs pursuant to and in accordance with the terms of
any scheme or schemes established f£rom time to time by the group of
companies of which the company is a member to provide benefits to
employees of such companies and any of the persons hereinbefore
mentioned or (b) be pursuant to and in accordance with the written
approval and direction of any member holding, or any members holding
in aggregate, a majority in nominal value of such of the issued share
capital for the time being of the company as carries the right of
attending and voting at general meetings of the company. No director
or former director shall be accountable to the company or the members
for any benefit provided pursuant to this article and the receipt of
any such benefit shall not disqualify any person from being or
‘becoming & director of the company. Regulation 87 of Table A shall
not apply.

24. ‘The directors may by resolution exercise any power conferred by

the Act to make provision for the benefit of persons employed or



formerly employed by the company or any of its subsidiaries in
connection with the cessation ‘or the transfer to any person of the

whole or part of the undertaking of the company or that subsidiary.
PROCEEDINGS OF DIRECTORS

25. A director who to his knowledge is in any way, whether directly
or indirectly, interested in a contract or proposed contract (within
the meaning of section 317 of the Act) with the company shall declare
the nature of his interest at a meeting of the directors in accordance
with that section. Subject where applicable to such disclosure, a
director shall not be entitled to vote in respect of any such contract
or proposed contract in which he is interested and i1f he shall do so
his vote shall not be counted and he shall not be taken into account
in ascertaining'whether a quorum is present Provided that this
prohibition shall not apply to any contract or arrangement in which a
director is interested solely by virtue of his interest in shares of,
or his office as director of,nthe company ox any company which is the
holding company of the company or any wholly owned subsidiary of such
company. Regulations 94 to 96 (inclusive) of Table A shall not apply.

NOTICES

26, Any notice or other document may be served on or delivered to any
member by the company either personally or by sending it by post in a
prepaid envelope or wrapper addressed to the member at his registered
address, or by leaving it at that address addressed to the member, or
by any other means authorised in writing by the member concerxned. In
the case of joint holders of a share, service or delivery of any
notice or other document on or to one of the joint holders shall for
all purposes be deemed a sufficient service on or delivery to all the

joint holders. Regulation 112 of Table A shall be modified

accordingly.

27. Any notice or other document, if sent by post, shall be deemed to
have been served or delivered on the day following that on which it

was put in the post aad, in proving such service o. delivery, it shall



be sufficient to prove that the notice or document was properly
addressed, stamped and put in the post. Any notice or other document
laft at a registered address otherwise than by post shall be deemed to
have teen served or delivered on the day it was so left. Regulation

115 of Table A shall not apply.

28. Any notice oxr other document may be served on or delivered to any
person or persons entitled to a share in consequence of the death ox
bankruptcy of a member by the company in any manner which would be
permitted by the articles if the person or persons concerned were a
member or were members and either addressed to him or them b;wgame ox
by the title of representatives of the deceaszed or trustee of the
bankrupt or by any like description at the address (if any) within the
United Kingdom supplied by him or them for that purpose. Until such
address hag been supplied, a notice or other document may be served on
or delivered to the person or persons so entitled in any manner in
which it might have been served or given if the death or bankruptcy
had not occurred. Regulation 116 of Table A shall not apply.

INDEMNITY

29. Subject to the provisions of the Act, but without prejudice to
any indemnity to which the person concerned may otherwise be entitled,
every diractor or other officer or auditor of the company shall be
indemdified out of the assets of the company agaiost any liability
incurred by him as such director or other officer or auditor in
defending any proceedings, whether civil or criminal, in which
judgmeﬁ£ is given in his favour or in which he 4is acquitted or in
connection with any application in which relfsf 4is granted to him by
the court from liability. Regulation 118 of Table A shall not apply.
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At an Extracrdinary general Meeting of the apove-named Company
duly convened and held on 23rd October 1989 the following
Res oluf'iar was duly passed as 2 special Resolution:-

SPECIAL_ RESOLUTION

, THAT the name of the Company pe changed Lo
: BNB RESOURCES NO. 1 LIMITED
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CERTIFICATE OF INCGRPORATION
ON CHANGE OF NAME

No. 1168261

| hereby certify that

CHARLES BARKER & SONS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BNB RESOURCES NO. 1 LIMITED
Given under my hand at the Companies Registration Office,
Cardiff the 7 NOVEMBER 1985
M e,

M. ROSE

an authorised officer

HCo0BYH
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Company No: 1168261

THE COMPANIES ACT 1985
SPFCIAL RESOLUTION

of
CHARLES BARKER & SONS LIMITED

At the Annual General Meeting of the above-named Company duly convened

and held on 14th April 1989 the following Resolutions was duly passed
as a Special Resolution:-

SPECIAL RESOLUTION

THAT the accounts of the Company for the financial year ending 31st
December 1988 having been laid before the Company at the meeting, and
the Company having qualified as small in that year and having been
dormant since the end of it, the Company resolves to make itself
exempt from the obligation to appeoint auditors as otherwise required
by Section 384 of the Companies Act 1985.

\<( 

Chairman

COMPANIES Tons
!;%S‘EP 1989
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Company No: 1168261

THE COMPANIES ACT 1985

SPECTAL RESOLUTION

of

CHARLES BARKER_ & SONS LIMITED

eneral Meeting of the above-named Company
d on 23rd October 1989 the following
3 as a Special Resolution:-

At an Extraordinary G
duly convened and hel
Resolution was duly passe

SPECIAL RESOLUTION

THAT the name of the Company be changed to
BNE RESOURCES NO. 1 LIMITED
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SPECTAL RESQLUTION

of

CHARLES BARKFR & SONS LIMITED

At an Extracrdinary General Meeting of the above-n

amed Company
duly convened and held on 23rd October 1989 the following
Resolution was duly passed as a Special Resclution

. -
-

SPECIAL RESOLUTION

THAT the name of the Company be changed to
BNB RESCURCES NO. 1 LIMITED
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1168261

| hereby certify that

CHARLES BARKER & SONS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BNB RESOURCES NO. 1 LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 7 NOVEMBER 1989

T e

M. ROse

an authorised officer




DIKAPPA (MNUMEER 29) LIMITED

we the undersigned being all of the members of
+he above named Company are entitled to receive
Notice of and to attend and vote at General Meetings

of the Company HEREBY RESOLVE :-

+

"that subject to the consent oI the
Department of Trade the name of the
Company ve changed to Charles Barker
& Sons Limited"

Dated 1lth February, 1975.

-

veeszpaae UL

[ f P
:-%” 5 L ﬁ’z— nL:- {\'{_
for and on tehalsd of Mithiras Limited

' / .

{ g f—cl.ih‘(i,{

for and on belalf of ¥Mithras (Nominees)
Limitad,




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

N, 1168261

{ hereby certify that

DIKAPPA (NUMBER 29) LIMITED

having by spacial resolution and with the approval of the Secretary of State changed

1o N, i aov tocorporated under the nae of

CHARLES BARKER & SON3 LIDMITED

Criveen awtdeer sy fond ot London the RD MARCH 1975

//’é\ oy

I -\u-g -~

Ch
I-»M..lzml' fém'wlstr.tr of Companres

.1




Hb¥26 1

THE COMPANIES ACTS 1948 To 1967

Menorandum

AND

rtitles of dggociation

OF

CHARLES BARKER & SONS LIMITED

Name changed to 3NB RESOURCES NO. 1
LIMITED by Special Resolution dated
23rd October 1989.
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CERTIFICATE OF INCORPORATION

T

o it

No. 1168261

Yl 1 hereby certify that
5 DIKAPPA (NUMLER 29) LIMITED
}
&
§
. 4 1s this day incorporated under the Companies Acts 1948 to 1967 and that the
"§ Company is Limited.

»
s
+

2 e

Given under my hand zt Londoa the 26th April 1574

S
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g ,
) i

H. TAYLGR

Assistant Registres | Compantes




THE COMPANIES ACTS 1948 to 1967
COMPANY LIMITED BY SHARES -
)
t
MEMORANDUM OF ASSOCIATION (.
-~ of ~ o
CHARLES BARKER & SONS LIMITED 2::

&

1. The name of the Company is CHARLES BARKER & SONS
LIMITED.

z. The registered office of the Company will be situate
in Zngland.

1. The objects for which the Company is established

{d) To carry on all or any of the following businesses
sanely:-
general merchants and traders, cash and credit traders,
manufacturers' agents and representatives, insurance
brokers and consultaﬁtsi estate and advertising agents,
mortgage brokers, financial agents, advisers, managers
ané administrators, hire purchase and general financiers,
Srokers and agents, commission agents, importers and
exporters, manufacturers, retailers, wholesales, buyers,
sellers, distributors and shippers of, and dealers in
all products, goods, wates, merchandise and produce of

every description, to participate in, undertake, perform

and carry on all kinds of commercial, industrial,

trading and financial operations and enterprises,

‘6861 12460730 PI(Z

nyessy Tersads Aq QILIMIT

L “ON S33¥N0S3Y 6Ng 01 pabueyo auwey

UGT

pa1sp




T m——

-

to carry on all or any of the businesses of marketi
and business consultants, advertising agents and co
tractors, general storekeepers, warehousemen, disco
traders, mail order specialists, railway, shipping
and forwarding agents, shippers, traders, capitalist
and financiers either on the Company's own account ¢
otherwise, printers and publishers; haulage and
transport contractors, garage proprietors, operators
hirers and letters on hire of, and dealers in motor
and other vehicles, craft, plant, machinery, tools
and equipment of all kinds; and to purchase or other
acquire and take over any businesses or undertakings
which may be deemed expedient, or to become interest
in, and to carry on or dispose of, remove or put
an end to the same or otherwise deal with any such
businesses or undertakings as may be thought desirab:
(B) To carry on any other business which in the opi:
of the Directors of the Company may seem capable of being
conveniently carried on in connection with or as ancillary
to any of the above businesses or to be caleculated direct)
or indirectly to enhance the value of or render profitable
any of the property of the Company or to further any of it
objects.
(C) To manufacture, buy, sell and generally deal in
any plant, machinery, tools, goods or things of any descr;
which in the opinion of the Company may be convenieﬂtly

dealt with by the Company in connection with any of its

objects,
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(D} To build, construct, maintain, alter, enlanc ,
pull down, remove ox replace any buildings, works, pl. it -]
machinery necessary or convenient for the business of the
company or to join with any person, firm or company in do i
any of the things aforesaid.

(E) To purchase, take on lease, exchange, hire or
otherwise acquire and hold for any estate or interest any
real or personal property and any rights or privileges which
the Company may think necessary oxr convenient for the pnwpoceg
of its business.

(F) To apply for, purchase or otherwise acquire any
designs, trade marks, patents, licences, concessions and the
like, conferring an exzlusive or non—-exclusive or limited
right of user or any secret or other information as to any
invention which may seem capable of being ussd for any of
the purposes of the Company or the acquisition of which may
seem calculated directly or indirectly to benefit the Company,
and to use, exercise, develop, grant licences in respect of,
or otherwise turn to account any rights and information so
acquired,

(G) To purchase, subscribe for or otherwise acquire
and hold and deal with any shares, stocks or securities of
any other company.

(H) To purchase or otherwise acquire all or any part
of the business, property and liabilities of (i) any company
carrying on any business within the objects of the Company
Or (ii) any person or firm carrying on any business within
the said objects, and to conduct and carry on, or liguidate

and wind up, any such business.



(I) To pay for any property or rights acquired by
Company, either in cash or shares, with o without prefe
or deferred rights 1in respect of dividend or repayment o
capital or otherwise, or by any securities which the Com
has power to issue or partly in one mode and partly in
another, and generally on such terms as the Company may
determine.

(J) To accept payment for any property or rights st
or otherwise disposed of or dealt with or for any service
rendered by the Company, either in cash, by instalments ¢
otherwise, or in shares of any company with or without
deferred or preferred rights in respect of dividend or
repayment of capital or otherwise, or by means of a mortg
or by debentures or debenture stock of any company or par
in one mode and partly in another, and generally on such
terms as the Company may determine, and to hold, deal wit
or dispose of any consideration so received.

(K} To issue, place, underwrite, or guarantee the
subscription of, or concur or assist in the issuing or
placing, underwriting, or guaranteeing the subscription o
shares, notes, debentures, debenture stock, bonds, stocks
and securities of any company at such times and upon such
terms and conditions as to remuneration and otherwise as -
be agreed upon.

(L} To borrow or raise money upcn such terms and on
such security as may be considered expedient and in parti

by the issue or deposit of notes, debentures or debenture

stock (whether perpetual or not) and to secure the repaym
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of any money borrowed, raised or owing by mortgage, chauv:
or lien upon the whole or any part of the undertaking,
éroperty and assets of the Company, both present and future,
including its uncalled capital.

(M) To stand surety for or to guarantee support or
secure the performance of all or any of the obligations of
any person, firm or company whether by perscnal covenant or
by mortage, charge or lien upon the whole or any part of the
undertaking, property and assets of the Company, both presoent
and future, including its uncalled capital or by both such
methods; and, in particular but without limiting the generality
of the foregoing, to guarantee, support or secure whether by
personal covenant or by any such mortgage, charge or lien or
by both such methods the performance of all or any cf the
obligations {(including the repayment ox payment of the
orincipal and premium of and interest on any securities) 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 any such holding company.

(N} To invest and deal with the moneys of the Company
aot immediately required for the purposes of its business in
or upon such investments and securities (including land of
any tenure in any part of the world) and in such manner as
may from time to time be considered expedient and to disvose
of or vary any such investments or securities. '

(0) To lend money or give credit to such persons,

firms or companies and on such terms as may be considered




expedient and to receive money on deposit or loan from a
person, firm or company.

(P} To enter into any arrangement with any Governme?
or other authority, supreme, municipal, local or otherwi i

and to obtain from any such Government or authority all

rights, concessions and privileges which may seem conducil

A

!

to the Company's objects or any of them, or to obtain or
endeavour to obtain any provisional order of the Departme%
of Trade and Industry, or any Act or Acts of Parliament f‘
the purposes of the Company or any other company.

(Q) To enter into partnership or into any arrangeme;
for joint working in business or for sharing profits or tq
amalgamate with any person, firm or company carrying on oj
proposing to carry on any business which the Company is
authorised to carry on or any business or transaction caps
of being conducted so as directly or indirectly to benefit
the Company.

{R} To grant pensions, allowances, gratuities and

bonuses to the officers, ex-officers (including Directors
and ex-Directors), employees or ex-employees of the Compa
or of any subsidiary, allied or associated company or for
the predecessors in business of all or any of them or the
families, dependants or connections of such persons, and t
make payments towards insurance and to establish or suppor
or aid in the establishment and support of associations,
institutions, clubs, funds, trusts and schemes calculated
benefit such persons.

{S}) To subscribe or guarantee money for charitable o




penevolent objects or for any exhibition or for any usci.
object of a public or general nature. i

(r) To undertake and execute any trusts the undertaking
whereof may seem desirable, and either gratuitously ox
ocherwise.

(Uu)y To sell, exchange, lease, dispose of, turn to
account or otherwise deal with the whole or any part of the
undertaking of the Company for such consideration as may be
considered expedient.

(V) To promote, finance or assist any other company
for the purpose of acquiring all or &ny part of the property
rights and liabilities of the Company or for any other
surpose which may seem directly or indirectly calculated to
nenefit the Company.

(W) To remunerate in such manner as may be thought
expedient any person, firm or company rendering services to
the Company or in or about its formation or promotion.

(X) To draw, make, accept, endorse, discount, negotiate,

execute and issue promissory notes, bills of exchange, bills

of lading, scrip, warrants and other transferable or negotiable
instruments.

(¥) To distribute among the Members in specie any
sroperty of the Company, or any proceeds of sale or disposition
of any property of the Company, and for such purpose to
distinguish and separate capital from profits, but so that
no distribution amounting to a reduction of capital shall be
made except with the sanction (if any) for the time being

required by law.
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(2) To procure the Company to be registered in any
country or place outside Great Britain.

(AA) To do all or any of the above things in any pax
of the world either alone or in conjunction with others &
either as principals, agents, contractors, trustees or
otherwise and either by ox through agents, sub-contractor
trustees or otherwise.

(BB) To do all such other things as may be deemed
incidental or conducive to the attainment of the above
objects or any of them.

(CC) To pay all costs, charges and expenses incurred
sustained in or about the promotion and establishment of
Company, or which the Company shall consider to be in the
nature of preliminary expenses including therein the cost
advertising, commissions for underwriting, brokerage, pri.
and stationery, and the legal and other expenses of the
promoters.

It is hereby declared that where the context so admi-
the word "company" in this clause shall be deemed to incli
any partnership or other body of persons whether or not
incorporated and, if incorporated, whether or not a compa;
within the meaning of the Companies Act 1948 and that the
objects specified in each of the sub-clauses of this clau
shall be regarded as independent objects and accordingly
shall in no wise be limited or restricted (except where
otherwise expressed therein) by reference to or inference
from the terms of any other sub-clause or the name of the
Company but may be carried out in as full and ample a man

and construed in as wide sense as if each defined the obj



of a separate and distinct company.

4. The liability of the Members is limited.

5. The share capital of the Company is £100 divided into
100 Shares of £l each.

6. The shares in the original or any increased capital of
rhe Company may be issued with such preferred, deferred o
other special rights or such restrictions, whether in regard
to dividend, voting, return of capital or otherwise as the
company may from time to time determine. Subject to the
provisicns of Section 72 of the Companies Act 1948, the
rights and privileges attached to any of the shares of the
company may be modified, varied, abrogated or dealt with in
accordance with the provisions for the time being of the

Company's Articles of Association.
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=, =he several persons whose names and addresses are

are desirous of being formed into a Comrany, in

simganibed,

anee of this Memorandum of Association, and we respective

—
3

sa to take the number of shares in the capital of the

zat opposite our respective names.

yAMES, ADDRESSES AND Number of Shares
~USCRIPTIONS or taken by each
SUBSCRIBERS Subscriber (in
words)
cw wud on behalf of MITHRAS LIMITED ONE

—-ge vegistered cffice is at .
Zorax OUSE, Aldermanbury Square,
Tliian wiov 7LD

— e

Toonad

July authorised signatory

s .oi on behalf Of MITHRAS (NOMINEES) ONE
Il -Sun whose registered office is
2y ouse aforesaid

zz Royex H

by
e

- avm
—
-

Jduly authorised signatory

-ne 18th day of March 1974

-na above Signatures:-

.2 SMUERECN,
Smerax HouseS, arforesaid
semiatod Clerk |
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PRELIMINARY - PRIVATE COMPANY
1. The regqulations in Part I and regulations 2, 3 and 4

in Part II of Table A in the First Schedule to the Companieg

hereinafter

-

Act 1948, as amended by the Companies Act 1967
called Table A), shall apply to the Company so far as the

same are not excluded or varied hereby.

INTERPRETATION

2. References in Table A and in these Articies to "these

PN

\

regulations” shall be construed as references to the regulations

of the Company for the time being in force, whether contained
in Table A or in these Articles. EXcept as otherwise

stated references herein to particular regulations of Table

A are references to those contained in Part I thereof.

SHARE CAPITAL AND VARIATION OF RIGHTS

3.01 If any such Separate General Meeting as is referreg to
in regulation 4 of Table A shall ke adjourned by reason of
there being no quorum present and if at the adjourned meeting
4 quorum shall not be Present within fifteen minutes from
the time appointed for such adjourned meeting, thosge holders

°f shares of the class in question who are present shall be

2 quorum and regulation 4 of Table a shall be modified

T T — e
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accordingly.
3.02 If any class of shares shall be issued with any pre-~
ferential right to dividend or return of capital, the creswion
or issue of other shares, ranking pari passu with that class
as regards either dividend or return of capital, shall
(unless otherwise expressly provided by the terms of issue
of the said class) be deemed a variation of the rights of
the holders of that c¢lass of shares. Regulation 5 of Table
A shall not apply.
LIEN

4, The Company's liens shall apply to all shares whether
or not fully paid and accordingly, in regulation 1l of Table
A, the words "{not being a fully paid share)" and the words
" {other than fully paid shares)" shall be omitted.

TRANSFER OF SHARES
5. 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. Regulation 24 of Table A shall not apply.

MEMBERS RESOLUTIONS
6. Subject to the provisions of the Act, a resolution in
writing signed by all the members of the Company who at the
date of such resolution were entitled to receive notice of
and to attend and vote at Gemeral Meetings shall be as wvalid
and effectual as if it had been passed at a General Meeting
of the Company duly convened and held. Any such resolution
may consist of several documents in like form each signed by

one or more of the members. Each signature may be given
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personally or by a duly appointed attorney or in the can .

& body corporate by an officer or by its duly authorised
representative. .

MEETINGS
7.01 No business shall be transacted at any General Meetiny
unless a quorum of members is present at the time when thn
meeting proceeds to business; save as herein otherwise
provided two members present in person or by proxy shall be
a quorum. Regulation 53 of Table A shall not apply.
7.02 At any General Meeting a poll may be demanded by the
Chairma; or by any member entitled to vote present in person
or by proxy and regulation 58 of Table A shall be modified
accordingly.
7.03 If at any General Meeting any votes shall be counted
which ought not to have been counted or which might have
been rejected, the exror shall not vitiate the result of the
voting unless it be pointed out at the same meeting, and not
in that case unless it shall, in the opinion of the chairman
of the meeting, be of sufficient magnitude to vitiate the
result of the voting. Regulation 66 of Table A shall not
apply.

PROXIES
8. An instrument appointing a proxy may be in any usual or
common form or in any other form which the Directors may
approve. Regulations 70 and 71 of Table A shall not apply.

DIRECTORS

9.01 The number of the bPirectors shall be determined by the

subscribers to the memorandum of asrociation.




9.02 The Lirst Directors shall be appointed by the subscribers
to the memorandum of asgociation who may appodint one Or more
of their number to the office of Director.
9.03 Regulation 75 of mable A shall not apply.
9.04 The words "and such remuneration shall be divided
amongst the Directors as they shall agree oxr failing agreement
equally" shall be inserted after the words "general meeting"
at the end of the first sentence of regulation 76 of Table
AL

POWERS AND DUTIES OF DIRECTORS
10.01 The Directors may exercise all the powers of the
Company to borrow or raise money, and to mortgage oXx charge
its undertaking, property and uncalled capital, or any part
thereof and to issue debentures, debenture stock and other
securities, whether outright or as security for any debt,
1iability or obligation of the Company or of any third
party. Regulation 79 of Table A shall not apply. .
10.02 A Director who is in any way either directly or
indirectly interested in a contract or proposed contract
with the Company shall declare the nature of his interest at;ﬁ
a meeting of the Directors in accordance with Section 199 of?

the Companies Act 1948. Ssubject to such disclosure, 2

pirector shall be entitled to vote in respect of any contractZg

or arrangement in which he is interested and he shall he

(2} and (4) of Regulation 84 of Table A shall not applyow'
APPOINTMENT AND RETIREMENT OF DIRECTORS 2

11.01 The office of any Director shall be yvacated,
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11.02

Dixegtor

ceases to he 2 pirector by virtue of Section 182 of the

Companies Act 1948, or

pecomes pankrupt, OF

hecomes incapable, by reason of mental disorder within

the meaning of the Mental Health Act 1959, of exercising
his functions as pirectoxr, ©OF
resigns his office by written notlce to the Company, or

has for more than six months been apsent from the
meetings of the Directors held within that pericd
without permission of the Directors, whether or not an
alternate has attended in his place.

There shall be no retiring age for pDirectors and

gection 185 of the Companies Act 1948 shall not apply.

11.03
rotation and accordingly Regulations g9, 90, 91, 92,

34 and the 1ast sentences of

The Directo.s shall not be required to retire by
93 and

regulations 95 and 97 of Table

A shall not apply.

12.01

other pexrson approved by the Directors.

ALTERNATE DIRECTORS

A Director may appoint any other Directoxr, oY any

as his alternate and

may at any time revoke any such appointment.

12,

02 An alternate Director shall {subject to his giving

%o the Company an address for service within the United

iingdom) be entitled to notice of meatings of Directors,

attend and vote as a Director at any meeting at

appointor is not personally

to

which his

present, and generally, in the

absence of his appointor, ro exercise all the functions of




his appointor as a Director. A Director present at a
’ meeting of Directors and appointed alternate for another
Director shall have an additional vote for each of hisg
appointors absent from such meeting.
12.03 An alternate Director shall be deemed an officer
! of the Company and not the agent of his appointor.
12.04 The appointor of an alternate Director may direct
the payment to the alternate Director of part or all of the
remuneration which would otherwise be pPayable to the appointor
Except as so directed, an alternate Director shall not be
entitled to any remuneration from the Company for acting in
that capacity,
12.05 An alternate Director shall cease to be ap alternate
Director if for any reason his appointment is revoked or his
appointor ceases to be a Director.
12.06 All appointments and revocations of appointments
of alternate Directors shall be in writing under hand of the
appointor left at the Company's registered office.
12.07 An alternate Director shall not require any share
qualification but by virtue of his office shall be entitled
to éttend and speak at any General Meeting of the Company or
at any separate meeting of the holders of any class of
shares of the Company whether or not he is entitled to
attend by virtue of a holding of shares.
12.08 An appointment of an alternate for any of the
first Directors made by the subscribers of the memorandum of
assoclation or a majority of them shall be as valid and

shall take effect as if it were an appointment made by such

A et et s TS e e

I T ———
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Director personally of a person approved by the Directors.

PROCEEDINGS OF DIRECTORS
13.01 The guorum necessary for the transaction of business
by the Directors may be fixed by the Directors and until o
fixed shall be two. In the absence of his appointor, an
alternate Director present at a meeting of Directors may bo
counted in reckoning whether a gquorum is present.
13.02 A resolution in writing signed by all the Directors
for the time being entitled to receive notice of a meeting
of Directors shallbe as valid and effectual as if it had
been passed at a duly convened meeting of Directors. Any
such resolution may consist of several documents in like
form each signed by one or more of the Directors. The
signature of an alternate Director shall be as effectual as
the signature of his appointor. Regulation 106 of Table A
shall not apply.

NOTICES

14. A notice may be given by the Company to any member
either personally or by sending it by post to him or to his
registered address, or (1f hephas no registered address
within the United Kingdom) to the address, if any, within
the United Kingdom supplied by him to the Company for the
giving of notice to him. Where a notice is sent by post,
service of the notice shall be deemed to be effected by
properly addressing, prepaying and posting a letter containing
the notice, and to have been effected at the expiration of
twenty=-four hours after the letter containing the same is

posted. Regulation 131 of Table A shall not apply.

17.

CAPND 3 T 'y




y INFORMATTON
15. The Directors may at any time require any person whose
1 name 1s entered in the Register of Members of the Company to
furnish them with any information supported (if the Directors
so require) by a statutory declaration, which they consider
) necessary for the purpose of determining whether or not the
Company is a close company within the meaning of the Finance

Act 1965 or any statutory modification or re-enactment

thereof,
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

for and on behalf of MITHRAS LIMITED whose registered
office is at Royex House Aldermanbury Square ILondon
EC2V 7LD

Signed

P.A.J. Boyce
Director and duly authorised signatory

for and on behalf of MITHRAS (NOMINEES) LIMITED whose
registered office is at Royex House aforesaid

Signed

P.A.J. Boyce
Director and duly authorised signatory

DATED the 28th day of March 1974

Witness to the abeve Signatures:-—

A.J. EMMERSON
Royex House aforesaid
Articled Clerk
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THE COMPANIES ACT 1989
SPECIAL RESOLUTION

0F

BNB RESOURCES NO0.1 LIMITED

At the Extraordinary General Meéting of the above Company duly convened and
held on 13 October 1993 the following Resolution was duly passed as a
Special Resolution:-

SPECIAL RESOLUTION

THAT the name of the Company be changed from BNB Resources No 1
timited to BNB (Total Quality) Limited.




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME |

. No. 1168261

| hereby certify that

BNB RESOURCES NO. 1 LIMITED

having by 4special resolution changed its name,

is now incorporated under the name of

BNB (TOTAL QUALITY) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 22 OCTOBER 1993 .

ol B, PARRY

an authorised officer



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME ~

Company No. 1168261

The Registrar of Companles for England and Wales hereby certifies that

BNB (TOTAL QUALITY) LIMITED

having by special resolution changed its name, Is now incorporated

under the name of

BNB MANAGEMENT CONSULTANCY & TRAINING LIMITED

Given at Companies House, Cardiff, the Sth March 1995

JAURBERREE

*Co11682611" .

T

COMPANIES H

MRS.L.F

PR
P U T ]

For the Registrar of Companies

OUSE

HCoD8s
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THE COMPANIES ACT 1989
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or

BNB TOTAL QUALITY LIMITED

At the Extraordinary General Meeting of the above Company duly convened and held on
24 Tebruary 1995 the following Resolution was duly passed as a Special Resolution:-

SPECIAL RESOLUTION

THAT the name of the Company be changed from BNB Tolal Quality
Limited to BNB Management Consultancy & Training Limited

CHAIRMAN
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