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BLOOM MARTIN

e

Limited*

i, Edgar Lewvy

of.

72 New Cavendish Street

London WiM 8AU

do solemnly and sincerely declare thatl amf -
in the formation

engaged

Solicitor of the Supreme Court

of

P

pd

Limited*

BLOOM MARTIN /

" and that all the requirements of the Companies Acts 1948 to 1976

in respect of matters precedent to the registration of the said company
and incidental thereto have been complied with.
And | make this solemn Declaration conscientiously believing
the same, to be true and by virtue of the provisions of the

Statutory Declarations Act 1835

Declaredét’_fo New Gavansirt, Slrect 4

the 2+ .

One thousand nine hundred and_sgeventy seven

day of_ Nov@uAes ~

before me Mﬁ-/ll— g»/k-r

m P BanBie

AGommissionerforfathed Sancrol -

Presentor’s name, address and "

reference (if any) For official use
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Bennetts (EL)

72 New Cavendish Street

London W1M 8AU -,
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in Englande/,’}g

To acquire the Whole gp the issyeq share
capitals op Tiwin Holdings (myige Hill)
Limited, Hussap Holdings Limiteq and
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Goldie Holdings Limited frmnthex@spectlve
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the thise draft agreements made between
the Vendors Therein Parad and the Company
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(2)

(B) To acquire and hold shares, stock,
debentures,debenture stock, scrip, bonds,
obligations, 'notes, gecurities and

investments issued or guaranteed Dby any
company, corporation or trust, constituted
or carrying on business in anypart of the
world, and the funds oOr loans or other
securities and investments.of or igsued or
guaranteed by any government, state or
dominion, public body or authority,
supreme, municipal, local or otherwise,

whether at home ox abroad.”

(¢) To acquire any such shares, stock,
debentures, debenture stock, scrip, bonds, .
obligations, notes funds, loans,securities )
or investments by original subscription, L
tender, purchasse, , particilpation in
‘gyndicates, exchange® ‘or - ‘otherwise, and R
whether or not fully paid up, and to make
payments thereon as called up or in
advance of calls or otherwise, and to
subscribe for the same either conditionally
or otherwise, 'and ' %o guarantee the
subscription thereof, and to €xercise and
enforce all rights and powers conferred by
or incident to +the ownership thereof, and
to vary and transpose from time to time as ,
may be considered .expedient any of the o (I
Company's investments for the time being. :
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(D) To cabry on any other trade or business .
whatsoever which can in the opinion of the ‘ B
Board of Directors  he advantageously » i
carried on By the Company in connection =
with or as ancillary to any of the above
businesses or the general business of the
Company

(E) To purchase, take on lease or by other
means acquire any freehold, leasehold or
other. Pprovrety for any estate or interest
whatever and any rights, privileges or .
easements over or in respect of any a
property and any buildings, workrooms, - i
shopg, warehouses, factories, mills,works, PP o
machinery, engines, motors, rolling stock, '
plant, live and dead stock or things and
any real or personal property or rights
whatsoever which nay be necesgary for or ¥
may be conveniently used with or may en- : (1

hance the wvalue of any other o]
the Company. J or P?rty of \
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(F)

(G)

(H)

(1)

(3)

To purchase or by other means acquire and
protect, prolong, extend and renew whether
in the United XKingdom or elsewhere any
copyrights, patents, patent rights, trade
marks, designs, rights of production,
rights of publication or other rights,
brevets d'invention and licences which may
appear likely to be advantageous or useful
to the Company and to use and turn to
account and to manufacture under or grant
licences or privileges in respect cf the
same and to expend money in experimenting
upon and testing and in improving or seek-
ing to improve any patents, inventions or
rights which the Company may acquire or
propose to acquire.

To build, construct, maintain, alter,
enlarge, pull down and remove or replace
any buildings, shops, factories, offices,
works, machinery, engines.and to clear
sites for +the same or to join with any
person, firm or company in doing any of
the things aforesaid and to work, manage
and control the same or join with others
in so doing.

To acquire and undertake the whole or any
part of the business, goodwill and assets
of any person, firm or company carrying
on or proposing to carry on any of the
businesses which this Company 1is authoris-
&d to carry on and as part of the considera-
tion for such acquisition to undertake all
or any of the liabilities of such person,
firm or company or to acquire an interest
in, -amalgamate with or enter into any
arrangement for sharing profits or for
co—operation or for mutual =~ assistance
with any such person, firm or company and
to give or accept by way of consideration
for any of the acts or things aforesaid
or property acquired any shares,debentures
or securities that may be agreed upon and
to hold and retalin or sell, mortgage and
deal with any shares, debentures or
securities so received, :

To promote any other company or companies
for the purpose of its or their acquiring
all or any of the property and rights and
undertaking any of the 1iabilities of this

P
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Company ©or of undertaking any business or
operations which may appear 1ikely bto
agsist oY penefit this Company or to
enhance the value of the property or
pusiness of £hig Company and to pay all
the eXpenses of ov incidental to such

promotion.

70 manufacture, sell, treat and deal in
all kinds of commodibles, substances,
materials, articles and things necessary
or useful for carrying ©n any of the
pusinesses of the Company OT in or for any
of the operations of the Company.

To sell or otherwise gispose of the whole
or any part of the undertaking of the
Company either together Or in portions for

such consideration as the Company may '

think fit and in particular for shares,
debentures OF gecurities of any company
purchasing the same.

To invest and deal with the moneys of the
company not immediately required upon such
securities and in such manner as may fron

time to time be determined.

To lend money to persons OF companies oOn
such terms as may seem expedient and 1in
particular to cusbomers and others having
dealings with the Company and to act as
surety for and guarantee the performance
of contracts by any persong OF companies.

To borrow OT raise money in such manner as
the Company shall think fif and in
particular by the issue of debentures or
debenture stock perpetual or otherwise
and to secure the repayment of any money
bgrrowed or raised bY mortgage, charge or
1ien upon the undertaking and the whole or
any pert of the Company's property OT
gssetswhétherpresent or fubure including
its uncalled capital and also by a similar
nortgage, charge or lien %tO secure and
guarantee the performance by the Company

of any obligation or 1iability it may
undertake.

To draw, make, accept ,endorse, discounb,
execube and 1ssue promissory notes, bills
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(5)

of exchange, Wwarrants, debentures and
other negotiable or transferable instru-
ments,

To improve, manage, cultivate, develop,
exchange, 1let on lease, or otherwise
mortgage, sell, dispose of,turnto account,
grant rights and privileges in respect of
or otherwise deal with all or any part of
the property and rights of the Company.

To subscribe for, take, purchase or other-
wise acquire and hold any shares or . other
inteprest in or securities of any other
company having objects altogether or in
part similar to those of this Company or
carrying on any business capable of being
conducted so as directly or indirectly to
benefit this Company.

To act as agents or brokers and as trustees
for any person, firm or company and to
undertake =nd perform sub-contracts and
algso to act in any ¢f the Dbusinesses of
the Company through or by means of agents,
brokers, sub-contractors or others.

To remunerate any person, firm or company
rendering service to the Company whether
by cash payment or by the allotment to him

or them of shares or securities of the
Company credited as ©paid up in full or in
rart or otherwise. '

To pay out of the funds of the Company all
expenses which +the Company may ' lawfully
pay of or “incident fto the formation,
registration and advertising of or raising
money for the Company and the issue of its
capital including brokerage and commission
for obtaining application for or taking,
placing or underwriting shares, debentures
or debenture stock.

To enter into any arrangement with any
government or authority supreme,municipal,
local or otherwise and to obtain from any
such government or authority any rights.
conceasions or privileges that may seem
conducive to the attainment of the
Company's objects or any of them.




(6)

(V) To establish and support or aid in the
establishment and support of _clubs,
associations,funds,trustsand conveniences,
calculated to beneflt exist;ng or former
employees, Officers oOr Directors of the
Company or the dependents or congections
of such persons and 10 grant pensions and
allowances and to make payments towards
insurance and generally to subscribe or
guarantee moneyfor'charitableor'benevolent
objects or for any exhibition or for any
public, general or ugseful object.

(W) To distribute among the Members of the
Company in kind any of the property of the
Company and in particular any shares,
debentures or securities of other companies
belonging to this Company or of which this
Company may have the power of disposing.

(X) To carry out all or any of the foregoing

objects as Principals or Agents or in
partnership, co-operation -or conjunction
with any other person, firm association
or company and in any part of the world,
and to procure the Company tobe registered
or recognised in any country or place.

{(yY) To do all scuch other things as may Dbe
incidental or conducive to.the attalnment
of the above objects or any of them.

It is hereby expressly declared that each ©Of

the preceding sub-clauses shall be construed .

independently of and shall be in no way limited by
reﬁerence to any other sub-clause and that the
objects set out in each sub-clauseare independent
objects of the Company.

4, The liability of the members is 1imited.,/

5 The $hare Capital of the Company is £150.,000
divided into 500,000 "A" Ordinary Shares of 10
pence each 500,000 "B" Ordinary Shares of 40
pence each and 500,000 "C" Ordinary Shares of 10
pence each., The Shares in the original or any
increased capital may %be divided dinte several
classes, and there mnay be attached thereto
respgctlve}y any preferential deferred or other
special »rights, privileges conditions or
restrictions as to dividend, capital, wvoting or
otherwise.

{
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WE, the several persons whose names “and
addresses 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 resepctive names.

Number of
Shares taken
Names, Addresses and Descriptions |by each Sub-

of Subscribers. gscriber.
(In Words)
/f‘?ﬁnf" *(.:er/- , {Z'/ .
“J . ] one,
. =2, 17@ Y G?lp’aklp//.ﬁ,‘/ ’d/’ el Q,.-/'/n‘a,.
At Ly [ cf“

7 i
Hagry &ord ~ .
72 NMow Cnnelih Shel /,//
Aehraliry WL+ o

SoMc ol
ltﬁcmvff/fw(ﬁ//’oéu‘ Y’VLI e ¢ -
ngwhéfﬁmww%wL /N ﬂ@@ﬂ»;
Lt " yd

wi | ﬁ‘« il

DATED this 2¥¢ day of #ésmslyTT. f////

WITNESS to the above Signatures :-
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F THE COMPANIBS ACTS 1948 to 1976 o '{ ‘ ,

. B l

! COMPANY LIMITED BY SHARES

| Articles of Asmsoriation

OF e

Pl
Bloom Martin Limited. .~

-

‘ PRELIMINARY
41. The Company shall be a Priydte Company within

the meaning of the Companies Act 1948 and subject
as hereinafter provided, the regulations contained
or incorporated in Pant II of Table A in the
Pirst Schedule to the Companies Act, 1948 (herein-
: sfter peferred to as '"Table A, Part II") shall : ;

apply to the Company. ' 1

gt T

PITRE

8h(l), 88, 98, 99, 100, 128, 129 and 136 of Part I
! of Table A  in the said Schedule (hereinafter
referred to as "Table A, Part L") and regulabions [
3, 4 and 5 of Table A, Part II, shall not :.2Dbly & ‘
to the Company, but the Articles hereinafter
contained, and the remaining regulations of Table
A, Part I, and regulations 2 and 6, of Table A,
Part IIL, 3ubject to the modifications hereinafter
EXPresse vy shall constitute the regulations of Lhe
Company.

5. Regulations 24, 29, 53, 61, 75, 79, 8L(2), ‘ g
¥
:
f

. S
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SHARES

3, The share capital of the CompalLy is £150,000
divided into 500,000 "A" Ordinary Shares of 10
pence each and 500,000 "R Qpdinary Shares of 10

_pence each and 500,000 "C" Ordinary Shares of 10
pence each. Saveas heréinafter expressly provided
the "A" Ordinary Shares and "B" Ordinary Shares
and "C" Ordinary Shares shall rank pari ,passu in
all respects.
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(10)

L. Any unissued sbares in . the .capital of the
Company for the time peing shall unless otherwise
provided by Special Resolution of the Company be
offered in the firsﬁ,instanGBKtq,the, Members for
the time being in - proportion” (me nearly —as
circumstances may, admit). to. the number o¢f shares
neld by them prespectlively and so that if guch
unissued shares consist of "A' OrdinaXy Shares and
wpi Opdinary Shares and "C Ordinary Shares there
ghall be offered; 1o the holders, of MAY Qrdinary
ghares for $He.time being unigsued: - &Y Ordinary
Shares and there shall be offered %o the holders
of "B Ordinary Sheres oI the time being unissued
"B* Oprdinary Shares and fhere shall be offered %o
the holders of noh Oopdinary Shares for the time
heing unissued ng  Opdinary Sharese . Upon such
offers being nade as aforesaid’ the holders of the
shares of each ¢lass shall be invited to apply for
sny shares of such c¢lass they are willing ©ToO
accept in excess of their entitlement, In the
event that a holder or holders of any shares of
fhat class does not accept his or their entitle-
ment the shares representing the same shall be
offered to the shareholders of that class who have
applied- for excess shapes .and s0 that in so fapr as
the number of such. excess shares is the same as8 Or
less than the aggregate of the numbers so applied
for the same shall De igsued in proportion as
nearly as may be to the numbers so applied for by
the respective holders and in so far as the pumber
of such excess sharesis greater than the aggregate
of the numbers 8O applied for the same shall be
offered te the holders of the other classes in
proportion as nearly as may be to the numpar of
shares of those classes held by them respectivel
Any unissued ghares which are offered as aforesagé
and not accepted in accordance with the foregoin
provisions shall be at the disposal ofg th%
Directors and they may (subject to the provisions
of the Act) allot the same to such persons at such
times and on such terms as they think £1t.

LIEN |
5, 1In regulation 11 of Table A, Pa
rt I, the
ninzt being & fully paid shére)" and the ggigg
o he? then fully paid shares)" shall be omitted.

TRANBFER OF SHARES

6. The Directors may in thel
v r sbsplute 4i
and without assigning eny reason thepefor ngggigg
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(11)

to register any transfer of any share whether or
not it is a fully psid share but such right to
decline registration shall not be exercisable in
the case of any transfer made pursuant to Articles
7, 10, 12, 13 or 41hL.

7. A member holding "A" Ordinary Shares shall be
entitled to transfer any "A" Ordinary Share to any
other Member holding "A" Ordinary Shares at any
price and a Member holding "BY Ordinary Shares
shall be entitled +to tmwansfer any "B" Ordinary
Share to any other Member holding "B" Ordinary
Bhares at any price and a member  holding "C"
Ordinary Shares shall be entitled to transfer any
"C" Ordinary Share to any other member holding ~"C"
Ordinary Shares at any price.

8, Except in the case of a transfer in accordance
with Article 7 and save as hereinafier provided no
shares in +the capital of the Company shall be
transferred unless and uvntil the rights of pre-

emption hereinafter conferred shall have been
exhausted.{

9, Subject to Article 7 hereof every Member and
every person beconming entitled to dispose of or
deal with shares of the Company upon a death or
otherwise who 1s desirous of transferring any
shares (hereinafter called  "the proposed
transferor") shall give a notice (hereinafter
called "a transfer notice") in writing of such
desire to the Board of Directors of the Company.
A transfer notice shall specify the shares which
the proposed transferor wishes to sell and shall
constitute the DBoard the Agent of the proposed
transferor for the sale of +tlhie shares comprised
therein at a price to be certified in writing by
the Anditors for the time being of the Company as
the fair value thereof ald subject to the condifions
hereinafter set out, A transfer notice shall not
be revocable except with the consent of the Board,

10,  Upon the price being so certifiedas dforesaid
the Board shall forthwith offer the shares to he
sold in the following manner vig:- '

{i) So far as the trensfer notice comprises
any "A'" Bheres then such shares shall ©be
offered in the first instance to 2ll the
members hoflding -YAY Shares, and so that
in +the case of competition the shares so
offered shall be 30ld to the holders of




(ii)

(12)

the "A" Shares accepting the offer in
proportion (as nearly as may be and with-
out increasing the number sold to any
member beyond . the number applied for by
him) to their existing holdings of "A"
Shares,and if and to the extenft ‘to which
the holders of the "A" Shares shall not
accept such offer such shares shall be
dealt withas providedby Article 11 hereof

So far as the transfer notice comprises
any "B" Shares then such shares shall be

offered in the first instance to all the ~

members holding "B" Shares, and so that

in the case of competition the shares so

offered shall be sold to the holders of
the "B" Shares accepting the offer in
proportion (as nearly as may be and with-
out increasing the number sold to any
member beyond the number applied for by

- him) to their existing holdings of "B"

(1ii)

(iv)

Shares, and if and to the extent to which
the holders of the "B" Shares shall not
accept such offer such shares shall be
dealt with as provided by Article
11l hereof. , ‘
So far as the transfer notice comprises
any "C" Shares then such shares shall be
offered in the first instance to all the
members holding "C" Shares, and so that
in the case of competition the shares s§
offered shall be so0ld to the holders oﬁ
the "C" Shares accepting the offer in
proportion (as nearly as may be and
without increasing the number sold to any
member beyond the number applied for by
him) to their existing holdings of "C"
Shares, and if and to the extent to which
the holders of the "C" Shares shall not
accept such offer such shares shall be

dealt with as provided by Article
11 hereof. o

Any offer under paragraphs (i) (ii) and
(iii) hereof shall be inwriting and shall
be accepted by notice in writing to the
Company within fourteen days of its being
seryed stating how many shares the member
making such acceptance desires to take and

if not so accepted shall be deemed to have
been refused.
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(13)

(v) If and to the extent to waich any offer is

accepted the proposed trensferor shall be

pound 1o tpansfer the gheres accepbed,
end the member accepting the offer b€
‘pound to PaY for the shares S0 accepted
the fair value thereofl .

44. Any share comprised in a transfer notice
which under wne -pruvisisnt 2T anh-naragraphs (1)
(11) or (iii) of Apticle 10 hereof is to pe aeald
with under this Article; ghall e dealt with 8s
follows :-

(1) The Board shall eopthwith (upon °the
expiration of the period of 1y days
referred to 1D sub-clause (iv) of Article

10 hereof) offer the shares 1o Dbe sold
peing "“A" Ordinary Sheres to all the
nolders of "B" Orainsry Shares and “C"
Opdinary Shares and being ittt QOrdinary
Shares to all the holders of uptt  Qrdinary
ghares and uan Qrdinary shares and being
tgh Ordinary Shares to all the holders of
the "AY Ordinary gpapres and wgH Ordinary
Shaves of the Company pro-rate in each
case toO their respective’ noldings of
shapes of those classes.

(11) Any offer made by the Board pursuant 0
this Article 14 shall atate 11—

(a) the total mnumber Of shares to be
gold;

(b) the fair valué,xof each share 80
certified as aforesaid;

(c) the number of shares which each such

holder shallbe:fespecti?elygentitled'

as of right o purchase, and shall
4dnvite such holders 0 apply for any
shares 1n excess of such entitlement.
In case Of competition any., excess,
shares shall pe sold to the holders
sccepbing the offer inpnoponﬁabn(as
nearly as mey he andmdihnui;increas—
ing the number of excess shares sold
1o any member beyond the nunber
applied for by him) o thein éxisting
holdings of the shares of the class
to the holders of which the offer is
nade. Bach such offer shall be made

e e ST
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(14)

by writing Sent through the post in
pre-paid letters addressed to the
holders of the shares of the wrele-
vant class at their  respectlve
addresses as appearingixlthe Register
of Members, and shall state a 'fime
not .being less than 14 days within
which the offer shall be accepted or
in. default shall be deemed f€o have
been declined.

12. At the expiration of the period mentioned in
the offers referred fo in Apticles 10 (iv) and 11
(ii)(c) hereof as appropriate the Board  shall
allocate the said shares to or amongst the Members
who shall have expressed his or their willingness
to purchase as aforesaid. Upon such allocation
the proposed transferor shall be bound within 21

days of payment of the said price to execute a -

tpansfer or transfers of the shares in favour of
the purchaser or purchasers. Tf he makes default
in so doing, the Chalrman for the time being of
the Board of Directors of the Company, or failing
him, one of the Directors duly nominated by a
resolution of the Board for that purpose shall,
upon the expiry of the said period of 21 days, be
deemed to be the duly appointed attorney of the
proposed transferor with full power to execute,
complete and deliver in the name and on behalf - of
the proposed transferor a transfer or transfers of
the shares to the purchasing Member or Members and
the  Board may vreceive and give a good discharge

‘for the purchase money OI behalf of +the proposed

transferor and enter the name of the purchaser or
purchasers in the Register of Members as holder or
holders by transfer of the shares purchased by him
or them.

1%3. In +the event of -the whole of the shares
comprised in a transfer notice not Dbeing sold
under the provisions of Articles 10,11 and 12 here-
of the proposed transferor shall be entitled upon
giving one month's notice in writing to call upon
all the Members to purchase at the fair value the
shares not sold as aforesaid pro rata after taking
into account the number of shares purchased by such
Members pursuant to Articles 10, 11 and 12 hereof
to the number of shares of all cliasses held by such
Members and such Members shall be obliged to purchase
the same within one month of the expiration of the
notice hereunder. Payment for such shares shall be
madg over & period of 10 years or such shorter
period as shallbe notified in writing by any member
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(15)

(otherthantheproposedtransferor) on or before the
expiry of the one month's .notice hereunder by
equal quarterly paymentscnuthe usual quarter days
with interest on the balance outstanding at the
expiration of .each quarter at the rate of 4 per
centum per annum over Bank of England minimum
1ending rate.

14. Articles 8 o 13 (inclusive) shall not apply-

(a) to a transfer of_sﬁarés by any Member to
Tprustees for such Member.

(pb) to a transfer of shares for the purpose
only of effecting the appointment of a new
trustee.

Any such transfer shall be subject to the decision
of &the Board as to whether any transfer of shares
pona fide falls within the provisions of this
Article and any such decision shall be final and
binding.

TRANSMISSION OF SHARES

15. Any person becoming entitled %o & share in
consegquence of the death Or bankruptcy of a Member
shall, upon such evidence belng produced 28 may
fprom time to time be required by the Directors,
nave the right either to be registered as a Memb exr
in respect of the share 0T, instead of belng
registered himself, to make such tpansfer of theé
Share as the deceased OT bankrupt person could
nhave made; but the Directors shall in either case
have the same right,if any,to decline registration
ags they would have nad in the case of - a transfer
of the share by the deceased or bankrupt person
pefore the death or pankruptey.

EBOCEEDINGS AT GENERAL MEETINGS

16, No pusiness shall be transacted at any General
Meeting unless & quorum of Members 1s present at
the time when the Meeting proceeds to business;
for all purposes three Members, one peing 2
holder of nat  Ordinary Shares and one being 28
holder of ng" Ordinary Shares and one being a
holder of ngt Ordinary Shares present in person or
by ProOXY¥. shall constitute 2 guorum PROVIDED THAT
1if such quorum ahall not be present at any General
Meeting the said meeting shall stand adjourned for
seven days and at any General Meeting SO adjourned
the gquorum shall be any three Members present in
person or by Pproxy-.

e e T T
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17. The words "or not carried by a particu%ar
majority shall be inserted after the words 'or
1ost" in Regualtion 58 of Table A, Part I.. —

‘DIRECTORS
18. There shall be not 1éss than three Directors.

19. Subject to the provisions of Article 20
hereof the holders of the nAt  Ordinary Shares
shall have the right from time to time and at any
time +to appoint one. Director, and the holders
of the "B" Ordinary.Shares shall have the right
from time +to time. and at any time to appoint
one Director and the holders of the "¢ Qrdinary
Shares shall have the right from time to time and
at any time to appoint one Director. The
holders of the 1a"  ordinary Shares and _"B"
Ordinary Shares and "C" Ordinary Shares respectlve-
1y shall each have the right to remove " any such
Director and appoint another in place of any such
Director removed. Any such appointment and
removal shall be effected by notice in writing ¢to
the Company signed by the holder or holders of not
1ess than 51% of the shares of the relevant class.

20. No appointment of any Diréotor pursuant to’

Article 19 hereof shall be of any affect unless
a1l the Directors of the.Company in office immediately
prior to the receipt of the notice . in - writing
+hereunder shall approve the appointment. .

!
21 -The Directors may meet = together .for the
despatch of business, adjourn ‘and .otherwise
regulate their meetings, as they think fit. * A
Director may, and the Secretary .on the requisition
of a director shall, at any time summon & meeting
of the directors not less than three nor more than
seven days after such requisition has been made.

v2, ‘The gquorum at Meetings of Directors shall be

three one of whom shall be a Director appointed by

the holders of the "A" Ordinary Shares, one of

whom shall be appointed by the holders of the gt

Ordinary Shares and one. of whom shall be

ggpointed by the holders of the "C" Ordinary
ares.

23. Questions arising at any meeting of Directors
shall be decided by a majority of votes. In the

case of equality of votes the Chairman shall have
a second or. casting vote.
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oh. The words "in General Meeting" shall be
inserted after the words "unless the Company" din
Regulation 78 of Table A, Part I.

25, A Director and alternate Diprector shall not
require a share. qualification but nevertheless
shall be entitled to attend and speak at any
General Meeting of the Company, and at any
separate meeting of the holders of any class of
shares in the Company.

BORROWING POWERS

o&. The Directors may exercise all the powers of
the Company to Pborrow money, and to mortgage or
charge 1its undertaking, property and uncalled
capital, or any bpart bthereof, 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 aly
third party.

DISQUALIFICATION OF DIRECTORS

27, The office of a Director shall be vacated :-

(1) If by notice in writing to the Company he
resigns the office of Director,

(2) 1If he ceases %o be a Divector by virtue of
Section 182 of the Act,

(3) If he becomes bankrupt or enters into any
arrangement with his creditors.

(L) If he is prohibited from being & Director
by an order made. under any of the
provisgions of Section 188 of the Act.

(5) If he becomes of Unsound mind.

(6) 1If ‘he " ig removed from office by a

resolution duly passed under gection 184
of the Act.

28, Any adult person may be appointed or elected
as a Director, and no Director shall be required
to vacate his office by reason of his attaining or
having attained the age of seventy years or any
“‘other age. ;
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ALTERNATE_DIRECTOR

29, A Director shall have power %O nominate in
writing any person to act as an alternate Director
in his place during his absence froil the place
where neetings are held or inability for any
pegson to act as anch Director, and on such
appointment being made the alternate Direqtor
shall {except as regards remuneration) he sub;ect
in all respects 1o the terms and cqnditlons
existing with reference to the other Directors,
and each alternate Divector while sO acting shall
exercise and discharge all the powers and duties
of the Directors he represents. If the alternate
Director is himself a Director of the Company he
shall be entitled to vote in his owh capacity as
Director as well as in the capacity of alternate
Director. AD alternate Director shall wnoi- be
entitled to attend or vote at any meeting of the
Board at which the Director who appointed him is
present, A Director may st any time in writing
revoke the appointment of any alternate Director
appointed by him and appoint another person in his
place, and 1f a Director making such appointment
as aforesaid shall ceasé to be a Director the
person appointed by him shall thereupon cease to
have any power or authority as alternate Director
An alternate Director shall look for his remunera-
tion (if any) to the Director appointing him and
noﬁ to the Company.

30, The continuing Directors may act notwith-
standing any vacancy 1in their body, but if and sO
long as their nunber is reduced below the number
fixed by these Articles as the mnecessary gquorum
of Directors, the continuing Directors or Director
may  act for the purpose of summoning a General
Meeting of the Company hut for no other Purpose.

REMOVAL OF DIRECTORS

%1, In eddition and without prejudice 1o the
provisions of Bection 184 of the Act; the Company
mav by Extraordinary Resolution remove any

Director before the expiration of his period of
office. W

ACCOUNTS

32. In" Regulation 127 of Table A, Part I, the
words and shall only heve effect subject end
without prejudice +to the provisions of Section
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168(4)(c) of the Act! shall De ingerted immediate-
1y after the words '"joint holders of any shares or
debentures" at the end of that regulation.

CAPITALISATION OF RESERVES_ETC.

3%, The Company M2y by Crdinary Resolution, upon
the recommendation of the Directors, resolve that
it is desirable 1o capitalise any undivided
profits of the Company (including profits carried
and standing to the credit of any reserve account)
not required for paying the fixed dividends on any
shares entitled %o fixed preferential dividends
(whether with or without further participation in
profits) oy any sum carried to reserve as a resuld
of the sale or revaluation of the assets of the
gompeny (other than goodwill) or any part thereof
or, sSubject as hereinafter provided any sum
standing to the credit of %the Company's Share
Premium Account or Capital Redemption Reserve
Fund, and accordingly that the . Directors be
authorised and directed 1o appropriate the profits
or sum resolved to be capitalised to the Members
in the proportions in which such profits or sum
would have been divisible amongst them had the
same been applicable and had been applied in
paying dividends, and %o apply such profits or sunl
on their benefit, either in or towards Tpaylng up
the amounts, if any, for the time beingunpaid on
any shares held by such Members respectively, OT
in paying up in full unissued shares or debhentures
of the Conmpany of a nominal amount equal to such
profits or sum, auch shares 0O debentures to be
allotted and distributed, credited as fully paid
up, to and amongst such Members in the proportions
aforesaid, or partly in one way and partly in the
other. '

Provided :

(i) That so long as the issued share capital of
the Company includes !t Ordinary Shares and
rg! Ordinary Shares and "C" Ordinary Shares
the Company ahall by the Ordinary Resolution
by which 1t ig resolved to capitalise any
undivided profits of the Company or any such
sun as aforesaid resolve that any shares to
pbe paid up in full and allotted =and
distributed pursuant to such capitalisation
to holders of the "AY Ordinary Shares shall
pe issued as At Oprdinary Shares carrying the
. same rights. in all réapects as the existing

e ey R R
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maAt QOrdinar Shares of the Compally and any
Shares 1o beypaid up in full and allotted and
distributed pursuant to such capiltalisation
to holders . of the '"B'" Ordinary Shares shall
be issued as "B" Opdinary Shares carryihg the
same rights in all respects as. the existing
ngt Ordinary Shares of the .Gompany.and any
Shares to be paid in full and allotted qnd
distributed pursuant o such capitalisgt}on
to holders of the "C" Ordinary Shares . shall
be issued as "C" Ordinary Shares carrying the
same rights in all respectsas the existing
Wo" Opdinapy Shares of the Company and such
allottment and distribution of such shares
credited as fully paid up shall be accepied
by such holders of Mt Opdinary Shares and
"R" Opdinary Shares and "C" Ordinary Shares
i{n full satisfaction of their . respective
interests in the said capitalised sum.

(ii) That the Share Premlum Account and /the
Capital Redemption Reserve Fund may, forﬂﬁthe
purposes of this Article, only be applied in
the paying up of unissued shares to begissued
to Members as fully paid. “

WRITTEN RESOLUTION OF MEMBERS

3., A resolution in writing signed by all the
Members for the time being entitled to vote shall
be as effective for all purposes as an Ordinary
Resolution duly passed at a General Meeting of the
Company duly convened and held, and may consist of
several documents in the like form each signed Dy
one or more Members. .

WINDING UP

25, In Regulation 435 of Table A, Part I, the
words "with the like sanction' shall be inserted
immediately before the words "determine how such
division", and the word "members" shall Dbe sub-
gituted for the word "contributories".

INDEMNITY

36, Every Director or other officer of  the
Company shall be entitled to be indemnified out of
the assets of the Company ageinst all losses or
1iabilities which he may sustain or incur in or
apout the egecution of the duties of his office or
otherwise 1in relation thereto, including any

e e g 7 1
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1iability incurred by him in defending any proceed-
ings, whether eivil or criminal, in which judgment
is given in his favour or-in which he is acquitted
or in connection’ with eany application _mnder
SJection 448 of the Act in which relief is granted
to him. DY the Court, and no Director or other
officer shall be 1iable for any 1088, damage Or
misfortune whiéh may heppen OI o be ilncurred by
the Company in the execution of the duties of his
office or in pelation thereto. But this Article’
shall only have effect in so fer as its provisions
are not avoided by Section 205 of the Act.
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Names,Addresses and Descriptions of Subscribers.

\Fé?ﬂ_‘ ’(PC’*ULJ/ ) ‘//
. . ;)
oty . Gttty et oo

72" Loy Conengligh Shyeste Lmdon Vil

b, fhin A Az

~la /\/‘Zw@?l/v'u\/{/vf?m D/Z\\VM

/ | ! .
W(Vﬁcfm /

. " . -~
DATED this 24 day of /‘/“‘“‘_"“5"’ » 1977, /
WITNESS to the above Signatures :-
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; THE COMPANIES ACTS 1948 to 1976 Form No. 1

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

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Please do not

i write in this . ;
©  binding margin ‘ T i3
!1 \ E
" Please complate :
L legibly, preferably “ . ‘l—3 ny rjumber -
~ In black type, or J { wofl oJ ( b

bold hiack tettering e 4
| Name of Company .

I *delete ¥ i i
i inapp::prlate BLOOM MARTIN )/ le‘itEd* !
‘ Mo
B :
t The intended situation of the registered office of the company :
i on incorporation is as stated below -f

! i
|
" 312 HIGH ROAD :
4 TOTTENHAM LONDON N15 ‘ %
N ' ;
g , . \
‘| - 1f the memorandum is delivered by an agent for the subscribers of > !
N the meimorandum, please mark ‘X’ in the box opposite and insert the - X {
E N agent’s name and address below ;
O -
! BENNETTS ‘ - U
: ; 72 NEW CAVENDISH STREET ' i
i ~ : i
o LONDON WiM 8AU ’ ;
|
; If the spaces provided on page 2 are insufficient and use has been made |
1 of continuation sheets (see note 1), please enter in the box opposite |
4 the number of continuation sheets which forra part of this statement
A 4
|
‘I

| Presentor’s
| refarence (if any): For official use

; General section Post room

! E.L.

AN
o
Ay
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The name(s} and particulars of the person who is, oF the persons who are,

1o be the first director or directors of the company are as follows:

Name tnote2) BERNARD STANLEY BLOOM

Business occupation
TOY MANUFACTURER

Former name(s) (note 3)

Address [note 4) 64, MEADWAY

“Nationality
BRITISH

LONDON N,W.11

“Date of birth {where applicable)
(note 6)

particulars of other directorships (note 5!

TUSSAR HOLDING LTD. , W .MARTIN & co.

(London) LTD., TNVESTMENT HOLDINGS LIMITED, H

.B. SUPER HOLDINGS

LIMITED,. BLOOM THEATRES LUMITED,
7AW PLASTICS LIMITED, REGENT CINEMA CO.

(DEAL )LIMITED,

ARTHUR GRUNFELD & C0 . LIMLITED

s

Date o249 ~dy 1977

[

{ hereby consent t0 ac:}ﬁ ectorof the company named on page 1
Signature - o7 714 A
=

Name (note2)  JENLCE BLOOM

Y

Business occupation
TOY MANUFACTURER

Former name(s} (note3)
Address {note 4} T THE CROFT".

Nationality
BRITILSH

12 BEECH HILL, HADLEY WOOD, '
HERTS.

Date of birth (where applicable)
{note 6)

Particulars of other directorships {note8) TWLN HOLDINGS ( TULSE HILL)LIMITED,

7. MARTIN & CO. (LONDON) LIMITED,

INVESTMENT HOLDINGS LIMITED,

OLDINGS LIMITED
DISTRIBUTORS LIMITED, TAW PLASTICS LIMITED,

SER

REGENT CINEMA CO.

PEAL) LIMITED, ARTHUR GRUNFELD & CO., LIMITED

Date 22 /el (A977

| hereby conse% &1 as djrector of the company named on page 1
Signature / R = 2 A
// - — e

Name o2 ROMAINE JENNIFER HART

Business occupation

CINEMA PROPRIETOR

Former name(s} (note 3)

68 HIGHGATE WEST HILL

Address (note 4)

Nationality
BRITISH

LONDON N6

Date of birth (where applicsble}
{note 6)

Particulars of other directorships (note &)

GOLDIE HOLDINGS LIMITED

BLOOM THEATRES LIMITED

v

IS - - i
T hereby consent tO act as director of the company named on page 1

Signature -

Date-~""*' 43, 41977

Please da not
write in hiz
binding margin

}

Importent

Tha particulars
to ba glven sre
those referred to
in section
21(2)(a) of the
Companies Act
1976 and section
200{2) of the
Companies Act
1048, Please
vead the notes
on page 4 befare
completing this
part of the form,



Please do not

write in this
binding margin The name(s) and particulars of the person who is, oF the persons who are,
to be the first secretary, of joint secretaries, of the gompany are as follows:
& Name lnotes 2& 7 BERNARD STANLEY BLOOM
\mportant 5 N it
Tho porticulars ormer Name(s) {note 8)

ta ba glvan ar3 Address (notes 4 &7)

those rafarred to 6 ME
in sectlon W T
21(2}{b) of the
Cormpanies Act s
1976 and section
20043) of the e g e e
?32‘3""‘2‘."‘ Act | hereby consent10 act as secretary of the company named on page 1
. gase N
read the notes /"'7 -
on page 4 before / - \:é,/ ) - A7
complating this Signature ‘/’V/@ <z . C’/@W Date 28w w19 77
part of the form.

-

Name (notes 2 &7) .

I — e

Farmer namels} (notw 3)

s

_____-—______/———____-

—Address inotes4 &7}

e

-

{ hereby consent 1o act as secretary of the company named on page 1

. wo Signature . Date
" 'a; required by . v
section 2113) of . B . .
the Companies Signed by or on behalf of the subscribers of the memorandum®
Act 1976 .
— - . “ . 4 2
tdelete as Signature «“@ﬁw—:{{;’t__‘_” (Subscriber) tAgentt Date 24X Hotem” X977
appropriate o

Signature* {Subscriber) (Agent)t Date x4 1977

. _

\
_ﬂ, ¥ nerendy A

1977

—S

ipage 3



CERTIFICATE OF INCORPORATION

1 hercby certify that

No.
® 1345759

c i

FLOOM MARTIN LIMITED

is this day incorporated under the Companies Acts 1948 to 1976 and that the

Given under my hand at Cardiff the

i
i
1

Company is Limited. ' S E
| i
H
5

23RD DECEMBER 1977

D. A. PENDLEBUR ,
Assistant Registrar of Companies

173
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Bloom Martin Limited. =~ < g/

o l-_“\ T )
<Y
¥4 K]

Incorpc'irffaté‘gi"tlge 23rd day of ‘December, 1977 R
No. 1345759 | S | s |

%

BENNETTS,
72 New Cavendish Street
Londont
WiM 8AU
Solicitors,
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THE COMPANIES ACTS 1948 to 1976

____,-—-———'—____——'—_-——-'——__‘-——'—"____._—————"'—__'_

_ COMPANY LIMITED BY SHARES

ﬁ“‘ﬁ

(Amended DbY Speéial Resolution passed 10th December
"AMENDER S porandim of Asanriation 1.49)

OF

Bloom Martin [ imited.

1, The name of ©he Company is RLOOM MARTIN
LIMITED. -

2, The registered‘office of the Company will Dbe
gituate in England. '

3., The objects for which the Company_isestablished
are 1~

() To acquire the whole of the igsued shaPe
capitals of ‘Twin Holdings (Tulse Hill)
Timited, Hugsar Holdings Limited and

goldie Holdings Limited from the respective
shareholders thereof in accordance with
the three araft agreements made between
the Vendors thereln named and the Company
which draft agreements have been
ipitialled by the subscribers hereSo bY
way of identificationo
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(8)

(¢)

(D)
(B) B

(F) @~

(2)

To acquire and hold shares, stock,
debentures,debenture stock, scrips bonds,
obligations, notes, gecurities and
investments issued OF guaranteed by any
company, corporation or tpust, constituted
or carrying on pusiness in anypart of the
world, and the funds or loans OF other
securities and, investments of or issued or
guaranteed by any government, atate or
dominion, DPublic body or authority,
supreme, municipal, local oOr otherwise,
whether at home oY abroads’

To acquire -any - such shares, stock,
debentures, debenture stock, scrip, bonds,
obligations, notes funds, loans,securities
or investments DY original subscription,
jpn@er, purchase, - participaﬁigp in
syhdicates, exchange = of “otterwise, and
whether or not fully paid up, and to maxe
payments thereon as called . up OT in
szdvance of calls or ctherwise, and to
gubscribe for thesame geither conditionally
or otherwise, and to  guarantee the
subscription therecl’, and to exercise and
enforce all rights and powers conferred by
or incident to the ownership thereof, and
to vary and tpanspose from time to time as
may he considered expedient any of the
Company's. investments for the time being.
See attached sheet

To carry oOn any cther trade oOr business
whatsoever which can in the opinion of the
f.oard of Directors be advantageously
capried on by the Company in connection
with or as ancillary to any of ‘the above
pusinesses or the general pusiness of the
Company .

Ty vpurchase, take on lease Or by other
means acquire any freehold, leasehold or
other proprety for any estate or interest
whatever and any rights, privileges or
epnsements over or in respect of any
property and any buildings, Wworkrooms,
shops,. warehouses, factories, mills,works,
mechinery, engines, mo tors, rolling stock,
plant, 1ive and dead stock oOr things and
any real or personal property or rights
watsoever which may be necessary for or
mey be conveniently used with or may en—
hance the value of any other property of
the Company. {

A



Added by

Special Resolution
passed 10th
Decembexr 1979.
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(D) to carry on business as providers of
Management Advisory and Financial Services of
every and any description to any subsidiary and
associated company and to others; to provide
consultancy, marketing information, commercial
contacts, details on sources of supply import
and export information, research data,
personnel, printing and other facilities and
services of every and any description; and to
enter into any contracts and other arrangements
of every description with persons having
dealings with the Company on such terms and for
such periods of rime as the company may from
time to tine determine, on a commission or fee
pasis or otherwise; €O act as representatives
on behalf of any client company and to enter
into negotiations between manufacturers and
saleg distributors oxr - between any bodies that
the company shall deem fit and to carry on any
other, business of a 1ike nature.
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(3)

To purchase or by other means acquire and
protect, prolong, extend and renew whether
in the United Kingdom- or elsewhere any
copyrights, patents, patent rights, trade
marks, designs, rights of production,
rights of publication or other rights,
brevets dl'invention and licences which may
appear likely to be advantageous or useful
to +the Company and %©to use and turn to
acecount and to manufacture under or grant
licences or privileges in respect of the
gsame and to expend money in exXperimenting
upon and testing and in improving or seek-
ing to improve any patents, inventions or
rights which the Company may acqguire or
propose to acquire.

To build, construct, maintain, alter,
enlarge, pull down, and remove OT replace
any buildings, shops, factories, offices,
works, machinery, engines.and to clear
sites for +the same or O join with any
person, firm or company in doing any of
the things aforesald and to work, manage
and control the same or join with others
in so deing.

To acguire and undertake the whole or any
part of the business, goodwill and assets
of any Dperson, firm or company carrying
on or proposing to carry on any of the
businesses which this Company is authoris-
&d to carry on and as partof the considera-
£ion for such acquisition to undertake all
or any of fhe 1iabilities of such persoil,
£iprm or company or to acquire an interest
in, amalgamate with or enter dinto any
arrangement for sharing profits or for
co-operation or for mutual assistance
with any such person, £irm or company and
to give or accept by way of consideration
for any of the acts oOr things aforesaid
or property acquired any shares,debentures
or securities that may be agreed upon and
to hold and retain or sell, mortgage and
deal with any shares, debentures or
securities so received.

To promote any other company or companies
for the purpose of its or their acquiring
all or any of the property and rights and
undertaking any of the 1iabilities of whis
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Company or of undertaking any business or
operations which may appear likely to
assist or benefit this Company or fto
enhance the value of the property or
business of this Company and to pay all
the expenses of or incidental %o such
promotion.

70 manufacture, sell, treat and deal in
all - kinds of commodities, substances,
materials, articles and things necessary

‘or usefnl for carrying on any of the

businesses of the Company or in or for any
of the operations of the Company .

Mo gell or otherwise dispose of the whole
or any part of the undertaking of the
Company either gogether or in portions for
such consideration as the Company may
think fit and in particular for shares,
debentures oI securities of any company
purchasing the same.

To invest and deal with the moneys of the
Company not immediately required upon such
gecurities and in such manner as may from
‘time to btime be determined.

To lend money to persons or companies on
gsuch terms as may sSeem expedient and in
particular to customers and others having
dealings with the Company and to act as
surety for and guarantee the performance
of contracts by any persons or companies.

To borrow or ralse money ‘in such manner &as
the Company shall think fit and in
particular by the issue'of debentures or
debenture stock perpetual or otherwise
and to secure the repayment of any money
porrovwed oi raised by moértgage, charge O
1ien upon the undertaking and the whole or
any part of the Company's property or
agsets whether present or future including
srs uncalled capital and also by a similar
mortgage, charge or lien ¢to secure and
guarantee the performance by the Company
of any obligation or 1iability it wmay
undertake.

To draw, make, accept ,endorse, discount,
execute and issue promissory notes, »ills
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of exchange, warrants, debentures and
other negotiable or tpansferable instru-
ments.

To improve, manage, cultivate, develop;
exchange, let on lease, oOr otherwise
mortgage, sell, dispose of,turn1x>account,
grant rights and privileges 1in respect of
or otherwise deal with all or any part of
the property and rights of the Company.

Po subscribe for, take, purchase or other-

wise acquire and hold any shares or other

LRy .

£9)

#

interest in or securities~ of any other
company having objects altogether or in
part similar 10 those of this Company or
carrying on any business capable of -being
conducted so as directly or indirectliy to
benefit this Company.

To act as agentsor brokers and as trustees
for any person, firm or compaly and %o
undertake and perform gub-contracts and
also to act in any of the businesses of
the Company through or by means of\ agents,
brokers, sub-contractors or others.

.7o pemuneralte any person, firm or company

rendering service to the Company whether
by cash payment or by the allotment to him
or +them of shares or securities of the
Company credited as paid up in full or in

- pprs or otherwise.

L2

<9).

To pay out of the funds of the Company all
expenses which the Company may lawfully
pay of or incident +to the formation,
registration and advertising of or raising
money for the Company and the issue of its
capital including brokerage and commission
for obtaining application for ox taking,
placing or underwriting shares, debentures
or debenture stock,

To enter into any arrangement with any
government or authority supreme,municipal,
local or otherwise and %0 obtain from any
guch government or authority any rights,
concessions or privileges that may seem
conducive to the attainment of the
Company's objects or any of them.
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lwy €¥3 To establish and support or aild in the

establishment and support of clubs,
aggociations,funds, trustsand conveniencen
.calculated to beneflt existing or former
employees, Officers or Directors of the
Company or the dependents or connections
of such persons and to grant pensions and
allowances and to meke payments towards
insurance. and generally to subscribe or
guarantee money for charitable or benevolent
objects or for any exhibition or forrany
public, general or useful object.

(xy €Wy To distribute among the Members of the

Company in kind any of the property of the
Company end in particular any shares,
debentures or securities of other companies
‘pelonging to this Company ovr of which this

Company may have the power of disposing.

() ¢%7 To carry out all or any of the foregoing

objects as Principals ,or Agents or in
partnership, . co-operation or conjunction
with any other perscn, firm association
or company and in any pert of the world,
and to procure the Company ‘%tobe registered
or recognised in any country Or place.

(zy tYy To do all =such other things as may be

incidental or conducive to the attainmeiht
of the above objects or any of them.

It is hereby expressly declared that each of
the preceding sub-clauses shall re coistrued
independently of and ashall be in no way limited by
reference to any other sub-clause and that the
objects set out in each sub-clause are independent
objects of the Company.

L, The liability of the members is limited.

5. The Share Capital of the Company is £150.000
divided into 500,000 "A" Ordinary Shares of 10
pence each 500,000 Ut Ordinary Shares of 40
pence each and 500,000 "C" Ordinary Shares of 10
pence each, The Shares in the original or any
increased capital may be divided into several
classes, and ‘there may be attached thereto
respectively any preferential deferred or other
special rights, privileges conditions or
restrictions as to dividend, capital, voting ox
otherwise.

wE
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WE, the several persons whose names and
addresses are subscribed, are desirous of being
formed into a Company in pursuance of this
Memorandum of Assoclation and we respectively
agree to take the nubmer of shares in the capital
of the Company set opposite our respective names.

Number of
! Shares taken
Names, Addresses and Descriptions by each Sub-
* of Subscribers. scriber,
(In Words)
EDGAR LEVY
72 New Cavendish Street, v .:. ONE
L.ondonn W.1l. | I naw
. . ORDINARY
Solicitor
HARRY GOLD .
72 New Cavendish Street, - ONE
Londen W.1. \ ngn
: ORDINARY
Solicitor .
P
HARRY CHARLES SELGAL .
72 New Cavendish Street, ONE
London W.1l. , ngh
. ’ ORDINARY
Solicitor .

DATED this 2lth day of November, 1977.
WITNESS to the above Signatures :-
S, A. SHAW
72 New Cavéndish Streef,
London W.1.

Solicitor
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THE COMPANIES ACTS 1948 to 1976

d COMPANY LIMITED BY SHARES
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Bloom Martin Limited.

PRELIMINARY

4. The Company shall be a Private Company within
the meaning of the Companies Act 1948 and sub ject
as hereinafter provided, the regulations contained
or incorporated in Palt 1T of Table A in the
pirst Schedule to thg Companies Act, 41948 (herein-
after peferred to as 'Table A, Part IIM) shall
apply %o the Compaly.

0. Regulations 24, 29, 53, 64, 75, 79, 8L(2),
sL(y), 88, 98, 99, 100, 128, 129 and 136 of Part I
of Table A in +he saida Schedule - (hereinafter
peferred to as "Table A, Part I") and regulations
3, 4 and 5 of Table A, Part II, shall not ..apbly
to +the Company, but the Articles hereinafter
contained, and the remaining regulations of Table
A, Part I, and regulations 2 and 6, of Table A,
Part IL, subject to the modifications hereinafter
expressed, shall coustitute the regulations of the
Company.

. BHARES

3. The share capital of the Company ig £150,000
divided inte 500,000 "A'" Ordinary Shares of 0
pence each and 500,000 "B" Ordinary Shares of 10
pence =ach and 500,000 "C" Ordinary Shares of 10
pence =zach. Save as heréinafter expressly provided
ine "AY Ordinavy Shares and "R Oprdinary Shares
and "C" Ordinary Shares shall rank pari passu 1Iin
2ll respects.

g
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L. Any unissued sharés in-- the --capital of the
Company for the time being shall unless ' otherwise
provided by Special Resolution ¢f the Company bhe
offered in the first instance to the Members Lop
the +time being in proportion (as nearly us
circumstances may admit) to the number of shares
held by them respectively and so that 1if such
unissued shares consist of A" Ordinary Shares and
"B Ordinary Shares and "C" Ordinary Shares there
shall be offered to the holders of "A" Ordinary
shares for the time being unissued--"&" Ordinary
Shares and there shall be c¢ffered to the holders
of "B" Ordinary Shares for the time being unissued
UB" Ordinary Shares and there shall be offered to
the holders of Y"C" Ordinary Shares for the time
being unissued “C" Ordinary Shares,. Upon such
offers teing made as aforesaid the holders of the
shares of each class shall be invited to apply for
any shares of such c¢lass they are willing to
accept in excess of their entitlement. In the
event that a holder or holders of any shares of
that class does not accept his or thelir entitle-
ment +the shares representing ’‘the same shall be
offered to the shareholders of that class who have
applied for excess shares and so that in so far as
the number of such excess shares is the same as or
less than the aggregate of the numbers so applied
for the =ame shall be issued in proportion as
nearly as may pe to the numbers so applied for by
the respective holders and in so far as the number
of such excess shares is greater than the aggregate
of the numbers. so applied for the same shall be
offered to the -holders of the other classes in
proportion as nearly as may be to the number of
shares of those classes held by them respectively.
Any unissued shares which are offered as aforesaid
and not accepted in accordance with the foregoing
provisions shall TDe at the disposal of the
Directors and they may (subject to the provisions
of the Act) allot the same to such persons at such
times and on such terms as they think f£it.

LIEN
5. In regulation 11 of Tdble A, Part I, the words
"inot Leing a fully wpaid share)" and the wopds
"{other than fully paid shares)" shall be omitted.

TRANSFER OF SHARTS

6. The Directors may in their absolute discretion
and without assigning any reason therefor decline
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to register any transfer of any share whether or
not it is a fully paid share but such »right to
decline registration shall not be exercisable in
the case of any transfer mede pursuant to Articles
7s 10, 12; 13 or 1. ’

7. A member holding "A" Ordinary Shares shall be
entitled to transfer any YA" Ordinapry Share Lo any
other Member holding "A"™ Ordinzay Shares at any
price and a Member holding UM Ordinary Shares
shall be entitled tc tpansfer any "B" Ordinary
Shere +to eany other Member holding "B" Ordinary
Shares at any price and a member holding "C
Ordinary Shares shall be entitled to trangfer any
"G Opdinary Shareto any other member holding Chon
Ordinary Shares at any price.

8, Except in the case of a transfer in accordance
with Article 7 and ssve as hereinafiter provided no
shares in +the capital of the Company shall ve
transferred unless and until the rights of pre-
empition hereinafter conferred shall have - been
exhausted. .

9, Subject to Article 7 hereof every Member and
every person becoming entitled to dispose of or
desl with shares of the Company upon a death or
otherwise who is desirous of transferring any
shares {hereinafter called  "the proposed
transferor") shall give a notice (hereinafter
called "a transfer notice") in writing of such
desire to the Board of Directors of the Company.
A transfer notice shall specify the shares which
the proposed transferor wishes to sell and shall
constitute the Board the Agent of the proposed
transferor for the sale of the shares comprised
therein at a price to be certified in writing by
the Anditors for the time being of the Company as
the Pair value thereof and subject tothe conditfions
hepeinafter set out. A transfer notice shall not

" be revocable except with the consent of the Board.

40. Upon the price being so certifiedas aforesaid
the Board shall forthwith offer the shares to be
s0ld in the following manner viz:i-

(1) So far as the transfer notice comprises
any "A" Shares then such shares shall %be
offered in the first instance to all the
members hoidding "A" Shares; and so thet
in the case of competition the shares a0
offered shall be sold to the holders of
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(ii)

(1i1)

(12)

"the "A" Shares accepting the offer in

proportion (as nearly as may be and v th-

‘out inecreasing the number sold to any

member beyond . the number applied for by
him) to their existing holdings of "A™
Shares,and if and to the extent to which
the holders of the "A" Shares shall not
accept such offer such shares shall be
dealt with as providedby Article 11 hereof

S0 ' far as the transfer notice comprises
any "B" Shares then such shares shall be
offered in the First instance to all the
members holding "B" Shares, and so that
in the case of competition the shares so
offered shall be sold to the holders of
the "B" Shares accepting the offer in
proportion (as nearly as may be and with-
out increasing the number sold to any
member beyond the number applied for by
him) to their existing holdings of "B"
Shares, and if and to the extent to which
the holders of the "B" Shares shall not
accept such offer suech shares shall be
dealt with as provided by Article
1l hereof. - .

So far as the transfer notice comprises
any "C" Shares then such shares shall be

"offered in the first instance to all the

members holding "C" Shares, and so that
in the case of competition the shares so

" offered shall be sold to the holders of

(iv)

the "C" Shares accepting the offer in
proportion (as nearly as may be and
without increasing the number sold to any
member beyond the number applied for by
him) to their existing holdings of 'gn
Shares, and if and to the extent to which
the holders of the "C" Shares shall not
accept such offer such shares shall be
dealt with as provided by Article
11 hereof.

Any offer wunder paragraphs (i) (ii) and
(iii) hereof shall be inwriting and shall
be accepted by notice in wriiing to the
Company within fourteen days of its being
served stating how many shares the member
making suech acceptance desires to take and
if not so accepted shall be deemed to have
been refused.
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(v) If and to the extent to which any offer is
accapted the proposed transferor shall be
bound to transfer the shares accepted,
and the member accepting the offer be
bound to pay for the shares so accepted
the fair value thereof.

11, Any share comprised in a transfer notice
which under the provisions of sub-paragraphs (i)
(1i) or (iii) of Article 10 hereof is to be dealt
with wunder +this Article, shall be dealt with as
follows :-.

(i) The Board shall forthwith (upon - the
expiration of the period of 14 days
referred to in sub-clause (iv) of Article
10 hereof) offer the shares to be sold
being M"A" Ordinary Shares to all the
holders o’ "B" Ordinary Sharcs and "g"
Ordinary ©Shares and being "B" Ordinary
Shares to all the holders of "A" Ordinary
Shares and "C" Ordinary Shares and being
"C" Ordinary Shares to all the holders of
the A" Ordinary Shares and "“B'" Ordinary
Shares of +the Company vro-rate in each
case to their respectiver holdings of
shares of those classes.

(ii) Any offer made by the Board pursuant to
. this Article 11 shall state ;- ’

(a) the total nudber of shares to be
sol1d;

(b) the fair value of each share so
certified as aforesaid;

(¢) the number of shares which each such

holder shallbe respectively entitled’

as of right to purchase, and shall
invite such holders ito apply for any
shares in excess of such entitlement.
In case of competition any excess
shares shall be sold to the holders
accepting the offer inproporiion (as
nearly as may be and without:increass-—
ing the number of excessshares sold
to any member beyond the nuwber
applied for by him) to their éxisting
holdings of the shares of the class
to the holders of which the offer is
made. Each such offer shall be made

gee
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P ) by "writing Sent through the post in
pre-paid letters addressed to the
holders of the shares of the rele-
vant c¢lass at their respective
addresses as apnearing in the Register
of Members, and shall state a ‘time
not being less than 14 days within
which the offer shall be, accepted or
in default shall be deemed to have
been declined.

12, At the expiration of the period mentioned in
the offers referred to in Articles 10 (iv) and 11
(ii)(ec) hereof as appropriate the Board shall
allocate the said shares to or amongst the Members
who shall have expressed hig or their willingness
to purchase as aforesaid. Upon such allocation
the propesed transferor shall be bound within 21
days of payment of the said price to execute a
transfer or transfers of the shares in favour of
the purchaser or purchasers. If he makes default
in so doing, the Chaivman for the +time being of
the Board of Directors of the Company, or failing
him, one of +the Directors duly nominated by a
resolution of the Board Tfor that purpose shall,
upon the expiry of the said period of 21 days, be
deemed to be the duly appointed attorney of the
proposed transferor with full power to execute,
complete and deliver in the name and on behalf of
the proposed transferor a transfer or transfers of
the shares fto the purchasing Member or Members and
the Board may receive and give a good discharge
for the purchase money on behalf of the proposed
transferor and enter the name of the purchaser or
purchasers in the Register of Members as holder or
holdgrs by transfer of the shares nurchased by him
or them.

13. In the =2vent of rthe whole of the shares
comprised in a transfer notice . not being sold
under the provisions of Articles 10,11 and 12 here-
of the proposed transferor shall be entitled upon
giving one month‘s notice in writing to call upon
all the Members to purchase at the fair value the
shares not s0ld az aforesaid prc rata after taking
into account the rumber of shares purchased by such
Members pursuant to Articles 10, 11 and 12 hersof
tuv *he number of shares of all classes held by such
Menoers and such Members shall be obliged to purchase
the same within one month of the expiration of the
notice hereunder. Payment for such shares shall be
made over a period of 10 years or such shorter
period as shall be notified in writing by any member
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(otperthantheproposedtransferor) on or before the
expiry of the one month's  notice hereunder by
equal quarterly payments on the usual quarter days
with interest on the balance outstanding at the
expiration of each quarter at the rate of Ul per
centum per annum over Bank of England minimum
lending rate. .

14, Articles 8 to 13 (inclﬁsivé) shall not apply.

(a) to a transfer of shares by any Member to
Trustees for such Membter.

{(b) to a ¢transfer of shares for the purpose
only of effecting the appointment of a new
trustee.

Any such transfer shall be subject to the decision
of the Board as to whether any transfer of shares
bona fide falls within the provisions of this
Article and any such decision shall be final and
binding.

TRANSMISSICON OF SHARES

15. Any person becoming entitled to a share in
consegquence of the death or bankruptey of a Member
shall, upon such evidence being produced as may
from +time to time be required by the Directors,
have the right either to be registered as a Member
in respect of the share or, instead of belng
registered himself, to make such transfer of the
Share as the deceased or bankrupt person could
have made; but the Directors shall in either case
have the same right,if any,to detline r:i:gistration
as they would have had in the case of a transfer

"of the share by the deceased or bankrupt person

beforz the death or bankruptcey.
PROCEEDINGS AT GENERAIL MEETINGS

Jo. No business shall be trahsacted at any General
Meeting unless a guorum of Members 1s present at
the time when the Meeting proceeds to business;
for all purposes three Members, one being a
holder of "A"™ Ordinary Shares and one being a
holder of "B" Ordinary Shares and one being a
holder of YC" Ordinary Shares present in person or
by proxy, shall constitiute a guorum PROVIDED THAT
if such quorum shall not be present at any CGeneral
Meeting the sald meeting shall stand adjourned for
geven days and at any General Meeting so adjourned
the quorum shall be any three Members present in
person or by proxy.
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17. The words "or not .carried by a particular
majority shall be inserted after the words '"or
lost" in Regualtion 58 of Table A, Part L.

‘ DIREGTORS
18, MThere shall be not less than three Directors.

19. Subject to the provisions of Article 20
hereof the holders of the "A" Ordinary Shares
shall have the right from $ime to time and at any
time to appoint one. Director, and +the holders
of the "B" Ordinary Shares shall have the right
from time to +time and at any time to appoint
one Director and the holders of the "C'" Ordinary
Shares shall have the right from time to time and
at any time to . appoint one Director. The
holders of the "A"  Ordinary Shares and "B"
Ordinary Shares and "C" Ordinary Shares respective-
ly shall each have the right to remove  any such
Director and appoint another in place of any such
Director removed. Any such appointment and
removal shall be effected by notice in writing to
the Company signed by the holder or holders of not
less than 51% of the shares of the relevant class.

20. No appointment of any Director pursuant to
Article 19 hereof shall be of any effect unless
all the Directors of the Company inoffice immediately
prior to the receipt of the notice in writing
thereunder shall approve the appointment.

21. The -Directors may meet together for the
despatch of business, adjourn and otherwise
regulate their meetings, as they think fit. A
Director may, and the Secretary on the requisition
of a director shall, at any time Summon a meeting
of the directors not less than three nor more than
seven days after such requisition has heen made.

22, The quorum at Meetings of Directors ghall be
three one of whom shall be a Director appointed by
the holders of the "A" Ordinary Shares, one of
whom shall bé appointed by the holders of the g
Ordinary Shares and one of whom shall be
appointed by the holders of +the '"C" Ordinary
Shares. :

2%, Questions arising at any meeting of Directors
shall be decided by a majority of votes. In the
case of equality of votes the Chairmar shall have
a second or casting vote.

g
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24. The words "in General Meeting" shall be
inserted after the words "unless the Company'" in
Regulation 78 of Table A, Part I.

25:+ A Director and alternate Director shall not
require a share qualification but nevertheless
shall be entitled to attend and speak at any
General Meeting of the Company, and at any
separate meeting of the holders of any class of
shares in the Company.

BORROWING POWERS

26. The Directors may =xercise all the powers of
the Company to Tborrow money, and to mortgage or
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,
liability or obligstion of the Company or of any
third party.

DISQUALIFICATION OF DLRECTORS

27. The office of a Director ahall be vacated :-

(1) If by notice in wrltvng to the Company he
resigns the office. of Dlrector.
" (2) If he ceases to be a Director by v1rtue of
Section 182 of the-Act.

(3) 1If he becomes bankrupt or enters into any
) arrangement with his creditors.

(4) If he is prohibited from being a Director
by an order made . under any of the
provisions of Section 188 of the Act.

(5) If he becomes of unsound mindi _
(6) If he ‘is removed from office by a
resolution duly passed under Section 184
of the Act.

28. Any adult person may be appointed or elected
~3 a Director, and no Director shall be reguired
to vacste his office by reason of his attaining or
having attained the age of seventy years or any
other age.

TR
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ALTERNATE DIRECTOR

29, A Director shkall have power to nominate in
writing'any person to act as an alternate Director
in his plece during his absence from the place
where meetings are held or inapility for any
yeason +to act as such Director, and un suech
appointment being made the alternate Director
shall (except as regards remuneration) be subject
in all respects to the +terms and condit ionsg
existing with »eference to the other Directors,
and each alternate Director while so acting shall
exercise and discharge all the powers and duties
of +the Directors he represents. I1f the alternate
Director is himself a Director of the Company he
shall be entitled to vote in his own capacity as
Director as well as in the capacity of alternate
Director. An alternate Director shall not he
entitled %o attend or vote at any meeting of the
Board at which the Directior who appointed him is
present. A Director may at any time in writing
revoke the appointment of any aliernate Director
appointed by him and. ‘appoint another person in his
place, and if a Director making such appolntment
as sforesaid shall cease to be a Director the
person appointed by him shall thereupon cease to
have any power or authority as alternate Director
An slternate Director shall look for his remunera-
tion (if any) to the Director appointing him and
not to the Company.

30. The. continuing Directors may act notwith-
standing any vacancy in thelr body, but if and so
long as their number is reduced below the nunber
fixed by these Articles as the necessary quorum
of Directors, the continuing Directors or Director
may act for +the purpose of summoning a General
Meeting of the Company but for no other purpose.

REMOVAL OF DIRECTORS

%34. In zddition and without prejudice to the
provisions of Section 184 of the Act, the Company
may by EIExtraordinary Resolution remove any
Director before the expiration of his period of
office.

ACCOUNTS
3z, In Regulation 127 of Table A, Part I, the

words ‘“and shall only have effect subject and
without prejudice to the provisions of Section

g
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158(1)(c) of the Act" shall be inserted immedlate-
1y after the words '"joint holders of any ghares or
debentures" at the end of that regulation.

CAPITALISATION OF RESERVES ETC.

3%, The Company may by Ordinary Resolution, upon
+the pecommendation of the Directors, resolve that
it 4is desirable to capitalise any undivided
profits of the Company (including profits cerried
and standing to the credit of any reserve account)
not required for peying the Tixed dividends on any
shares entitled to fixed preferential dividends
(whether with or without further participation in
profits) or any sum carried to reserve as a result
of the szle or revaluaticon of the assets of the
Company {other than goodwill) or any part thereof
or, subject as hereinafter provided any sum
standing to the credit of the Company's Share
Premium Account or Capital Redemption Reserve
Pund, and accordingly that the Directors be
authorised and directed to appropriate the profits
or sum resolved to be capitalised %o the Members
in +the prorortions in which such profits or sum
would have been divisible amongst then had the
gsame Tbeen applicable and had been applied in
paying dividends, and to apply such profits or sum
on their benefit, either in or towards paying up
the amounts, if any, For the time beingunpaid on
any shares held by such Members respectively, or
in paying up in full unissued shares or debentures
of the Company of a nominal amount equal to such
profits or sum, such shares or debentures to be
allotted and distributed, eredited as fully paid
up, to and amongst such Members in the proportions
aforasaid, or partly in one way and partly in the
other.

Provided :

(1) That so long as the issued share capital of
the Company includes "A" Ordinary Shares and
gt Opdinary Shares akd "C'" Ordinary Shares
the Company shall by the Orlinary Resolution
by which it is resolved to capitalise any
undivided profits of the Company or aly such
aum as aforesaid resolve that any shares to
be paid up in full and allotted and
distributed pursuant to such capitalisation
to holders of the "A" Ordinary Shares shall
be issued as "A" Ordinary Shares carrying the

.. same'rights in all réspects as the existing

g
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wAY  Opdinary Shares of the Company and any
Shares to be paid up in full .and allotted and
di§tributed pursuant to such capitalisation
to' holders of the "B" Ordinary Shares shall
be issued as "B" Ordinary Shares carrying the
game rights in all respechs as the existing
Y Ordinary Shares of the Company and any
ghares to be paid in full and ‘allotted and
distributed pursuant 1o such cepitalisation
to holders:of the "C" Ordinary Shares .shall
be issued as "C" Ordinary Shares carrying the
asame rights in all respectsas the existing
¥at Ordinary Shares of the Company and such
allottment and distribution of such shares
credited as fully paid up shall be accepted
by such holders of "A" Ordinary Shares and
WBM Ordinary Shares and "o" Ordinary Shares
"in full satisfaction of thelr respechive
interests in the saild capitalised sum.

(ii) That the Share premiam Account and  the
Qapital Redemption Reserve TFund may, for the
puprposes of this Article, only be applied in
the paying up of unissued shares to be issued
to Mempers as fully paid.

WRTITTEN RESOLUTION O MEMBERS

3, A resolution 1in writing signed by all the
Members for the time being entitled to vote sha 11
ne as effective for all purposes as an Ordinary
Resolution duly .passed at a General Meeting of the
Company duly convened and held, and may consist of
several documents in the 1like form each signed " by
one or more Members. ’

WINDING UP

35, In Regulation 1435 of Table A, Part I, the
words "with the like ganction'" shall Dbe inserted
immediately Tbefore the words "jetermine how such
division", and the word Wpembers" shall be sub-
gituted for the word "eontributories".

TNDEMNITY

36, Every Dirsector or other officer of the
Company shall be entitled to he indemnified out of
the asssets of the Company against &ll losses oOr
1iabilities which he may sustain or incur in.or
about the execution of the duties of his office or
otherwise in relation thereto, including  any

g



(21)

1iability incurred by him indefending any proceed-
ings, whether civil or eriminal, in which Judgment

is given in his favour or in which he is acquitted

or in connection Cwith any epplication under
Section LL48 of the Act in which relief is granted
to him Dby *the Court, ‘and no Director or other
officer shall Dbe 1iable for any 1088, damage oOr
misfortune which may happen or to be incurved by
the Company in the execution of the duties of his

office or in relation thereto. But this Article-

shall only have effect in so far as its provisilons
are not avoided by Section 205 of the Act.



(22)

Names ,Addresses and Descriptions of Subscribers.

~

EDGAR LEVY
72 New cavendish Street.

London W.l.'
Solicitor

.. HARRY GOLD )
72 New Ccavendish Street,

London W.1l.

Solicitor

HARRY CHARLES SEIGAL
72 New cavendish Street,

London W.Z1.

Solicitor

DATED this 24th day of November, 1977

WITNESS:to the abov

8. A. SHAW ‘
72 New Caven ish Street,

London W.l.

e Signatures :-

Solicitor
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No. 1345759 {)

THE COMPANIES ACTS 1948 to 1976

BLOOM MARTIN LIMITED

SPECIAL RESOLUTION
Pagsed 10th December 1979

At an Extraordinary General Meeting of the above-named Company
duly convenad and held on 10th December 197¢ the following
resolution was duly passed as a SPECTAL RESOLUTION:-

nThat the provisions of the Company's Memorandum of
Association with respect to its objects be altered by
inserting after sub-clause (C) of clause 3 of the said
Memorandum the following new sub-clause (D) and for the
remaining paragraph identifying letters to be
reallocated:-

(D) to carpry On business as providers of Management
Advisory and Financial Services of every and any
description to any subsidiary and agsociated company and
to others; to provide consultancy, marketing
information, commercial contaects, detalils on sources of
supply import and export information, research data,
personnel, printing and other facilities and services of
every and any deseription; and to enter into any
contracts and other arrangements of every description
with persons having dealings with the Company on such
terms and for such periods of time as the Company may
from time to btime determine, on a commission or fee '
basis or otherwise; to act as representatives on behalf
of any client company and to enter into negotiations
between manufacturers and sales distributors or between
any bodies thab the company shall deem it and to carry
on any other business of a like naﬁuge.“
e A T2

e L
" CHAIRMAN
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No. of Company l3ﬂ57§2//</:3

THE COMPANIES ACTS 1948 to_1976H
COMPANY LIMITED BY SHARES

ORDIMARY AND SPECIAL RESOLUTIONS OF BLOOM MARTIN LIMITED
PASSED 10th MARCH 1981

At an Extraordinary General Mcehing of the above-named
Company duly convenad and neld -t 64 Meadway, London,
N.W.11l. on the 10th day of March 1981 the following
Resolutions were duly passed as Ordinary aud Special
Regolutions.

ORDINARY RESOLUTION

(A) That the Share Capital of the Company be increased to
£170,000 by the creation of an additional 200,000 "D
Ordinary Shares of 10p each.

SPECIAL RESCLUTIONS

(B) That the Articles of Association of the Company be

ai-ered in the manner set out beloWw:~

(1) Tn Article 3: deleting n£150,000" and
inserting ng170,000".
By adding after n500,000 "C" Ordinary
Shares of 10p each" the words nand 200,0C0
up" Qrdinary Shares of 10p each.

In the penultimate 1ine after the words

nnct Ordinary Shares" add nand "D" Ordinary
Shares"

(i1) In Apticle 4: in the 9th line thereof after
the words wngngrdinary Shares" add wand "D
Ordinary Shares"
In line 16 immediately after the words ""G"
Ordinary Shares" add the words 1and there
shall he offered to the holdera of "D"
Ordinary Shares for the time being unissued

PIREEC .
- LT

e B g
7o~ /PN
3 ‘



(111)

(iv)

(v)

upt Ordinary Shares."
Tn Article T: at the end thereof add the

following words:- nand a Member noilding "DU
Ordinary Shares shall be entitled to
transfer any "DV Ordinary Share to any
obher Member holding np" Qrdinary Shares at
any price"

in Article 10: by redesignating paragraphs
(iv) and (v) as (v) and (vi) respectively
and inserting the following paragraph as
rew paragraph (iv):-

n(iv) So far as the transfer notice
comprises any upn Shares then such shares
shall be offered in the first instance to
a1l the Members nolding "D" Shares, and so
that in the case of competition the Shares
so offered shall be sold to the holders of
the "D" Shares accepting the offer in
proportion (as nearly as may be and without
inereasing the number sold to any Member
beyond the number applied for by him) to
their existing holdings of "D" Shares, and
ijf and to the extent to which the holders
of the "D" Shares shall not accept such
offer such shares shall be dealt with as
provided by Article 1l hereof."

In Paragraph (v) (es redesignated): -

Delete the word nand" in the first line and
add "and (iv)" in the second line.

In Article 11: delete line 3 and substitute
the following:-~

w(ii), (iii) or (iv) of Article 10 hereof
is to be dealt".

In sub-paragraph (1) :~

pedesignate tgub~clause (iv) as sub~-clause

(v).
In the pre-penultimate 1ine after the words



nof the Company™ jnsert the following nand
being "D" Ordinary Shares Lo all the
nolders of the ngn Ordinary gpares and npt
Ordinary Shares and "C" Ordinary Srares of
the Company™

(vi) In Article 12t Line 2 redesignate the
reference
to Article 10 (iv) as article 10 (v).
(vii) in Article 13: n Line 6 after the words

ngll the Members" add the words holding
wpn, wB" or wcn Shares'. Delete line 10
and substitute:-
nge the number of the "A", ngn and "C"
Shares held by such".
(viiidin prticle 33: After the word nppovided" at the
end of the first main paragraph add the

words nsubject to any gspecial Resolution to
the contrary®.
Sub-paragraph (i):-
In line 3 after the words "CY ordinary
Shares"add the words tand "D" Ordinary
Shares"
After the words "in all respectbs as the
existing ngn Qrdinary shares of the
Company" insert the following:i-
tand any shares to be paid up in full and
allotted and distributed pursuant to such
oapitalisation to holders of the "D
Ordinary Shares shall he issued a8 npn
Ordinary Shares carrying the game rights in
all pespects as the existing wpt Qrdinary
shares of the company"
At the beginning of the penultimabe iine
add the words “and upe Qrdinary Shares®
(C) IT WAS RESOLVED that the provisions of Proviso (i) to
Article 33 should not apply to the capitalisation
proposed in the following Ordinary Regolubinn.

e B

e:',_y' g L7, I
L & L
» ;frf;‘; e R h -
Pl A
= o

‘Qk-:”./.'.%.'.... .
Chairman T

é e

pated the /e day of prreees 1981



Margin reserved far binding .

2y

(SYTLCL LTI E IR asnen

No. of Company ik 345759....

THE COMPANIES ACTS 1948 TO 1967
Notice of increase in noninal capital

Pursuant to Section 63 of the Companies Act 1948

To the Registrar of Companies
Limited*

Name of Company s - BLOOMMARTIN “ .

hereby gives you notice that by ordinary,iaxtraaﬁﬁaaw{speeial *+ resolution of the company dated the
10th March 1981 i , the nominal capital of the company has been incrcased by the

PR et T L] eArRaITEIITRATINI L waasunae TN

addition thereto of a sum of £.29. £000 ... beyond the registerced capital of £7:5 cvedieresmanssasnenererien
The additional capital is divided as follows:-

Number of shares Class of share Norminal amount of each share

200,000 " ORDINARY 10 Pence

The conditions (eg voting rights, dividend rights, winding up rights, etc.) subject to which the new shares have been

or are to be issued are as follows:-
(If any of the shares are preference shares state whether they are redeemable ot not) .
pari passu with existing "A" "B" & non ordinary Shares save for right

to appoint Directors and other minoxr matters specified in amended

articles of Association
/'7 =7 i

. # < ')l“'" Ty =7,
Signed ......us AT L iw}‘**,,-;.«{-: ..... persrrenmntsraen -

=

State whether DIRECTOR

DIrector OF SECrelary s sssmmsssiisessaisises s rnreeastebt b enaets

I (o 0 L1 H——

*Delete “Limited” if not applicable
w*Delete gs necessary (sec notes overleaf)

Presented by: BENNETTS )
72 New cavendish Streat,

London, WiM 8AU.,

esentor's reference g LEVY Form No. 10
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Nu'nbgr Of 1345759 CHANTREY VELLAC |
" r ! >Rl O
Company } RUSGELL SQUARE HOUSg:]

The Companies Act 1983 10 12, BUSSELL SQUARE,
LOMDON, WCIB BLF

B il

COMPANY LIMITED BY SHARES

e ———

Sypecial 32 egolution

¢ Pursuant to 5. 378 (2} of the Companies Act 1983}

OF

e s e b ¥ 3L

BLOOM MARTIN LIMITED

e s AT i A = T R

Passed 970 Wotumlses , 1990

AT an EXTRAORDINARY (GENERAL MEETING of the above-named
Company, duly convened, and held at HOWARD ROAD, EATON SOCON,
ST. NEOTS, CAMBRIDGESHIRE, PE19 3ET

on the ﬂm‘ day of NG\J.W/J@% . 19‘?’, the subjoined

SpECIAL RESOLUTION  were duly passed, viz..—
RESOLUTION

(p) THAT, the articles of association of the Company be altered as
follows:
le to e nubered § namely:

15, Subject to th? provisions of the Corpenies Aot 10685, the
Conpany may purchase its oW chares (including any redeemable

shares} from b2 date of the adoption of this article and i€
the Company so wishes make a payment in respect of the
ise than out

rederption or purchase of its om shares otherwl
of distributable profits of the Coxpany or the proceeds of a

fresh issue of shares., '

(1) by insertion a ned Artic

(ii) by renumbering the existing Articles 5 to 36 inclusive as Articlus

6 to 37 respecgtively.
P T
: oy o

Rl s

/f. ’“’":') =" s = 74 . -
s i L Ao S NE 17 il o
Signature e AT AT ‘
- " To be sgped by
the Chaitman, @«
uo.-no-un-ou-uu;u----uouu- IR pawine LX) Dl[ﬁcl(‘r., o lhﬁ- T “I . ﬁ;ﬂ—;—fﬁ-ﬁ;’f
Seerctary  of  the PR TINE AR
Campany
- 3 ok AN
20 0D
me
NOTE. ~To te fled within 15 days afier the passing of the Resolution{st. - |
{2.1.0.
e e e o < SR St e e e T I
@m The Solatars' Law San30ery Sactoty Pl Oyer Fm 33 Enmwott Street. Fonidon SE) 518 A4 TAL D
R AEer B850
poaANs,

('ompanies 7

ot e et



(B) THAT, the purchase of shares in the capital of the Company on the terms
of the proposed contract to be made between the Company and Jacqueline
Carolina Cutts, Annex A hereto, and laid before the Meeting and

initialled by the Chairman for purpose of identification be and is
hereby approved.
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CHANTREY VELLACOT
RUSSELL SQUARE Hougg I

Number G‘f 1345759 10- 1? F{U SELL QUARE

Company LONDON, WC1B 5LF

The Companics dclsxktRERNIREY 1985

COMPANY LIMITED BY SHARES

e

Extraordinary Kegolution

{Pursuant to & 141 (1) of the Companies Aot 1948)

or

i Senx

BLOOM MARTIN LIMETED

Passed Q..  Neourator , 1990

SEPARATE CLASS
AT an DPREKESHRDHFENSEIGRN MEETING of the above-named

Company, duly convened, and held at HOWARD ROAD, EATON SOCON,
ST NEOTS, CAMBRIDGESHIRE, PELl9 3ET

onthe Axh  dayof porse o , 190 , the subjoined
Extraordinary Resolution was duly passed, viz.:—

RESOLUTION

THAT this Separate Class Meeting of the holders of the "C" Ordinary Shares
of 10p each in the Capital of the Company hereby sanctions the passing of
the Resolutions set out in the Notice dated Auh. Ockbls 1990, convening
an Extraordinary General Meeting of the Company on Qg sdasndy- 1990
{a copy of such Notice having been produced to this Meeting ind fior the
purpose of identification signed by the Chairman thereof) and hexely
sanctions each and every variation, modification or alkrogation of rights and
privilegns attached or belonging to the "C" Crdinary Shares affected thereby
or necessarxy to give effect thereto.

To be eimed
by the £hoir
man, & Diroes
. tor, er tho
) \ormtary ef
2 koL Somk AL e ek e e e AT aa . RET 5 tho L&rm;{ 3%

SNignature, ..

LS v
N To be filed bin 15 4 P B £ tho 1 CJlnﬂs x}lnﬁ.du
Nore~—To be filed within 15 dovs after the paesung of tho Tesalotiofif),
8ce Seotion 143 (1§ and (4) printed m‘erlcif, 2&1 E)LCW%
1M 24

ra——. Cx Man Tl nMema T el R S¥my e b o %

Fhe Saliadors® 1on Suthacty daoch, Taisd,
Oyop Hlosss, Bicasy Buliai, Tetor Lage L b A and ab Boimnshon, €] soped),
\,wdk.c n.JEng A
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Number of} 1mas7R9 ;"UE: SELL SQLJA%J;%SSTT
Gompany Ariarer aLeAuaRIIIECYAIE A0 Bamamensnmsedtt aseteanm O" 1 5. !]‘{ SSE-L{ SOUAHEE‘,

'.(JN[" BN SRLLL
The Companies Aeds THREEALKIEX iogst - We1p 5LF

COMPANY LIMITED BY SHARES

Exteaorinary Regolution

{Pursuant to a. 141 (I\ of the Companics Aot 1948)

or

BLOOM MARTIN ) . LIMITED

Passed A Qovevde 11990

ey

SEPARATE_ CLASS
AT an IEERGREmRRotEmess MERETING of the above-named
Company, duly convened, and held at HOWARD ROAD, EATON SOCON,
ST NEOTS, CAMBRIDGESHIRE, PE19 3ET

onthe QU day of edovewdrne 1990, the subjoined
Extraordinary Resolution ¥as guly passed, viz.:—

RESOLUTION

THAT this Geparate Class Meeting of the holders of the "D" Ordinary Shares
of 10 each in the Capital of the Campany hereby sanctions the passing of
the Resolutions set out in the Notice dated QY. o~ 1980, convening
an Extraordinary General Meeting of the Company on Quh movewlsar 1990
(a copy of such Notice having been produced to this Meeting and for the
purpose of identification signed by the Chairman thereof) and herely
sanctions each and every variation, modification or abrogation of rights and
privileges attached or belonging to the "D" Ordinary Shares affected thereby
or necessary to give effect thereto.

e D s
/’ﬁ;—,’/‘}\'j";‘:f’ . Ty o F N
: e’ e TR T +"’ Ta bo signed
Signature N £ v R & .

mafi, & Dhiroos
tor, or thy
Focrotary  of
the Uompany

."'i‘-iﬂ‘—:‘-""*'*-:"‘ L
f:ng Cipen . vLLDE F
Norg.—To ba Alod withio 16 days after the passing of the Redolutionfe). A Y N
oI b o st 1 dog st ho i ! 24BECH0

]

il
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Oyes Pubtisalng Liseited, Oyez Hawse, 07 Tong Lage, Londss BRI 4P, TS *
a sataiiary of Tho Bollcitors’ Loaw Wtaticnery Nociety, Xiacited,
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CHANTREY VELLACOTT

RUSSEI L. SQUARE HOUSE
Fumbar of} 1545759 10-12, RUSSELL SQUARE,
Bumber LONDON, WC1B BLF

The Companics Acty kEMaxkRUT 1985

COMPANY LIMITED BY SHARES

————

Extyaorinary Begolution

(Pursuant to 5. 141 {1} of the Companies Act 1048}

oF

BLOOM MARTIN LIMITED

Passed Geh. Nowe\nr ;1990

SEPARATE CLASS
AT an RRnrAan oM eiismit, MeETING of the above-named

Company, duly convened, and held at HOWARD ROAD, EATON SOCON,
ST NEOTS, CAMBRIDGESHIRE, PE19 3ET

onthe Ad. day of Nowwlew ,19%0, the subjoined
Extraordinary Resolution was duly passed, viz.:—

RESOLUTION

THAT this Separate Class Meeting of the holders of the "B" Ordinary Shares
of 10p each in the Capital of the Company hereby sanctions the passing of
the Resolutions set oul in the Notice dated Aue OcXdoe—~ 1990, convening
an Extracrdinary General Meeting of the Company on Au Wo o~ 1990
{2 copy of such Notice having been produced to this Meeting and for the
purpose of identification signed by the Chairman thereof) and hereby
sanctions each and every variation, medification or abrogation of rights and
privileges attached or belonging to the MB" ordinary Shares affected thereby
ox necessary to give effect thereto.

To ba sigued
* by the Chair-
man, a Three-
tor, or {he
Seerctary  of
the Comipany

TSR U

NorteTo be Lled within 15 days nfter the passmg of the Resolubionisg. COLPARES HEUSE
Sea Section 143 (1) and (4} pnnted overteaf 24 DEC;
1390
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AUSSELL SQUARE L}.-!%ggg‘ T

BELL S0
LONDON, We1g 5L;—UAHE

The Companics Acls Xaxswoxrasy 1085

Number of\ 1345759 10-12,
Company } oS

COMPANY LIMITED BY SHARES

Extraordivary Regolution

(Purguent to s. 141 (I) of the Companies Aot 1948)

OF

BLOGM MARTIN LIMITED

Passed  § Hn Novginlyr 1 9%0

SEPARATE CLASS
AT an BREEESROGINGEEXGHEXEN MEETING of the above-named

Company, duly convened, and held at HOWARD ROAD, EATON SOCON,
_ST NEOTS, CAMBRIDGESHIRE, PE19 3ET

‘ th
onthe 4 = dayof Newembe , 1990 , the subjoined

Extraordinary Resolution was duly passed, viz,:—

RESOLUTION

THAT thisg Separate Class Meeting of the holders of the "a" Ordinary Shares
of 10p each in the Capital of the Company her lﬁb sanctions the passing of
the Resolutions set out in the Notice datedq Oxﬁ 1990, convening
an Extraordinary General Meeting of the Company on@ié ﬂ,bw»\h&, 1990
(2 copy of such Notice having been produced to this Meeting and for the
purpose of identification signed by the Chairman thereof) and hereby
sanctions each and every variation, modification or abrogation of rights and
privileges attached or belonging to the "A" Oxdinary Shares affected thereby
or necessary to give effect thereto.

/my R s ‘”:ﬂmv
Szgnamre 4’%//?/ . R “Ir:, be gigued

by L 4 ha.
/ man, & Direcs
k‘ P tor, o the
Rer retary  6f
st s e e e LG Cmpany

Nurge—To be filed within 15 daya alter the pacing of the Reaolubkns). t
Seo Eeotion 142 {1) and (4) prnted overicaf.
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COMPANIES FORM No. 169

Return by a company purchasing
its ovwn shares

Pursuant to section 169 of the

Pleasc do not
WVRtEy 10
this margin

vy Pleass do not write
=S . in the space below,
For official use Company number For Inland Revenue

To the Registrar of Companies

Please complete =T =y~ use only.
legibly, preferably I i ] 1 1345759
W black type, or Ledlaod ~u

bold block lettering  Narne of company

* nsert full name # BLOOM MARTIN LIMITED

of company e e e

&

Note .
This rewrn must by Shares were purchased by the company under section 162 of the above Act as
delrvered to the follows:"
Registrar vathin a
period of 28 days npn
begirming with the Class of shares
first <,ate on which ORDINARY
shares to which it |t o et -
relates were
delvéred to the Number of shares 40.000
company purchased ’

Nominat vaiue of

H each share 10p

Déte(s) on whic!‘i the
shares were delivered QIII ,‘i@
to the company

§ A prvate company || Maximum prices paid §
15 NGL reguired for each share

e thes
nformanan e
Mlmmum prices paid §
for each share
The aggregate amount paid by the company for the shares
to which this return relates was: E 14,000
u‘,,rﬁﬁﬂi T
{ f‘w’ s Stamp duty payable pursuant to section 66 of the Finance Act
. 1986 on the aggregate amount at 50p per £100 or part of £100 £70
. o T P ; H
t Insert Directr,  Signed 4T e . Designationt IDIZECTOR Date { ll 2
Sacretary, - f’?ﬁfy’)’i;&h}&«z- - [7
Receiver, i o
Administrator, U
*‘R"dm!ms"‘““’e Presentor’s name ‘address and For officialltee~ o S €50
Hggg;‘ég; ?écotiand) reference (if any): General Sﬁ cmELL;"\t AZEN) F‘:}E&st rhom L‘.”) 150
a8 appropriate “—i‘\!G “";&*;Jm“ s ,:;
4 \ e, W
11JaN198] | [28DECS
STAMR.OFEIOE R
@Th@ Selicuars” Low Statonery Socwety ple, 24 Griys o Hond, Teanditn WETX-AHR 1207 Edton 4B7 FYLO0
' 'iTn?boLg
Companies G169 h .o




Compony No. 1345759

COMPANIFS ACT 1985
SPECIAL RESOLUTIONS
of

BLOOM MARTIN LIMITED

passed on the (. day of Jobds 1992

At an Extraordinary General Meeting of the Company duly convened

and held at 72 New Cavendish Street, London Wl on the (it day
of i 1992 at 1%-tc am/pm the following resolutions

passed as Special Resolutions of the Company-

were duly

SPECIAL RESOLUTIONS

THAT: ~

(a) Those B ordinary Shares in the capital of the Company
stered at the close of business on the day

regi
2 set out opposite the members names

of October 199
following:

Number of B Ordinary Shares

Shareholder
and their identifying numbers

Jenice Bloom 38,500 548,001 -~ 586,500

Marjorie Constance Bloom 38,500 673,001 - 711,500
Terence Anthony Bloom 86,500 625,00L - 673,000
750,000 - 788,500

86,500 500,001 - 548,000

Robin Marcus Blocm

875,001 - 913,500

be and are hereby converted into new B Class I
ordinary Shares at the rate of 1 new B Class I
ordinary Share for each existing B Ordinary Share
having attached thereto the rights and privileges and
pbzing subject to the restrictions and provis
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out in the Axrticles of Associatlion of the Company as
amended by the second regolution to bae propnsed at
this meeting:

(b) Those B Ordinary Shares in the capital of the Company

registered at the close of business on the day of
1992 set out opposite the nembers names
following
Shareholder Number of B Oxdinary Shares
and their identifying numbexs
Jenice Bloom 38,500 586,501 - 625,000
Marjorie Constance Bloom 38,500 711,501 - 750,000
Terence Anthony Bloom 86,500 788,501 - 875,000
Robin Marcus Bloom 86,500 913,501 - 1,000,000

be and are hereby converted into new B Class II
Ordinary Shares at the rate of one new B Class Il
Ordinary Share for each existing B Ordinary Share
having attached thereto the rights and privileges and
being subject to the restrictions and provisions set
out in the Articles of Association of the Company as
amended by the second resolution proposed at this
meeting.

{c) Those D Oxdinary Shares in the capital of the Company

reglstered at the close of business on the day of
1992 set out opposite the members names

following:-

Shareholder Number of D Ordinary Shares
and their identifying numbers

Jenice Bloom 3,750 1,515,001 - 1,518,750
Marjorie Constance Bloom 3,750 1,518,751 - 1,522,500
Terence Antheny Bloom 3,750 1,522,501 - 1,526,250
Robin Marcus Bloom 3,750 1,526,251 ~ 1,530,000

be and crz hereby converted into new D Class I
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ordinary Shares at the rate of 1 new D Closs by
Ordinary Share for each existing D Oxdinary Share
having attached thereto the rights and privileges and
being subject to the restrictions and provisions gsat
out in the Articles of Association of the Company a5
amended by the second resolution proposed at this
meeting.

THAT the Articles of Aszociation of the Company be altered
by repealing Article 3 and adopting the followlng new
Article 3 in substitution therefor and to the exclusion

thereof:-

“3.1 The authorised share capital of the Company at the

date of adoption of this Article is £170,000 divided
into

3.1.1 500,000 A Ordinary shares of 10 pence each

3.1.2 250,000 B Class I Ordinary Shares of 10
pence each

3.1.3 250,000 B Class IX Ordinary Shares of 10
pence each

3.1.4 500,000 C Ordinary shares of 10 pence each

3.1.5 15,000 D Class 1 Ordinary Shares of 10 pence
each

3.1.6 185,000 D Ordinary shares of 10 pence each

Save as expressly provided herein +the A Ordinary
shares and C Ordinary Shares and D Ordinary Shares
shall rank paril passu in all respects.

The rights attached to the B Class 1 Ordinary Shares
shall be as follows:-

3.3.1 The right to receive a dividend in specie
consisting of the entire issued share
capital in the Company's wholly-ouwned
subsidiary Spearmark International Limited
(incoxporated with registered number 242587)




3!3.2

3.3.3
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("Spearmark") and following tha
aforementioned distribution the holders of
B Clasg 1 Ordinary shares shall have no
further rights to participate in any
dividend or distribution.

The right to receive in a winding up oxr on
a return of capital a distribution in specie
consisting of +the entire issued share
caplital in Spearmark and subject thereto no
further or other right to participate in the
capital assets of the Company until the
holders of shares of all the other classes
(other than B Class I, B Class Il and D
Class I Ordinary shareholders) shall have
received value amounting to £2 million per
share.

Until such time as the holders of the B
Class I Ordinary Shares have received,
whather by way of dividend, return of
capital or otherwise, the entire issued
share capital in Spearmark, each B Class I
Ordiary Share shall entitle its holder to
one vote at all general meetings of the
Company, thereafter the holder shall not be
entitled to any vote.

3.4 The rights attached to the B Class II Ordinary Shares
shall be as follows: -

3.4.1

The right to receive a dividend in specie
consisting of <the entire issued share
capital din the Company's wholly-cwned
subsidiary Regent Cinema Company (Deal)
Limited {incorporated with registered
number 276351) (“"Regent") and following the
aforementioned distribution the holders of
B Class II Ozdinary shares shall have no



3.4.3

further 1rights to participate in any
dividend or distribution.

The right to receive in a winding up or on
a return of capital a distribution in specle
conglsting of the entire issued share
capital in Regent and subject thereto no
further or other right to participate in the
capital assets of the Company until the
holders of shares of a2ll the other classes
(other than B Class II, B Class I and D
Class I Ordinary shareholders) shall have
received value amounting to £2 milliion per
share,

Untlil such time as the holders of the B
Class II Ordinary Shares have received,
whether by way of dividend, return of
capital or otherwise, the entire issued
share capital in Regent, each B Class Il
Ordinary Share shall entitle its holder to
one vote at all general meetings of the
Company, thereafter the holder shall not be
entitled to any vote,

The rights attached to the D Class I COrdinary Shaxres
shall be as follows:-

3'5.1

3.5.2

As to dividend
The shares confer no rights to a dividend.

As to capital

The right to receive on & winding up (but
only after the holders of shares of all the
other classes other than D Class I, B Class
I and B Class Il Ordinary shareholders have
received value amounting to £2 million per
share) the nominal value of the share and no
further or other right to participate in the
capltal of the Company.
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3.5.3 Aa to vote.
Until such time as the holdersg of the B
Class I Ordinary Shares and B Clasgs II
Ordinary Shares cease to have a vote, oOne
vote per share, thereafter no votes."

(a) That on the recommendation of the directors a dividend
shall be declared with respect to the B Class I
Ordinary shares which shall be satisfied by the
distribution by the Company of all of the shares in
Spearmark to the holders of the B Class 1 Orxdinary
shares or as they shall direct.

(b) That on the recommendation of the directors a dividend
shall be declared with respect to the B Class IX
Ordinary shares which shall be satisfied by the
distribution by the Company of all the shares in
Regent to the holders of the B Class II Ordinary
shares or as they shall direct.

That notwithstanding the regulations contained in
Regulations 11, 12 and 13 of the Articles of Association of
the Company as to preemption rights and other like matters
(which for the purposes set out herein shall be waived} the
Airectors shall be authorised to register the transfers to
A Ordinary shareholders and C Ordinary shareholders of all
of the B Class I, B Class II1 and D Class I Ordinary shares
of the Company to be implemented at a meeting of the Board
of Directors of the Company to be held immediately
following this Extraordinary General Meeting.

That in +the event of and immediately following such
transfers of B Class I, B Class I1 and D Class I Ordinary
shares as are referred to in resolution IV hereof, without
further resolution:-

(a) Those B Class I Ordinary Shares registered in the name
of A shareholders shall convert into and become A
Ordinary Shares at the rate of one A Ordinary Share



(b)

(c)

(a)

(e)

(g)

(h}

for each B Clasgs I Ordinary Share.

Those B Class Il Ordinery Shares registered in the
name of A shareholders shall convert into and become
A Ordinary Shares at the rate of one A Ordinary Share
for each B Class II Ordinary Share.

Those D Class I Ordinary Shares registered in the name
of A shareholders shall convert into and become A
Ordinary Shares at the rate of one A Ordinary Share
for each D Class I Ordinary Share.

Those D Ordinary Shares registered in the name of A
shareholders shall convert into and become A Ordinary
Shares at the rate of one A Ordinary Share for each D
Ordinary Share,

Those B Class I Ordinary Shares registered in the name
of C shareholders shall convert into and become C
Ordinary Shares at the rate of one C Ordinary Share
for zach B Class I Ordinary Share.

Those B Class II Ordinary Shares registered in the
name of C shareholders shall convert into and become
C Ordinary Shares at the rate of one C Ordinary Share
for each B Class II Ordinary Share.

Those D Class I Ordinary Shares registered in the name
of C shareholders shall convert into and become C
Ordinary Shares at the rate of one C Ordinary Share
for each D Class I Ordinary Share.

Those D QOrdinary Shares registered in the name of C
shareholders shall convert into and become C Ordinary
Shares at the rate of one C Ordinary Share for each D
Ordinary Share.

and all shares in the Company converted pursuant to *this

resolution shall thereupon immediately rank pari passu in all



which they shall

with the other shares of the class into

respacto
have heen converted.
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THE COMPANIES ACTS 1948 to 1989
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

K BLOOM MARTIN LIMITED

{Amended by Special Resolutions passed on the 10th March, 1981
and (- October, 1992)

PRELIMINARY

1. The Company shall be a Private Company within the meaning
of the Companies Act 1948 and subject as hereinafter provided,
the regulations contained or incorporated in Part 11 of Table A
in the First Schedule to the Companies Act, 19438 {hereinafter
referred to as "Table A, Part II") shall apply to the Company.

2. Regulations 24, 29, 53, 61, 75, 79, 84(2), B4(4), 88, 98,
99, 100, 128, 129, and 136 of Part 1 of Table A in the gaid
Schedule ({(hereinafter referred to as "Table A, Part I1I") and
regulations 3, 4 and 5 of Table A, Part II, shall not apply to
the Company, but the Articles hereinafter contained, and the
remaining regulations of Table A, Part I, and regulations 2 and
6, of Table A, Part 1I, subject to the modifications hereinafter
expressed, shall constitute the regulations of the Company.

SHARES

3.1 The authorised share capital of the Company at the date of
adoption of this Article is £170,000 divided into

3.1.1 500,000 A Ordinary Shares of 10 pence each

3.1.2 250,000 B Class I Ordinary Shares of 10 pence each

3.1.3 250,000 B Class II Ordinary Shares of 10 pence
each

3.1.4 500,000 C Ordinary Shares of 10 pence each
3.1.5 15,000 D Class I Ordinary Shares of 10 pence each

3.1.6 185,000 D Ordinary Shares of 10 pence each



C Orxdinory Shares and D Ordinary Shares shall rank parl passu in

all respects.

3.3 The rights attached to the B Class I Ordinary Shares shall
be as follows:-

3.3.1

3.3.2

3.3.3

The xright to receive a dividend in specie
consilisting of the entire issued share capital in
the Company's wholly-owneqd subsidiary Speormark
International Limited (incorporated with
registered number 242587) ("Spearmark") and
following the aforamentioned distribution the
holders of B Class I Orxdinary shares shall have
no further rights to participate in any dividend
or distribution.

The xight to receive in a winding up or on a
return of capital a distribution in specie
consisting of the entire issued share capital in
Spearmark and subject thereto no further or other
right to participate in the capital assets of the
Company until the holders of shares of all the
other classes (other than B Class I, B Class Il
and D Class I Ordinary shareholders) shall havs
received value amounting to £2 million per share.

Until such time as the holders of the B Class I
Ordinary Shares have received, whether by way of
dividend, return of capital or otherwise, the
entire issued share capital in Spearmar}:, each B
Class I Ordinary Share shall entitle its holder
to one vote at all general meetings of the
Company, thereafter the holder shall not be
entitled to any vote.

3.4 The rights attached to the B Class 1I Ordinary Shares shall
be as follows:-

3.4.1

3.4.2

The right +to receive a dividend in specie
consisting of the entire issued share ceapital in
the Company's wholly-owned subsidiary Regent
Cinema Company {(Deal) Limited {incorporated with
registered number 276351) ("Regent"} and
following the aforementioned distribution the
holders of B Class II Ordinary shares shall have
no further rights to participate in any dividend
or distribution.

The right to receive in a winding up or on a
return of capital a distribution in specle
consisting of the entire issued share capital in
Regent: and subject thereto no further or other
right to participate in the capital assets of the



3.4.3

3.5 The rights
bhbe as follows:-

Campany until the holdeors of shares of all the
other classes (other than B Class II, B Class 1
and D Class I Ordinary shareholders) shall have
received value amounting to £2 million per share.

Until such time as the holders of the B Class II
Orgdinary Shares have received, whether by way of
dividend, return of capital or otherwise, the
entire issued share capital in Regent, each B
Clas -« II Ordinary Share shall entitle its holder
to one vote at all general meetings of the
Company, ‘thereafter the holder shall not be
entitled to any vote.

attached to the D Class I Ordinary Shares shall

3.5.1 As to dividend
The shares confer no rights to a dividend.

3.5.2 As to capital
The right to receive on a winding up (but only
after the holdars of shares of all the other
classes other than D Class I, B Class I and B
Class II Ozxdinary shareholders have received
value amounting to £2 million per share) the
nominal value of the share and no further ox
other right to participate in the capital of the
Company .

3.5.3 As to vote.
Until such time as the holders of the B Class I
Ordinary Shares and B Class II Ordinary Shares
cease to have a vote, one voite per share,
thereafter no votes.

4. Any unissued shares in the capital of the Company for the

time being shall unless otherwise provided by Special
Resolution of the Company be ocffered in the filrst instance

to the Mem
as circums

bers for the time being in proportion {(as nearly
tances may admit) to the number of shares held by

them respectively and so that if such unissued shares

consist of
"Cc" Qrdina

"A" Ordinary Shares and "B" Ordinary Shares and
ry Shares and "D" Ordinary Shares there shall be

offered to the holders of "A" Ordinary Shares for the time
being unissued "A" Ordinary Shares and there shall be

offered to

the holders of "B" Ordinary Shares for the time

being unissued "B" Ordinary Shares and there shall be
offered to the holders of "C" Ordinary Shares for the time
being unissued "C" Ordinary Shares and there shall be

offered to

the holdrrs of "D" Ordinary Shares for



|
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the time beaing unissued "D'" Ordinary Snares. Upon such offers
being made as aforesaid the holders ot the shares of each class
shall be invited to apply for any shares of such class they are
witlling to accept in excess of their entitiement. [n the event that a
holder or holders of any shares of that class does not accept his or
their entitlement the shares representing the same shall be offered to
the shareholders of that class who have applied for excess shares
and so that in so far as the number of such excess shares is the
same as or less than the aggregate of the numbers so applied for the
same shall be jssued in proportion as nearly as may be to the
numbers s¢ applied for by the respective holders and in so far as
the number of such excess shares is greater than the aggregate of
the numbers so applied for the same shall be offered to the holders
of the other classes in proportion as nearly as may be to the number
of shares of those classes held by them respectively. Any unissued
shares which are offered as aforesaid and not accepted in accordance
with the faoregoing provisions shall be at the disposal of the
Directors and they may (subject to the provisions of the Act) allot
the same 1o such persons at such times and on such terms as they
think fit.

L EN

5. In regulation 11 of Table A, Part I, the words "{(not being a
fully paid share)" and the words "(other than fully paid shares)"
shail be omitted.

TRANSFER OF SHARES

6. 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 but such right to
decline registration shall not be exercisable in the case of any
transfer made pursuant to Articles 7, 10, 12, 13 or 14.

7. A Member holding "A" Qrdinary Shares shall be entitied to
transfer any "A"% Ordinary Share to any other Member holding "A"
Ordinary Shares at any price and a Member holding "BY Ordinary
Shares shall be entitled to transfer any “B"¥ Ordinary Share to any
other Member holding "B" Ordinary 3hares at any price and a
Member holding "C" Ordinary Shares shall be entitled to transfer
any "C" Ordirary Share to any other Member holding "C" Ordinary
Shares at any price and a Member holding "D" Ordinary Shares shali
be entitled to transfer any "D" Ordinary Share to any other Member
holding "D" Ordinary Shares at any price.

3. Except in the case of a transfer in accordance with Article 7
and save as hereinafter provided no shares in the capital of the
Company shall be transferred unless and until the rights of
pre-emption hereinafter conferred shall have been exhausted.

9. Subject to Article 7 hereof every Member and every person
becoming entitled to dispose of or deal with shares of the Company
upon a deathh or otherwise who is desirous of transferring any
shares (hereinafter called "the preposed transferor") shall give a
notice (hereinafter called "a transfer potice") in writing of such
desire to the Board of Directors of the Company. A transfer notice
shall specify the shares which the proposed transferor wishes to sell
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and shall canstitute the Board the Agent of the proposed transferor
for the sale of the shares comprised therein at a price to be
certifiad in writing by the Auditers for the time being of the
Company as the fair value thereof and subject to the conditions
hereinafter set out, A transfer notice shall not be revocable except
with the consent of the Roaard.

10. Upon the price being so certified as aforesaid the Board shall
forthwith offer the shares to be soid in the following manner viz; -

(1) So far as the transfer notice comprises any "A" Shares
then such shares shall be offered in the first instarice to all the
Members holding "A" Shares, and so that in the case of competition
the shares so offered shall be sold to the holders of the "A" Shares
accepting the offer in proportion (as nearly as may be and without
increasing the number applied for by him) to their existing holdings
of "A" Shares, and If and to the extent ta which the holders of the
"A" Shares shall not accept such offer such shares shall be dealt
with as provided by Article 11 hereof.

(ii) So far as the transfer notice comprises any "B* Shares
then such shares shall be offered in the first instance to all the
Members holding "B" Shares, and sa that in the case of competition
the shares so offered shall be sold to the holders of the "BY Shares
accepting the offer in proportion (as nearly as may be and without
increasing the number sold to any Member beyond the number
applied for by him) to their existing holdings of “8" Shares, and if
and to the extent to which the holdars of the "B" Shares shajl not
accept such offer such shares shall be dealt with as provided by
Article 11 hereaf.

(ili) So far as the transfer notice comprises any “C% Shares
then such shares shall be offered in the first instance te afl the
Members holding "C" Shares, and so that in the case of competition
the shares so offered shall be sold to the heiders of the "C" Shares
accepting the offer in proportion (as nearly as may be and without
increasing the number sold to any Member beyond the number
applied for by him) to their existing hoidings of “C" Shares, and if
and to the extent to which the holders of the "C" Shares shall pot
accept such offer such shares shall be dealt with as provided by
Article 11 hereof,

(iv) So far as the transfer notice comprises any "D" Shares
then such shares shall be offered in the first instance to all the
Members helding "D" Shares, and so that in the case of competition
the Shares so offered shall be sold to the holders of the "D" Shares
accepting the offer in proportion (as nearly as may be and without
Increasing the number sold to any Member beyond the number
applied for by him) to their existing holdings of *D¥* Shares, and jf
and to the extent to which the holders of the "D" Shares shall not
accept such offer such shares shall be dealt with as provided by
Article 11 hereof.

(v) Any offer under paragraphs (i) (ii) (iii) and (iv) hereof
shall be in writing and shall be accepted by notice in writing to the
Company within fourteen days of its being served stating how many
shares the Member making such acceptance desires to take and if hot
so accepted shall be deemed to have been refused.



i) If and to the eatent to which any offer 1s accepted the
proposed transferor shall be bound to transfer the shares accepted,
and the member accepting the offer be bound to pay for the shares
so accepted the fair value thereof.

1. Any share comprised in a transfer notice which under the
provisions of sub-paragraphs (i) (i) (i) or (iv) of Articte 10
herzof is to be dealt with urder this Article, shall be dealt with as
follows:~

(i) The Board shall forthwith (upon the expiration of the
period of 14 days referred to in sub-clause (v) of Article 10 hereof)
offer the shares to be sold being "A" Qrdinary Shares to all the
holders of "B" Ordinary Shares and "C" Ordinary Shares and being
"B" Ordinary Shares to ajl the holders of "A" Ordinary Shares and
"C'" O~dinary Shares and being "C" Ordinary Shares to ail the
holders of the "A" Ordinary Shares and "B" Ordinary Shares of the
Company and being "D" Ordinary Shares to all the holders of the
“A* Qrdinsry Shares and "8B" Ordinary Shares and "“"C" Ordinary
Shares of the Company pro-rata in each case to their respective
holdings of shares of those classes,

(ii} Any offer made by the Board pursuant to this Article 11
shal! state:-

{(a) the total number of shares to be sold;
(b) the fair value of each share so certified as aforssaid;

{c) the number of shares which each such holder shall be
respectively entitled as of right to purchase, and shall invite such
holders to apply for any shares in excess of such entitlement. In
case of competition any excess shares shall be sold to the holders
accepting the offer in proportion (as nearly as may be and without
increasing the number of excess shares sold to any Member beyond
the number appiied for by him) to their existing holdings of the
shares of the class o the holders of which the offer is made. Each
such offer shall be made by writing sent through the post in
pre-paid letters addressed to the holders of the shares of the
relevant class at their respective addresses as appearing in the
Register of Members, and shall state a time not being less than 14
days within which the offer shali be accepted or in defauit shall be
deemed to have declined,

12. At the expiration of the period mentioned in the offers referred
to in Articies 10 (v) and 11 (ii) (c) hereof as appropriate the Board
shali allocate the said shares to or amongst the Members who shall
have expressed his or their willingness to purchase as aforesaid.
Upon such allocation the proposed transferor shall be bound within
21 days of payment of the said price te execute a transfer or
transfers of the shares in favour of the purchaser or purchasers. f
he makes default in so doing, the Chairman for the time being of the
Board of Directors of the Company, or failing him, one of the
Directors duly nominated by a resolution of the Board for that
purpose shall, upon the expiry of the said period of 21 days, be
deemed 1o be the duly appointed attorney of the proposed transferor
with full power to execute, complete and deliver in the name and on
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behalf of the proposed transferor a transfer or transfers of the
shares to the purchasing Member or Members and the Board may
roceive and give a good discharge for the purchase money on behalf
of the proposed transferor and enter the name of the purchaser or
purchasers in the Register of Members as hotder or holders by
transfer of the shares purchased by him or them.

13. In the event of the whole of the shares comprised in a transfer
notice not being sold under the provisions of Articles 10, 11 and 12
hereof the proposed transferor shall be entitled upon giving one
month's notice in writing to call upon all the Members holding "AY,
ng" or "C" Shares to purchase at the fair value the shares not sold
as aforesaid pro rata after taking into account the number of shares
purchased by such Members pursuant to Articles 10, 11 and 12
hereof to the number of the "A", "BY and v ghares held by such
Members and such Members shall be obliged to purchase the same
within one manth of the expiration of the notice hereunder, Payment
for such shares shall be made over a period of 10 years or such
shorter period as shall be notified in writing by any Member (other
than the proposed transferor) on or before the expiry of the one
month's notice hereunder by equal quarterly payments on the usual
quarter days with interest on the balance putstanding at the
expiration of each quarter at the rate of 4 per centum per annum
over Bank of England minimum lending rate.

14. Articles 8 to 13 (inclusive) shall not apply

(a) to a transfer of shares by any Member to Trustees for
such Member;

(b) to a transfer of shares for the purpose anly of effecting
the appointment of a new trustee.

Any such transfer shall be subject to the decision of the Board as to
whether any transfer of shares bona fide falls within the provisions
of this Article and any such decision shall be final and binding.

TRANSMISSION OF SHARES

15. Any person becoming entitled to a share in consequence of the
death or bankruptcy of a Member shall, upon such evidence being
produced as may from time to time be required by the Directors,
have the right either to be registered as a Member in respect of the
share or, instead of being registered himself, to make such transter
of the Share as the deceased or bankrupt person could have made;
but the Directors shall in either case have the same right, if any, to
decline registration as they would have had in the case of a transfer
of the share by the deceased or bankrupt person before the death
or bankruptey.

PROCEEDINGS AT GENERAL MEETINGS

16. No business shall be transacted at any General Meeting unless a
quorum of Members is present at the time when the Meeting mraceeds
to business; for all purposes three Members, one being & holder of
wa" Ordinary Shares and one being a holder of "B" Ordinary
shares and one being a holder of "¢ Ordinary Shares present in
person or by proxy, shall constitute a quorum PROVIDED THAT if
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such quorum shall not be prasent at any General Meeting the said
meeting shall stand adjourned for seven days and at any General
Meeting so adjourned the quorum shall be any threa Members presant
in person or by proxy.

17. The werds “eor not carried by a particular majority shall be
inserted after the words "or lost” In Regulation 58 of Table A,
Part 1.

DIRECTORS

183. There shail be not less than three Directors.

19. Subject to the provisions of Articie 20 hereof the holders of
the "A" Ordinary Shares shall have the right from time to time and
at any time to appoint one Director, and the holders of the "BY
Ordinary Shares shall have the right from time to time and at any
time to appaint one Director and the holders of the "C" Ordinary
Shares shall have the right from time to time and at any time to
appaint one Director. The hoiders of the "A" Ordinary Shares and
"8" Ordinary Shares and "C" Ordinary Shares respectively shail
each have the right to remove any such Director and appoint another
in place of any such Director removed. Any such appeintment and
removal shall be effected by notice in writing to the Company signed
by the holder or holders of not less than 51% of the shares of the
relevant class.

20. No appointment of any Director pursuant to Article 19 hereof
shall be of any effect uniess ail the Directors of the Company in
office immediately prior to the receipt of the notice in writing
thereunder shall approve the appointment.

21. The Directors may meet together for the despatch of business,
adjourn and otherwise regulate their meetings, as they think fit. A
Director may, and the Secretary on the reqguisition of a Director
shall, at any time summon a meeting of the Directors not less than
three nor more than seven days after such requisition has been
made.

22. The quorum at meetings of Directors shall be three one of whom
shall be a Director appointed by the holders of the "A" Ordinary
Shares, one of whom shall be appointed by the holders of the "RBY
i Ordinary Shares and one of whom shall be appointed by the holders
of the "C" Ordinary Shares.

23. Questions arising at any meeting of Directors shall be decided
by a majority of wvotes. In the case of equality of votes the
Chairman shall have a second or casting vote.

24. The words "“in General Meeting" shall be inserted after the
words "unless the Company" in Regulation 78 of Table A, Part I.

ks

25, A Director and alternate Director shall not require a share
! qualificaticn but nevertheless shall be entitled to attend and speak at
! any General Meeting of the Company, 3nd at any separate meeting of
} the holders of any class of shares in the Company.



BORROWING POWERS

25. The Directors may exercise all the powers of the Company to
borrow money, and tn mortgage or charge its undertaking, nroperty
and uncalled capital, or any part thereof, and to issue debentures,
debenture stock and other securities whether outright or as security
for any debt, liability or obligation of the Company or of any third
party.

NDISQUALIFICAT!ION OF DIRECTORS
27. The office of a Director shall be vacated:~

(1) If by notice in writing to the Company he resigns the
office of Director.

(2) If he ceases to be a Director by virtue of Section 182 of
the Act.

(3) If he beccmes bankrupt or enters into any arrangement
with his creditors,

(4) If he is prohibited from being a Director by an order made
under any of the provisions of Section 188 of the Act.

(5) Iif he becomes of unsound mind.

(6) If he is removed from office by a resolution duly passed
under Section 184 of the Act.

28. Any adult person may be appointed or elected as a Oirector,
and na Director shall be required to vacate his office by reason of
his attaining or having attained the age of seventy years or any
other age.

ALTERNATE DIRECTORS

29, A Director shall have power to nominate in writing any person
to act as an alternate Director in his place during his absence from
the place where meetings are held or inability for any reason 10 act
as such Director, and on such appointment being made the aiternate
Director shall (except as regards remuneration) be subject in all
respects to the terms and conditions existing with reference to the
other Directors, and each alternate Director while so acting shall
exercise and discharge all the powers and duties of the Directors
he represents. If the alternate Director is himself a Director of the
Company he shall be entitied to wvote in his own capacity as Director
as well as in the capacity of alternate Director. An alternate
Director shall not be entitied to attend or vote at any meeting of the
Board at which the Director who appointed him is present. A
Director may at any time in writing revoke the appointment of any
alternate Director appointed by him and appoint another person in

his plece, and if a Director making such appointment as aforesaid

shall cease to be a Director the person appointed by him shall
thereupon ceasa o have any power or authority as ajternate
Director. An alternate Dircctor shall loek for his remuneration (F
any) to the Director appointing him and not to the Company.

g .,
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2 The continuing Directors may act notwithstanding any wvacancy
in thewr body, but if and so long as their number s reduced below
the number i{ixed by these Articles as the necessary gquorum of
Diractors, the continuing Directors or Director may act for the
purpose of summoning a General Meeting of the Company but for no
gther purpose,

REMOVAL OF DIRECTORS

31. in addition and without prejudice to the provisions of
Section 184 «f the Act, the Company may by Extraordinary
Resolution remove any Director before the expiration of his period of
office.

ACCOUNTS

32. In Regulation 127 of Table A, Part I, the words "“and shall only
have effect subject and without prejudice to the provisions of
Section 158 (1) (c) of the Act" shall be inserted immediately after
the words "joint holders of any shares or debentures® at the end of
that regulation.

CAPITALISATION OF RESERVES ETC

33. The Company may by Ordinary Resolution, wupon the
recommendation of the Directors, resolve that it is desirable to
capitalise any undivided profits of the Company (including profits
carried and standing to the credit of any reserve account) not
required for paying the fixed dividends on any shares entitied to
fixed preferential dividends (whether with or without further
participation in profits) or any sum carried to reserve as a result of
the sale or revaluation of the assets of the Company (other than
goodwill) or any part thereof or, subject as hereinafter provided any
sum standing to the credit of the Company's Share Premium Account
or Capital Redemption Reserve Fund, and accordingly that the
Directors be authorised and directed to appropriate the profits or
sum resolved to be capitalised to the Members in the proportions in
which such profits or sum wouid have been divisible amongst them
had the same been applicable and had been applied in paying
dividends, and to apply such profits or sum on their benefit, either
in or towards paying up the amounts, if any, for the time being
unpaid on any shares held by such Members respectively, or in
paying up in full unissued shares or debentures of the Company of a
nominal amount equal to such profits or sum, such shares or
debentures to be atlotted and distributed, credited as fully paid up,
to and amongst such Members in the proportions aforesaid, or partly
in one way and partly in the other.

Provided, subject to any Special Resolution to the contrary:-

(i) That so long as the issued share capital of the Company
includes A" Ordinary Shares and "B" Ordinary Shares and “C"
Ordinary Shares and "D" Ordinary Shares ‘the Company shall by
Ordinary Resolution by which it is resolved to capitalise any
undivided profits of the Company or any such sum as aforesaid
resolve that any shares to be paid up in full and allotted and
distributed pursuant 1o such capitalisation to holders of the "AY
Ordinary Shares shall be issued as naAt Opdinary Shares carrying
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the same rghts in all respects as the existing "A" Ordinary Shares
of the Company and any Shares to be paid up in full and allotted
and distributed pursuant to such capitalisation to holders of the "8"
Qrdinary Shares shall be issued as "B" Ordinary Shares carrying
the same rights in all respects as the existing "8" Ordinary Shares
of the Company and any Shares to be paid in full and allotted and
distributed pursuant to such capitalisation te holders of the "CM
Ordinary Shares shall be issued as "C" Ordinary Shares carrying
the same rights in all respects as the existing "C" Ordinary Shares
of the Company and any shares to be paid up in full and aliotted
and distributed pursuant to such capitalisation to holders of the "D"
Ordinary Shares shall be issued as "D” Ordinary Shares carrying
the same rights in all respects as the existing "D" Ordinary Shares
of the Company and such allotment and distribution of such shares
credited as fully paid up shall be accepted by such holders of "A"
Ordinary Shares and "B" Ordinary Shares and "C" Ordinary Shares
and "D" Ordinary Shares in full satisfaction of their respective
interests in the said capitalised sum.

(ii) That the Share Premium account and the Capital
Redemption Reserve Fund may, for the purposes of this Articie, only
be applied in the paying up of unissued shares to be issued to
Members as fully paid.

WRITTEN RESOLUTION OF MEMBERS

34. A resolution in writing signed by all the Members for the time
being entitled to vote shall be as effective for all purposes as an
Ordinary Resolution duly passed at a General Meeting of the
Company duly convened and held, and may consist of several
documents in the like form each signed by one or more Members.

WINDING UP

35. In Regulation 135 of Table A, Part |, the words "with the like
sanction" shall be inserted immediately before the words "determine
how such division®, and the word "members" shall be substituted for
the word “contributories".

INDEMNITY

36, Every Director or other officer of the Company shall be entitled
to be indemnified out of the assets of the Company against all losses
or liabilities which he may sustain or incur in or about the execution
of the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether
civil or criminal, In which judgement is given in his favour or in
which he is acquitted or in connection with any application under
Section 448 of the Act in which relief is granted to him by tbe
Court, and no Director or other officer shall be liable for any loss,
damage or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or in relation
thereto. B8ut this Article shall only have effect in so far as its
provisions are not avoided by Section 205 of the Act.




COMPANIES FORM No. 122

u Notice of consalidation, division,
sub-division, redemption or
cancellation of shares, or conversion,

re-conversion of stock into shaves

mv;\se dana Pursuant 1o section 122 of the Companies Act 1985
PR I
s margin
To the Registrar of Companies For officiel use  Company number
Plegse completo [ el S
Yegibly, prefetably [ [ 1345759
in blaek type, of RN S
Bold blotk letiermg  (Nam® of company
. }" e e e BLOCYH, MARTIN LIMITED. ...
* ingart full namo
of compIny
gives notice that:
on fth October 1992 the following B Qrdine shares were converted into
new B Class I Ordinary shares at the rate of one new B Class 1 Ordinary
share for cach existing B Ordinary share subject to the Articles of
Association of the company as amended by the attached special resolution
dated 6th October 1992:-
38,500 being numbers 548,001 ~ 586,500 (Jenice Bloom)
38,500 being nuthers 673001 - 711500 {Marjorie Bloom}
86,500 being nurbers 625001 —~ 673000 (Terence Bloom)
750000 - 788500
86,500 being nubers 500001 ~ 543000 {Robin Blocm
875001 ~ 913500
t delete as [Directorj{Secrataryl? Data £ 50 2
approprite
Presentor’s name address and For official Use ) '
reference (if any): General Sectien 3 it room
TAYLOR 1
SOLIGIORS W
; T ANIE o
HEALIN PLAGE, HILTON ROAD | ir ks HOUse
CAMEBRIDGE CB4 4Dp EU& , ! * ENOV 134
6?“62?%&}325;; Lo Smery Socioty HC Osae Hoase 237 Loy tane Lot SEE A0 o Dy sracs

Comparties G122 MO




Floaco do not
Lyl H2
s macg.n

Plaaso complets
legibly, preferably
In black typo, or
bold block fettering

* insert full nome
of campany

t deletes as
appropnate

COMPANIES FORM No, 122

Notice of consoclidation, division,
sub-division, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

Pursuant to sec¢tion 122 of the Companies Act 1985

To the Registrar of Companies For official use
[l e et |
[ T T
by o wb ot whe e md

Name of company

Company number

1345759

L - - . . BLOOM MARTIN LIMITED

gives notice that:

re JALIN PLACE, MILTON ROAD

dated 6th nctober 1992:-

86,500 being numbers 913501 - 1000000 (Robin Bloom)

38,500 be:_ing numbers 586501 ~ 625000 (Jenice Bloom)
38,500 being numbers 711501 ~ 750000 (Marjorie Bloom)
86,500 being numbers 788501 ~ 875000 {Terence Bloom)

On 6th Cctcbher 1992 the following B Ordinary shares were converted inte

new B Ciass 1I Ordinary shares at the rate of one new B Class II Ordinary
share for each existing B Ordinary share subject to the Articles of
Association of the campany as amended by the attached special resolution

=7 e o
e - o~ -

Signed ;;‘ /j? ,{f"'if”{_,,{} o :;-:/ 2 [Director][Secreterylt Date  § (6 . 9%

Presentor's name address and Yror official Use o N

refarencargwh Goneral Section Post red GOMPANIES HOUSE
VINTERS . ]
SOLICITORS 5 N0V 1997

CAMBRIDGE CB4 4DP

X b sl S

o
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COMPANIES FORM No. 122

Notice of consolidation, division,
sub-division, redemption or
cancellation of shares, or conversion,
re~conversion of stock into shares

Please da net Pursuant to section 122 of the Companies Act 1985
SO N
thig masg.a
To *he Registrar of Companies For officialuse  Company number
Mloase ecmpleta P i,
tegibly, preforobly | i | 1345759
in blatk type, o7 O R |

kold block tettening  Name of company

¥ .. .BLOCM MARTIN LIMITED

*acert full Rame
b company

gives notics that:

on 6th October 1992 the following D Ordinary shares were conver—ted into
new D Class I Ordinary shares at the rate of one new D Class I

Crdinary shave for cach existing D Ordinary share subject to the
Articles of Association of the company as amended by the attached
special resolution dated 6th October 1992:—

3,750 being numbers 1,515,001
3,750 being nurbers 1,518,751
. 3,750 being numbers 1,522,501
3,750 being munbers 1,526,251

1,518,750(Jenice Bloom)
1,522,500 (Marjorie Bloom)
1,526,250 (Terence Bloom)
1,530,000 (Robin Blocm)

s
L)

+ delata 0 Signed %7 ;/ o E T (DirectorliSecretarylt Date ¢, 16 q=

approprinto g & =

Presentor's name address and For official Use
reference {if any): Genaoral Section Past room

" s

TAYLOR BT e S T UBE
VINTERS » BT 192
SOLICTIORS

MERLIN PLACE, MILTONROAD .
CAMBRIDGE CB4 4P tYY ¢

QY@ o Sotenen Law Statanery Seuety plz Byoz House 237 Loy torg Lenden £E14P0 loevan
LE7K ) L =L
Companies G122 How ok
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COMPANIES FORM No. 122

Netice of consolidation, division,
sub-division, redemption or
cancellation of shares, or conversion,
re~conversion of steck into shaves

Mense & nat Pursuant to section 122 of the Companies Act 1985
WO i
tha FaALGLR

To the Raegistrar of Companies For officlal use  Company number

Pirase comploto e

legibly, prefcrably I O 1345759

in black type, or A
bald block lottering  Mame of company

Brooy MARTIN. LIMITED

* izert fuli pameo
of campany

gives notice that:

Following the transfer of B Class I, B Class II and D Class I Ordinary
shares to A Ordinary shareholders and C Ordinary shareholders and
pursuant to special resolutions passed on 6th Octcber 1992

{a) all D Ordinary shares registered in the name of A shareholders shall
convert into and become A Ordinary shares at the rate of one A Ordinary
share for each D Ordinary share and shall chereupon immediately rank
pari Passu in all respects with the other shares of that class.

(b} all D Ordinary shares registered in the name of C shareholders ahll
convert into and beccme C Ordinary shares at the rate of one C Orcinary
share for each D Crdinary share and shall thereupon immediately rank
pari passu in all respects with the other shares of that class.

T
A T e D
{f:,?,:’:%’ﬁi ‘ /‘f : [Director)[ Serresasy]t Date b,io. qn

1 delete 03 Signed -

appropriate

Precentor's name address and For official Use
reference {if any): General Section Post room
TAYL

VINTERS

MERLIN Fsl.g\u RS COMPANIES ROUSE
CE, MILTON R I

CRUERIIGE O34 40 - § iy 1992

v
P e A b e T AR s S S R S e 7- k

oy@z Tha Soliciters Law Stabonery Socety ple, Oyez House 237 Long bane Loadan SE1 4PY s syt oy
FS3t .03

Companies G122




COMPANIES FORM No., 122

Ncatice of consolidation, division,
sub-division, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

Please da nar Pursuant to section 122 of the Companies Act 1986
Jrado i
his magn

To the Registrar of Companies For official use  Company number
Pisase completo e St st
lagibly, prafarably } [ J 1345759
in black type, or [ R
bold hlock lattering  Name of company

* BRLOCY MARTIN LIMLTED

*inseet fu'l name |
of eampany

b e T n TS it b A e e SR f e T b T T T TR sk - - R —. S —_r 4 L T ATMACNYS S Lt £ £ i 4 =]

gives notice that:

Following the transfer of B Class T, B Class IT and D Class I Ordinary
shares to A Ordinary shareholders and C Ordinary shareholders and
pursuant to special resolutions passed on 6th October 1992

(@) all B Class I, B Class II and D Class I ordinary shares transferred
into the name of A Ordinary shareholders of the conpany shall forthwith
convert into and become A Ordinary shares at the rate of one A Ordinary
share for each B Class I, B Class Il or D Class I Ordinary share and
shall immediately rank pari passu with effect from 6th October 1992 in
all respacts with the other A Ordinary shares presently in existence.

(b} all B Class I, B Class II and D Class I ordinary shares transferred
into the name of C Ordinary shareholders of the company shall forthwith
convart into and become C Ordinary shares at the rate of one C Crdinary
share for each B Class I, B Class II or D Class T Ordinary share and
shall immediately rank pari passu with effect from 6th Octcber 1992 in
all respects with the other C Ordinary shares presently in existence,

27 —_
LT A e
t delate as Signed - 52:{%;/7/@”7 T [Director)iSeeretary]t Date & [0 427_
appropriatg HT T T

Presentor’'s name address and For official Use
reference {if any): Ganersl Section Past room
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