TR e T
s

ol

P e

THE COMPARIES ACTS 1943 TO 1976

Declaration of compliance with the
requirements of the Companies Acts 1948 to 1976
on application for registration of a company

Purshant to section 15(2) of the Companies Act 1948
as amended by the Companies Act 1976

Slease A AGY
walen s
Bnch g Margim

Y
Company number

Ploase compiste — pmerprm

fegibly, preferably 1 i 4 8 { ' HA B

‘ﬂ h[‘nk“}p'r or - . R T

+ boid biack leitaring Name of Compan

o HABROSE

13elate il - ”

' nappropriate g . 7 Limited* E
CRARLES GEORGE STEPHEN!SMITH

15 PEMBROKE ROAD

BRISTOL BS99 7DX

of

t ploase indicate  do solemnly and sincerely declare thatiamt a Solicitor of the Supreme Court

whether you are . ; .
a Solicitor of engaged in the formation

the Suprfems . -
*Court{orin of HABROSE
Scotland 'a
Solicitor') Limited*
. angaged inthe . :
formationofthe  and that all the requirements of the Companies Acts 1948 to 1976
company, or in respect of matters precedent to the registration of the said company

:;3{,”3;{,,“,’;}“‘“ and incidental thereto have been compliget with,

sacrotaryofthe  And | make this solemn Declaration consclentiously belleving

gf.';‘:r::ﬂ" the  the same to be true and by virtue of the provisions of the
dellverad irder . Statutory Declarations Act 1835

section 21 ofthe

Companies Act
1676 ' peclared at_ > RICHNOND HITL

BRISTOL BS8 LAY

the RE ﬁd\ay of S Eeon) A

One thousand nine hundred\énd n o @

4 ar Notary befare me K\Yg L L g&,w,\

Pubtic or Justice ACommissIonerior(&aths: \ .
of the Peaceof

:Sn‘ﬂ‘.ﬁi,‘&'e?:v'“g Presentor's name, acdress and
conierred ona reference (if any)

Commissioner

tor Oaths

For official use
Genaral section

Atuttn

! Jardan & Sons Limited Legel and Information Services, Printers and Publishers,

u&g;m:.m Jordan House, 47 Brunswick Place, London N1 GEE, Telephone 01:253 23030 Telex: 261010




(&

THE COMPANTES ACTS 1948 to 1976
COMPANY LIMITED BY SHARES 1481841
MEMORANDUM OF ASSOCIATION OF

HABROSE LIMITED

1. The name of the Company is HABROSE L.IMITED

2, The registered office of the Company will be 81tuate
in England. ! )

3. The objects for which the Company is established

(a) To carry on all or any of the businesses of antj
dealers, manufacturers, exporters, 1mporters valdérd
{hsuréers and exhibitors of, and dealers in~ antiques
repreductions, prints, plctureq works of art, drawin
engravings, books and publications and objets d'art,

generally, manufacturers, designers, repairers, renova

distributors, exporters, importers, merchants and factors™

of, agents for, and dealers in antique, contemporary and

reproductlon furniture, furnishings, equipment, appliances,

utensils, articles, fittings, commodities and goods of
every description; and of, and in handmade goods of all
classes, stainless steel goods, tableware, wrought iron,
lamps, china and glass ware, pottery, ceramics, plate,
plated articles, gold and silver ware and other precious
metals of every description, jewellery and all similar
matters and articles having artistic, literary or
historic value; to sell and dispose of the same either
privatély or by public auction and whether as owners or
agents of, and to export or import the same and generally
to aet in the sale and purchase of all kinds of cbjects
having a rare, special or unique value; to carry on all
or any of the businesses of jewellers, gold and silver
smiths, repairers, merchants and factors of, and dealers
in ornaments, fancy goods, articles and commodities for
personal and household use; removal and haulage contract-
ors, proprietors of depositories and warehouses, general
storekeepers, lighting specialists and picture framers,
insurance, land and estate agents, commission and general
agents, general merchants and traders; to manufacture,
repair, buy, sell and deal in machinery, vehicles, tools
implements, goods and wares of all klnds, which may con-
veniently Ba dealt in by the Company in connection with,
or as auxiliary to tlie above-mentioned businesses or

any of them, which may be likely to be required by any of
the customers of, or persons having dealings with the

Company.
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(k) To C8IrYy on any other trade pr business whatever which can in
the oplnfon of the Board of Directors be advantageously carried on
N connection wity oF anclllary to any of the businesses of the
Company.

(e) To purchase or by any other means acquire .and take options
cver any Property whatever, and any rights op privileges of any
Kind over or jn respect of any property,

(d) To apply for, register, Purchase, or by other Mmeans acguire
and protect, prolong and renew, whether in the United Kingdom-opr
elsewhere any patents, patent rights, brevets d'invention, licences,
secrel processes, trade marks, cesigns, protections and concessions
and to disciaim, alter, modify, use angd turn to account and to
manufacture under or grant licc. as op privileges in respect of the
same, and to expend money in experimenting upon, testing and
improving any patents, inventions or rights which the Company may
acquire or propose to acquire, ) :

() To acquire ang Undertake the .whole op any part of the
business, goodwill, and assets of any person, firm, op company

consideration fop such” acquisition to undertake al| op any of the
liabitities of such person, firm or company, or to.acquire an interest
in, amalgamate with, or enter into partnership or into any
arrangement fopr sharing profits, or for Co-operation, or fop mutual
assistance wijth any  such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid op property acquired, any shares,
debenture_s, debenture stock or securities that may be agreed upon,
and to hold and retain, or seii, mortgage and deal with any shares,
deb'éntures, debenture stock or securities so recejved.

) To improve, manage, construct, repair, deveiop, exchange, fet
on lease or otherwise, mortgage, charge, sell, dispose of, turn to
account, grant licences, options, rights_and privileges in respect of,
or otherwise deal with all or any part of the property and rights of
the Company.

(@) To invest and  deal with the moneys of the Company not
immediately required in syuch manner as may from time to t
determined and to hold or otherwise deal with any investments made,

others, to enter into guarantees, contracts of indemnity and
suretyships of al| Kinds, to receive money on deposit or loan upon
such terms as the Company may approve and to Secure or guarantee
the payment of any sums of money or the performance of any
obligation by any company, firm op Person including any parent,
subsidiary or fellow subsidiary company in  such manner as the
Company may think fit.



sy

raised or ewing by mertgage, charge, standard security, lien or
ather security upon the whole or any part of the Company's
property or assets (whether present or future), including its
unicalted capital, and alse hy a similar mortgage, charge, stardard
security, lien or security to secure and guarantee the performance
by the Company of any obiigation gr liability it may undertake or
which may become binding en jt.

(J> To draw, make, accept, endarse. discount, negotiate, execuls
and issue promissory notes, bills of lading, warrants, debentures;
and other negotiable or transferable instruments,

(k) To apply for, promote, and obtain any Act of Parliament,
Provisional Order, or Licence of the Department of Trade or other
authority for enabling the Company to carry any of its objecis into
effect, - or for effecting any modification of the Company's
constitution, or for any other purpose which may seem calcuiated
directly or indirectly to promote the Company's Interests, and to
oppose any proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company's interests.

(1> To enter into any arrangements with any Government or
authority (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such Government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and ‘to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire and
hold shares or other interests in or securities of any other company
having objects altogether or in part similar to thuse of the Company
or carrying on any business capable of being carried on so as
directly or indirectly to benefit the Company or enhance the value of
any of its property and to co-ordinate, finance and manage the
businesses and operations of any company in which the Company
holds any such interest.

(n) To act as agents or brokers and as trustees for any person,
firm or company, and to undertake and perform sub=-contracts.

(o) To remunerate any person, firm or company rendering services
to the Company either by cash payment or by the allotment to him or
them of Shares or other securities of the Company credited as paid
up in full or in part or otherwise as may be thought expedient.

(p) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or 1o
contract with any person, firm or company to pay the same, and to
pay tommissioris to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any Shares or other
securities of the Company.

(q) To support and subscribe to any charitable or public object and
to support and subscribe to any institution, society, or club which
may be for the benefit of the Company or its Directors or employees,
or may be connected with any town or piace where the Company



F3Fries o kusiness; 1o give or award Fensions,  annuities,
gratyities, and FUperannuation er other allowauces er penefits or
i "% ald and generally to provide advantages, facilities and
£t for any persons who are cr have been Directors of, or who
ar.. ~ save been emplayed by, or who are serving or have served
the ‘company, or of any eompany which Is a subsidiary of the
Campany or the helding company of the Company or a fellow
eubsidiary of the Company or of the predecessors in busingss of the
Company or of any such subsidiary, holding or feliow subsidiary
campany and to the wives, widows, children and other relatives and
dependantas of such persans; 1o make payments towards insurance;
and to set up, estadlish, support and maintain superannuation and
ather funds or schemes (whether contributory or non-contributory)
for the benefit of any of such persens and of theip wives, widows,
chlldren and other reiatives and dependants; and to set up,
establish, support and maintaln Pprofit sharing or share purchase
schemes. for the berafit of any of the employees of the Company opr
of any such subsidiary, holding or fellow subsidiary company and to
lend money ts any such employees or to trustees on their behalf to
enable any such purchase schemes to be established or maintalned.

(r) To promote any other company for the purpose of acquiring the
whole or any part of the business or property and undertaking any
of the [iabilities of the Company, or of undertaking any business or
operations which may appear likely to assist or benefit the Company
or to enhance the value of any property or business of the
Company, and to place ar guarantee the placlng of, underwrite,
subscribe for, or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid.

(s) To sell or otherwise dispose of the whole op any part of the
business or property of the Company, either together or.in portions,
for such consideration as the Company may think fit, and in
particular far shares, debentures, or securities of any company
purchasing the same. ‘

(t) To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

(u) To procure the Company to be registered or recognised in any
part of the world.

(v) Teo do ali or any of the things or matters aforesaid in any part
of the world and either as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contractors or
atherwise and either alone or in conjunction with others.

(w) To do all such other things as may be deemed incidental or
conducive to the attainment of the Company's objects or any of them.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to or
inference from any’ other object or objects set forth in such
sub-clause or from the terms of any other sub-clause or from the
name of the Company. None of such sub-clauses or the object or



v

R
e

AP e S e i e = -

objects therein specified or the powers thereby conferred shall be
deemed subsidiary or ancillary to the objects or powers mentioned in
any other sub-clause, but the Company shall have as full a power to
exercise all or any of the abjects conferred by and provided in each
of the sald sub-clauses as jf each sub-clause contained the objects of
a4 separate company. The word "company" in this Clause, except
where used in reference to the Company, shall be deemed to inciude
any partnership or other body of persons, whether incorporated or

unincorporated and whethar domiciled in the United Kingdom or
elsewhere,

4.  The liability of the Members Is limited.

5. The Share Capital of the Company is £100 divided into 100
Shares of £1 each. :
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We, the several persons whose names, addresses, and descriptions
are subscribed, are desirous of being formed intc a Company in
pursuance of this Memorandum of Association, and we respectively
agree to ftake the number of Shares in the Capital of the Company
set opposite our respective names, ,

Number of
‘ Shares taken
Names, addresses and descriptions of Subscribers by each
R Subscriber
3 N
Michael Richard Counsell, 4 - One
15, Pembroke Road, i
Bristol. BS99 7DX
Commercial Manager.
)‘\'E\‘,;r',
Christopher Charles Hadler, - - One:

15, Pembroke Road:
Bristol. 8599 7DX
Commercial Manager.

o T
Dated Uy AL e

n Bennett,
5, Pembroke Road
Bristol, BS99 7DX
Clerk.



THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

HABROSE LIMITED

PRELIMINARY

1. The Regulations contained or incarporated in parts | and 11 of
Table A in the First Schedule to the Companies Act 1248 (such Table
being hereinafter called "Table A") shall apply to the Company

in so far as they are excluded or varied hereby and

Regulations (save as soO excluded or varied) and the Articles

hereinafter contained shall be the regulations of the Company.

ALLOTMENT OF SHARES

2. After the initial allotment any Shares shall be offered to the
Members in proportion as nearly as may be to the number of the
existing Shares held by them respectively unless the Company shall
by Special Resolution otherwise direct. The offer shall be made by
notice specifying the number of Shares offered, and limiting a period
(not being less than fourteen days) within which the offer, if not
accepted, will be deemad to be declined. After the expiration of
that period, those Shares so deemed to be declined shall be offered
in the proportion aforesaid to the persons who have, within the said
period, accepted all the Shares offered to them; such further offer
shall be made in the same manner and limited by a like period as the
original offer. Any Shares not accepted pursuant 1o such offer or
further offer as aforesaid or not capable of being offered as
aforesaid except by way of fractions and any Shares released from
the provisions of this Article by such Special Resolution as aforesaid
shall be under the control of the Directors, who may allot, grant
options over or otherwise dispose of the same to such persons, on
such terms, and in such manner as they think fit, provided that, in
the case of Shares not accepted as aforesaid, sych Shares shall not
be dispcsed of on terms which are more favourable than the terms on

which they were offered to the Members.

SHARES

3. The lien conferred by Clause 11 in. part | of Table A shall
attach also to fully paid-up Shares and to all Shares registered in
the name of any person indebted or under liability to the Company,
whether he shall be the sole registered holder thereof or shall be

one of twa or more joint holders.

1481841/}
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4. The power of the Directors to make calls conferred by Clause
15 In Part 1| of Table A shall be modified by deleting from such
Clause the words "provided that no Call shall exceed one-fourth of
the nominal value of the Share or be payable at less than one month
from the date fixed for the payment of the last preceding Call",

5. A transfer of a fully paid Share need not be executed by or on
behali of the transferee; and Clause 22 in Part | of Table A shall be
modified accordingly.

6. The liability of any Member in default in respect of a Call shall
be increased by the addition at the end of Clause 33 in Part | of
Table A of the words "and all expenses that may have been Incurred
by the Company by reason of such non-payment".

GENERAL MEETINGS AND RESQLUTIONS y
7. Every notice convening a General Meeting shall comply with the
provisions of Section 136 (2) of the Companies Act 1948 as to giving
information to Members in regard to their right to appoint proxies;
and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the
Auditor for the time being of the Company.

8. Clause 54 in Part | of Table A shall be read and constirded as
if the words "Meeting shall be dissolved" were substituted for the
words “Members present shall be a quorum".

9. A resolution in writing pursuant to Clause 5 in Part Il of Table
A may consist of two or more documents in like form each signed by
one or more of the Members in such Clause referred to; and the said
Clause 5 shall be modified accordingly. ‘

APPOINTMENT OF DIRECTORS

10. (a) Clause 75 in Part | of Table A shéll not apply to the
Company.

(b) The number of the Directors shall be determined by the
Company in General Meeting but unless and until so fixed there shali
be no maximum number of Directors and the minimum number of
Directors shall be one. In the event of the minimum number of
Directors fixed by or pursuant to these Articles or Table A being
one, a sole Director shall have authority to exercise all the powers

and discretions by Table A or these ‘Articles expressed to be vested
in the Directors generally.

(¢} The Directors shall not be required to retire by rotation and
accordingly

(i) Clauses 89, 90, 91, 92 and 94 in Part | of Table A shall
not apply to the Company; and

(i1) Clause 95 in Part | of Table A shall be ended at the words
"shall then be eligible for re-election" and the succeeding
words shall not apply to the Company; and



(i) Clause "97 in Part | of Table A shall be ended at the
womﬁs additional director"® and the succeeding sentence
shall not apply to the Company.

BORROWING POWERS

1. (a) The Directors may exercise all the powers of the Company
to borrow money without limit as to amount and wpon such terms and
in such manner as they think fit, and to grant any mortgage,
charge ‘or- s:candard security over its undertaking, property and
uncalled capital, or any part thereof, and io issue debeniures,
debenture stock, and other securities whether outright or as

security for any debt, liability or obligation of the Company or of
any third party.

(b) Accordingly, Clause 79 in Part | of Table A shall not apply to
the Company.

POWERS OF DIRECTORS

12. A Director may at any time appoint any other person (being a
Director or person apptroved for that purpese by the Directors) to
act as Alternate Director at any Meeting of the Board at which the
Director is not present, and may at any time revoke any stuch
appointment. An Alternate Director so appointed shall not be
entitied as such to receive any remuneration from the Company, but
shall otherwise be subject to the provisions of Table A and to these
presents with regard to Directors. An Alternate Director shall be
entitled to receive notices of all Meetings of the Board and to attend
and vote as a Director at any such Meeting at which the Director
appointing him s not personally present, and generally to perform
all the functions, rights, powers and duties of the Director by whom
he was appointed. An Alternate Director shall ipso facto cease toc be
an Alternate Director if his appointer ceases for any reason to be a
Director Pruvided that if a Director retires and Is re-elected by the
Meeting at which such retirement took effect, any appointment made
by him pursuani to this Article which was in force immediately prior
to his retirement shall continue to operate after his re-election as if
he had not so retired. Where a Director who has been appointed to
be an Alternate Director is present at a Meeting of the Board in the
absence of his appointer such Alternate Director shall have one vote
for each appointer whom he represents in additlon to his vote as
Director. Every appointment and revocation of appoiniment of an
Alternate Director shall be made by instrument in writing under the
hand of the Director making or revoking such appointment and such
instrument shall caly take effect on the service thereof at the

registered office of the Company.

13. A Director may vote as a Director in regard to any contrac.:t‘ or
arrangement in which he is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangemsnt is under consideration; and Clause 84 in Part | of Table

A shall be modified accordingly.

14. (a) The Directors may exercise the powers of the Company
confes'r‘gd by Clause 3 (q) of the Memorandum and shall be entitled



to retafn ANy benefits received by them or any of them by reason of
the exercise of any such powers,

(b) Accordingly, Clause 87 j Part | t
the Campany. " N Part 1 of Table A shall not apply to

15, It shall.not be necessary for Directors to sign thelr names in
any book which may he kept for the purpose of making minutes; and
Clause 86 in Part | of Table A shall be modified accordingly.

16 Clause 88 in Part | of Table A shali be read and construed as
if the‘ words '"becomes incapable by reason of mental disorder of
managing and administering his property and affaire" were
Substituted for the words "becomes of unsound mind®.

17. A resolution in writing pursuant to Clause 108 in Part | of
T.ab.lel A may consist of two qr more documents' in like form each
signed by one or more of the Directors in such Ciause referred to
- and the said Clause 106 shali be modified accordingty.

INDEMNITY

18. (a) Every Director or other officer of the Company shall .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 judgment is given ¥ his favour pr In
which he is acquitted or in connection with any application under
Section 448 of the Companies Act 1948, in which relief is granted to
him by the 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. But this Article shall only have effect in so far as
its provisions are not avoided by Section 205 of the Companies Act

1948.

(b) Accordingly, Clause 136 in Part | of Table A shall not apply to
the Company.

ACCOQUNTS

19. The accounts and other documents to be prepared by the
Directors under Clause 126 in Part | of Table A shall be prepared in
accordance with Sections 148, 150 and 157 of the Companies Act 1948
as amended by Sections 16 to 22 inclusive of the Companies Act 1967
and as further amended by Part | of the Companies Act 1976.

e e



Names, addresses and descriptiens of Subscribers

/%/ Gl

S Michael Richard Counsell,
15, Pembroke Road,
Bristol. BS89 7DX.
Commercial Manager.

ya

" Christopher Charles Hadler,
15, Pembroke Road,
Bristol. BS99 7DX,
Commercial Manager.

Y Vi

)

T ed
l-{ﬁ K wi
P

v

Dated

Bennett,
15,/ Pembroke Rodad,
ristol. BS89 7DX.
Clerk.

Witness to the above Signatures:
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THE COMPANIES ACTS 1848 TO 1576

Statement of first directors and
secretary and intended situation

of reqistered office

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

bold block lelterlng Name of Company.
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1481844

HABROSE

Limited®

7 »2
1

"The intended situation of the registered ofiice of the company

on incorporation is as stated below

JORDAN  HQUSE

.. 47 BRINSWICK PIACE

TONDON

JL_CEE

If the memorandum is delivered by an agent for the subscribers of
the memorandum please mark'X'in the box opposite and inseit the

agent's name and addross below

f— JORDAN & SONS LIMITED

of JORDAN HOUSE_as above

If the spaces provided on page 2 are insuflicient and use has been made

of continuation sheets {see rote 1}, please enter in the box opposite

the number of continuation sheets which form pait of this statement

Presentor's name, address and
reference (if any):

REGISTRATION

AGENTS

MELAEA

For official use
General section

Postroom

Printed & Supplisd by:—
| \5\’ Jordan & Sons Limited Legal and Information Serviess, Printers and Pubtishers,

&

11 FED i3

Jordan Housa, 47 Brunswick Place, London N1 BEE, Telephone 01-253 3030 Telex: 2¢.910
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page 1



/' Former name(s) (noto 3)

Fhe nama{si and particafars of the person vwho is, or the persens who are,
1 he the first direstor or directors of the company are as follows:
' Business eccupation

Name (wele? pormar RICHARD COUNSELL

Nationality

Farmer namea{s) (note 3)

Date of birth (where spplicable}

COMVERCTAT, MANAGER

AddTess (nole 4 15 DEVEROKE FOAD

BRISIDL BSQQ TDX {rm]e 6}

Particulars. of other directorships (note 5)

fleano donot
wilto inthis
hinding Targin

Imporiant
The:particulers
dolbe given are
thosereterred o
dnsection
212 {a)ofthe
LompaniesAct
1976 and-section
200(2) otthe
Companics Acl
1948, Pleasd
read thangies
onpuge 4heloro
comploting this
partofthaform.

i

{ hereby consent 4q

Signature

W}é'ﬁompany named on page 1

L4

Business occupation

J Name (note 2)
Nationality

Address (note 4)

Date of birth (where applicable)

‘
- (note 6)

i
: Particulars of other directorships (note 5} -

' | hereby consent to act as director of the company named onpage 1
Date

! Signature
Business occupation

Name (note 2)
Nationality

i
| Former name(s) (note 3)
|

Address (noted)

Date of birth {where applicable)

{noe B)

Périiculars of other directorships (note5)

A héreby consent to act as director of the company named on page 1
Date

Sighature

page 2
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Tie namels) and partisulars of the perssn wha s, or the persons who ame,
t7 be the first secretary, or mmz secretares, pi the company ara as fcliows:

Namewatasa‘& 7 i‘fAVIS JUNE, LATTRR

Formér‘}iame(is)fhme 3)

Addrgs (no!esé aT) JORDAI\I HOUSF

47 BRUNSWICK PLA(EE

IONDON NI 6EE

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

Signature //%é%\ Date

Name(noies 24 7} _a‘@ ,
Y L

SR fe w

Former name(s}{note 3)

Address (notes 4 &7)

| hereby consent to act as secretary of the cd’mpansf named on page 1

Signature , ‘ Dute

i

Signed by or on behalf of the subscribers of the meniérandum*’

W//M%// | Sy,

Signature __JSubssribed [Agent]) Date £
Sigriature

page 3
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CERTIFICATE OF INCORPORATION

No. WOLENL

1 hereby certify that

som 4y

HARROSE LIMTTED

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

Company is Limited.

Given under my hand at Cardiff the 27TH FEBRUARY 1980

Assistant Registrar of Companies

Ca73



Company No: 1481841 |,

THE COMPANIES ACTS 1948 TO 1576

Special Resolution of:

HABROSE LIMITED

-~

#
At an Extraordinary General Meeting of the above named
Company, duly convened, and held at 49-51 Bow Lane,
London, EC4M 9DL on the 29th of April 1980 the following
Resolution was duly passed as a Special Resolution of the
Company:—

-

RESCLUTION

That with the consent of the Secretary of State for Trade
the name of the Company be and is hereby changed to
P, FISHER LIMITED.

‘Vt)/c, .

Signatur?;;L:-7;LJQ?12?{§ - Date‘ﬁg April 1980

AT
G,

B by
H

N\

e

o

' ¢§7~\ o
. . \\\K" @ﬁg‘i‘!vv




CERTIFICATE OF INCORPORATION
ON CIIANGE OF NAME

,
No, 11'81@‘1 LY
{L-.

I hereby cortify tha

HAERCGE LIMITED

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

its name, is now incorporated under the name of

P, FISHER LIMITED

Given under my hand at Cardiff the 23> MAY 1580

E, A WILSON

Assistant Registrar of Compames
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THE COMPANIES ACTS 19248 to 1976
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

P, FISHER LTD.
\BRESE-EXMITED™

1. The name of the Company is P FisHeR LD,
“HABROSELEMTTEp-

2. 'The registered office of the Company will be situate
*in England. N g

3. The objects for which the Company is established are:-

L]

. (a) To carry on all or any of the businesses of antique
g “"dealers, manufacturers, exporters, importers, valuers,
! ingurers and exhibitors of, and dealers in antiques,
; . reproductions, prints, pictures, works of art, drawings,
! engravings, books and publications and objets d'art,
i generally; manufacturers, designers, repairers, renovators,
S' distributors, exporters, importers, merchants and factors
3 of, agents for, and dealers in antique, contemporary and
| Feproduction furniture, furnishings, equipment, appliances,
< utensils, articles, fittings, commodities and goods of
' . every description; and of, and in handmade goods of all
classes, stainless steel goods, tableware, wrought iron,
lamps, china and glass ware, pottery, ceramics, plate,
. plated articles, gold and silver ware and other precious
metals of every description, jewellery and all similar
| matters and articles having artistic, literary or
historic value; to sell and dispose of the same either
privately or by public auction and whether as owners or
z agents of, and to export or impoxrt the same and generally
‘ . to sct in the sale and purchase wf all kinds of objects
‘having a rare, special or unique value; to carry on all
or any of the businessés of jewellers, gold and silver
smithis, repairers, merchants and factors of , and dealers
in ornaments, fancy zoods, articles and commodities for
personal and household use; removal and haulage contract-
ors, proprietors of depositories and warehouses, general
storekeepers, lighting specialists and picture framers,
insurance, land and estate agents, commission and general
agents, general merchants and traders; to manufacture,
repair, buy, sell and deal in machinery, vehicles, tools,
“implements, goods and wares of all kinds, which may con-
veniently be dealt in by the Company in connection with,
or as auxiliary to the above-mentioned businesses oY
any of them, which may be likely to be required by any of
the customers of, or persons having dealings with the
Company.



(b) To carry on any other trade or business whatever which can in
the opinion of the Board of Directors be advantageously carried on
in connection with or ancillary to any of the businesses of the
Company.

(c) To purchase or by any other means acquire.and take options
over any property whatever, and any rights or privileges of any
kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means acayire
and protect, prolong and renew, whether in the United Kingdom-or
elsewhere any patents, patent rights, brevets d'invention, licences,
secret processes, trade marks, designs, protections and concessions
and to disclaim, alter, modify, use and turn to account and to
manufacture under or grant licences or privileges in respect of the
same, and to expend money in experimenting upon, testing and
Improving any patents, inventions or rights which the Company may
acquire or propose to acquire.

(e) To acquire and undertake the whole or any part of the
business, goodwill, and assels of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carry on and as part of the
consideration 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 partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, OoF for
subsidising or otherwise assisting 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, debenture stock or securities that may be :agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

(f) To improve, manage, construct, repair, develop, exchange, fet
on lease or otherwise, mortgage, charge, sell, dispose of, turn to
account, grant licences, options, rights, and privileges in respect of,
or otherwise deal with all or any part of the property and rights of
the Company.

(g) To invest and deal with the moneys of the Company not
immadiately required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments made.

(h) To lend and advance money or give credit on such terms as
may seem expedient and with or without security to customers and
others, to enter into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or loan upon
su¢h terms as the Company may approve and to secure or guarantee
the payment of any sums of money or the performance of any
obligation by any company, firm or person including any parent,
subsidlary or fellow subsidiary company in such manner as the
Company may think fit.

(i) To borrow and raise money in such manner as the Company
shall think fit and to secure the repayment of any money borrowed,



raised or owing by mortgage, charge, stanfard security, liem or
other security upen the whole or any part of the Company's
prgperty or assets (whether present or future), including It5
uncalted capital, and also by 2 similar mortgage, charge, standard
security, lien or security to secure and guarantee the performance
by the Company of any obligation or liability it may undertake or
which may become binding on it.

(j) To draw, make, accept, endorse, discount, negotiate, execute
and issue promissory notes, bills of {ading, warrants, debentures,
and other negotiable or transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament,
provisional Order, or Licence of the Deparfment of Trade or other
authority for enabling the Company to carry any of its objects into -
effect, or for effecting any modification of the Company’s
constitution, or for any other purpose which may seem calculated
directly or indirectly to promote the Company's interests, and to’
oppose any proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company's interests.

(1) To enter into any arrangements with any Government, or
authority (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects or- any of them,
and to obtain from any such G_overnment or autharity any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, OF otherwise acquire and
hold shares or other interests in or securities of any other jcompany
having objects altogether or in part similar to those of the- Company
or carrying on any business capable of being carried un so as
directly or indirectly to benefit the. Company or enhance the value of
any of its property and to co-ordinate, finance and manage the
businesses and operations of any company in which the Company
holds any such interest.

{(n) To act as agents or brokers and as trustees for any person,
firm or company, and to undertake and perform sub-contracts.

(o) To remunerate any person, tirm or company rendering services
to the Company either by cash payment or by the allotment to him or
them of Shares or other securities of the Company credited as paid
up in full or in part or otherwise as may be thought expedient.

(p) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any peeson, firm or company to pay the same, and to
pay commissions 10 brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any Shares or other
securities of the Company.

(q) To support and subscribe to any charitable or public object and
{0 support and subscribe to any institution, society, oS¢ ciub which
may be for the benefit of the Company or its Directors or employees,
or may be connected with any town or piace where the Company



carries on business; to give or award pensions, anniities,
gratuities, and superannuation or other allowances or benefits or
charitasle aid and generally to provide advantages, facifities and
cervices for any persons who are or have been Directors of, or who
are or have been employed by, or who are serving or have served
the Company, or of any company which js a subsidiary of the
Company or the holding company of the Company or a fellow
subsidiary of the Company or of the predecessors in business of the
Company or of any such subsidiary, holding or fellgw subsidiary
company and to the wives, widows, children and other relatives and
dependants of such persons; to make payments towards [nsurance;
and to set up, establish, support and maintain superannuation and
other funds or schemes (whether contributory or non-contributory)
for the benefit of any of such persons and of thelr wives, widows,
children and other relatives and dependants; and to set up,
estabiish, support and maintain profit sharing or share purchase
schemes for the benefit of any of the employees of the Company or
of any such subsidiary, holding or fellow subsidiary company and to
lend money to any such employees or to trustees on their behalf to
enable any such purchase schemes 1o be established or maintained.

(r) To promate any wther company for the purpose of acquiring the
whole or any part of the business or property and undertaking any
of the liabilities of the Company, or of undertaking any business or
operations which may appear likely to assist or benefit the Company
or to enhance the wvalue of any property or business of the
Company, and to place or guarantee the placing of, underwrite,-
subscribe for, or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid.

(s) To sell or otherwise dispose of the whole or any part of the
business or property of the Company, either together or-in portions,
for such consideration as the Company may think fit, and in
particular for shares, debentures, or securities of any company
purchasing the same.

(t) To distribute among the Members-of the Company in kind any
property of the Company. of whatever nature,

(u) To procure the Company to be registered or recognised in any
part of the world.

(v) To do all or any of the things or matters aforesaid in any part
of the world and either as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

(w) To do all such other things as may be deemed incidental or
conducive to the attainment of the Company's objects or any of them.

The cbjects set forth in each sub-clause of this Clause shall not be
restrictively construsd but the widest interpretation shall be given
thereto, and they shall not, except where the context expressly so
requires, be in any way limited or resiricted by reference to or
inference from any other object or objects set forth in such
sub~clause or from the terms aof any other sub-clause or from the
name of the Company. None of such sub-clauses or the object ar



obrjects therein specified or the powers thereby gonferred shall be
deemed subsidiary or ancillary fo the objects or powers mentioned in
any other sub-clause, but the Company shall have as full a power to
exercise all or any of the objects conferred by and provided in each
of the said sub-ciauses as If each sub-clause contained the objects of
a separate company. The word “company” in this Clause, except
where used in reference to the Company, shail be deemed to include
any partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or

elsewhere.
4. The llability of the Members Is limited.

5. The Share Capital of the Company Is £100 divided intc 100
Shares of £1 each.



we, the several persons whose names, addresses, and descriptions
are subscribed, are desirous of being foried inta & Company in
pursuange of this Memerandum of Association, and we respectively
agree to take the number of Shares in the Capital of the Campany
set opposite our respective names.

Number of
Shares taken
Names, addresses and descriptions of Subseribers by each

Subscriber

Michael Richard Counsell, -~ One

15, Pembroke Road,

Bristol. BS99 7DX

Commercial Manager.

Christopher Charles Hadler, - One

15, Pembroke Road
Bristoi. BS993 7DX
Commercial Manager.

R ) .mnﬂ
o T

Dated

Witness to the above Signatures:- Dawn Bennett,
15, Pembroke Road
Bristol. BS99 7DX
Clerk.



THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

9 FiSHER LTD.
HABRBSE—LTHETES

PRELIMINARY

1. The Regulations contained or incorporated in Parts | and |t of
Table A in the First Schedule to the Companies Act 1948 (such Table
being hereinafter called WTable A") shall apply to the Company save
in so far as they are excluded or varied hereby and such
Regulations (save as sO excluded or wvaried) and the Articles
hereinafter contained shall be the regulations of the Company.

ALLOTMENT OF SHARES

2. After the initial allotment any Shares shall be offered to the
Members in proportion as nearly as may be to the number of the
existing Shares heid by them respectively unless the Company shali
by Special Resolution otherwise direct. The offer shall be made by
notice specifying the number of Shares offered, and limiting a period
{(not being less than fourteen days) within which the offer, if not
accepted, will be deemed to be declined. After the expiration of
that period, those Shares so deemed to be declined shall be offered
in the proportion aforesaid to the persons who have, within the said
period, accepted all the Shares offered to them; such further coffer
shall be made in the same manner and limited by a like period as the
original offer. Any Shares not accepted pursuant to such offer or
further offer as aforesaid or not capable of being offered as
aforesaid except by way of fractions and any Shares released from
the provisions of this Article by such Special Resolution as aforesaid
sha_ll be under the control of the Directors, who may allot, grant
options over or otherwise dispose of the same to such persons, on
such termsy and in such manner as they think fit, provided that, in
the case’of Shares not accepted as aforesaid, such Shares shall not
be disposed of on terms which are more favourable than the terms on
which they were offered to the Members.

SHARES

3. The lien conferred by Clause 11 in Part 1 of Table A shall
attach also to fully paid-up Shares and to all Shares registered in
the name of any person indebted or under liability to the Company,
whether he shall be the sole registered holder thereof or shall be
one of two or more joint holders.

-



4. The power of the Directors to make calls conferred by Clause
15 in Part § of Tanle A shall be modified by deleting from such
Clauyse the words “provided that po call shall exceed one-fourth of
the nominal valug of the Share or be payable at less than one menth
from the date fixed for the payment of the last preceding Call.

5. A transfer of a fully paid Share need not be executed by or on
pehalf of the transferee; and Clause 22 in Part | of Table A shall be
modified accordingly.

6. The liability of any Member in default in respect of a Cali shall
be increased by the addition at the end of Clause 33 in Part | of
Table A of the words "and all expenses that may have been incurred
by the Company by reason of such non=~payment".

GENERAL MEETINGS AND RESOLUTIONS

7. Every notice convening a General Meeting shall comply with the
provisions of Section 136 (2) of the Companies Act 1948 as to giving
information to Members in regard to their right to appoint proxies;
and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the
Auditor for the time being of the Company.

8. Clause 54 in Part | of Table A shall be read and construed as
if the words "Meeting shall be dissolved® were substituted for the
words "Members present shall be a quorum".

g. A resolution in writing pursuant to Clause 5 in Part !l of Table
A may consist of two or more documents in like form each signed by
one or more of the Members in such Clause referred to; and the said
Clause 5 shall be modified accordingly.

APPOINTMENT OF DIRECTORS

10. (a) Clause 75 in Part | of Table A shall not apply to the
Company.

(b) The number of the Directors shall be determined by the
Company in General Meeting but unless and until so fixed there shall
be no maximum number of Directors and the minimum number of
Directors shall be ome. In the event of the minimum number of
Directors fixed by or pursuant to these Articles or Table A being
one, a sole Director shall have authority to exercise all the powers

and discretions by Table A or these ‘Articles expressed to be vested
in the Directors generally.

(¢) The Directors shall not be required fto retire by rotation and
accordingly

(i) Clauses 89, 90, 91, 92 and 94 in Part | of Table A shall
not apply to the Company; and

(iiy Clause 95 in Part | of Table A shall be ended at the words
nshall then be eligible for re-election" and the succeeding
words shall not apply to the Company; and

e



(iii) Clause 97 in Part ! of Table A shall be ended at the
words "additional director” and the succeeding wentence
shall not apply to the Company.

BORROWING POWERS

11, (a) The Directors may exercise all the powers of the Company
to borrow money without limit as to amount and upen such terms and
in such manner as they think fit, and to granl any mortgage,
charge or standard security over its undertaking, propsriy and
uncalled capital, or any part thereof, and fo issug 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.

(b) Accordingly, Clause 79 in Part | of Table A shall not apply 10
the Company.

POWERS OF DIRECTORS

12. A Director may at any time appoint any other person (being a
Director or person approved for that purpose by the Directors) to
act as Alternate Director at any Meeting of the Board at which the
Director is not present, and may at any time revoke any such
appointment.  An Alternate Director so appointed shall not be
entitled as such to receive any remuneration from the Company, but
shall otherwise be subject to the provisions of Table A and to these
presents with regard to Directors. An 'Alternate Director shail be
entitled to receive notices of all Meetings of the Board and to attend
and vote as a Director at any such Meeting at which the Director
appointing him is not personally present, and generally to perform
ali the functions, rights, powers and duties ‘of the Director by whom
he was appointed. An Alternate Director shall ipso facto cease to be
an Alternate Director if his appointer ceases for any reason to be a
Director Provided that if a Director retires and is re-elected by the
Meeting at which such retirement took effect, any appointment made
by him pursuant to this Article which was in force immediately prior
to his retirement shall continue to operate after his re-election as if
he had not so retired. Where a Director who has been appeointed to
be an Alternate Director is present at a Meeting of the Board in the
absence of hig appointer such Alternate Directar shall have cne vote
for each appointer whom he represents in addition to his vote as
Director: Every appointment and revocation of appointment of an
Alternate Director shall be made by instrument in writing under the
hand of the Director making or revoking such appointment and such
instrument shall only take effect on the service thereof at the
registered office of the Company.

13. A Diréctor may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matter arising
thereout, and it he shall so vote his vote shall be counted and he
shali be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 84 in Part | of Table
A shall be modified accordingly.

14, (a) The Directors may exercise the powers of the Company
conferred by Clause 3 (q) of the Memcrandum and shall be entitled



to retain any benefits received by them or any of them by reason of
the exercise of any such powers.

(b)Y Accordingly, Clause 87 in Part | of Table A shall not apply to
the Company .

1%, |t shall not be necessary for Directors to sign thelr names in
any booK which may be kept for the purpose of making minutes; and
Clause 86 in Part | of Table A shall be modified accordingly.

16, Clause 88 in Part | of Table A shall be read amd consirued as
it the words 'becomes incapable by reason of mental disorder of
managing and administering, his property and affalrs" were
substituted for the words "becomes of unsound mind",

17. A resolution in writing pursuant to Clause 106 in Part | of
Table A may consist of twoe or more documents in like form each
signed by one or more of the Directors in such Clause referred to
and the said Clause 106 shall be modified accordingly.

INDEMNITY

18. (a) Every Director or other officer of the Company shall 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 therete, inciuding
any liability incurred by him in defending any proceedings, whether
civil or criminal, in whichk judgment is given in his favour or in
which he is acquitted or in connection with any application under
Section 448 of the Companies Act 1948, in which relief is granted to
him by the 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. But this Article shall only have effect in so far as
Eltgs48provisions are not avoided by Section 205 of the Companies Act

{b) Accordingly, Clause 136 in Part | of Table A shall not apply to
the Company.

ACCOUNTS

19. The accounts and other documents to be prepared by the
Directors under Clause 126 in Part | of Tabie A shall be prepared in
accordance with Sections 148, 150 and 157 of the Companies Act 1948
as amended by Sections 16 to 22 inclusive of the Companies Act 1967
and as further amended by Part | of the Companies Act 1976.



Names, addresses and descriptions of Subscribers

Michael Richard Counsell,
15, Pembroke Road,
Bristol. BS99 7DX.
Commercial Manager.

Christopher Charles Hadler,
15, Pembroke Road,
Bristol. BS99 7DX.
Commercial Manager.

Dated : 28 JA {33

Witness to the above Signatures: Dawn Bennett,
15, Pembroke Road,
Bristol. BS9S 7DX.
Clerk.
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. BNDAN & £ONS LIITED

MEMORANDUM OF ASSOCIATION OF

P. FISHER LIMITED

1. *The name of the Company is "P., FISHER LIMITER"Y, L
2. The registered office of the Company will be situate In England.
3. The objects for which the Company is established are:~-

(@) To carry on all or any of the businesses of antique dealers,
manufacturers, exporters, importers, valuers, Insurers and
exhibitors of, and dealers in  antiques, reproductions, prints,
pictures, works of art, drawings, engravings, books and
publications and objets d'art, generally; manufacturers, designers,
repairers, renovators, distributors, exporters, importers, merchants
and factors of, agents for, and dealers in antique, contemporary and
reproduction furniture, furnishings, equipment, appliances, utensils,
articles, fittings, commodities and goods "of every description; and
of, and in handmade goods of all classes, stainless stee| gouds,
tableware, wrought iron, lamps, china and glass ware, pottery,
ceramics, plate, plated articles, gold and sijver ware and other
precious metals of every description, jewellery and all similar matters
and articles having artistic, . literary or historic value; to ssll and
dispose of the same ejther privately or by public auction and
whether as owners or agents of, and to export or import the same
and generally to act in the sale and purchase of all kinds of abjects
having a rare, special or unique value; to carry on all or any of
the businesses of jewellers, gold and silver smiths, repairers,
merchants and factors of, and dealers in ornaments, fancy goods,
articles and commodities for persanal and household use; removal
and haulage contractors, proprietors of depositories and warehouses,
general storekeepers, lighting specialists and picture framers,
insurance, land and estate agents, commission and general agents,
general merchants and traders; to manufacture, repair, buy, seil
and deal in machinery, vehicles, tools, implements, goods and wares
of all kinds, which may conveniently be dealt in by the Company in
connection with, or as auxiliary to the above-mentioned businesses
or any of them, which may be likely to be required by any of the
customers of, or persons having dealings with the Company.

* The name of the Company was, on the 23rd day of May 1980
changed from "HABROSE LIMITED",



(p) To carry on any other trade or business whatever which can in
the opinlon of the Beard of Directors be advantageously carried on
in connection with or ancillary to any of the businesses of the
Company.

(2) To purchase or by any other means acquire.and take options
ower any property whatever, and any rights or privileges of any
kind over or in respect of any property.

(d) Ta apply for, register, purchase, or by other means acquire
and protect, proleng and renew, whether in the United Kingdom:or
elsewhere any patents, patent rights, brevets d'invention, ficences,
secret processes, trade marks, designs, protections and concessions
and to disclaim, alter, modify, use and turn to account and teo
manufacture under or grant licences or privileges in respect of the
same, and to expend maney in experimenting upon, testing and
Improving any patents, inventions or rights which the Company may
acquire or propouse to acquire. '

(e) 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
the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
fiabilities of such person, firm or company, or to.acquire an interest
in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, OF for
subsidising or otherwise assisting 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, debenture stock or securities that may be agreed upon,
and to hold and retain, or seil, mortgage and deal with any shares,
debentures, debenture stock or securities sc received.
(f) To improve, manage, construct, repair, develop, exchange, let
on lease or otherwise, mortgage, charge, sell, dispose of, turn to °
account, grant licences, options, rights_and privileges in respect of,
or otherwise deal with all or any part of the property and rights’ of
the Company.

(g) To invest and deal with the moneys of the Company not
immediately required In such manner as may from time to time be
determined and to hold or otherwise deal with any investments made.

{(h) To lend and advance money or give credit on such terms as
may seem expedient and with or without security to customers and
others, to enter into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or foan upon
such terms as the Company may approve and to secure or guarantee
the payment of any sums of money or the performance of any
obligation by any company, firm or person including any parent,
subsidiary or fellow subsidiary company in such manner as the

Company may think fit.

(i) To borrow and raise money in such manner as the Company
shall think fit and to secure the repayment of any money borrowed,
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raised or cwing by mortgage, charge, stapderd security. fen ar
cther gecurity upos the whole pr zny part of the Qompany's
property or assels {whether present er fulurel, including s
uncalied capital, and alsc by a similer sorigage, fbarge, standand
security, Hlen or security to secure and guerantes fhe performancs
by the Company of any obligaticn or liabijity It may underizke o
whichi may hecome binding on if.

([y To draw, make, aceept, enderse, discount, negotinle, execuls
and Tssue promissory notes, bills of lading, warranis, debentures,
and other negotiable or transferable instruments,

(kY To apply for, promote, and obtain any Act of Parilument,
pegvialonal Order, or Licence of the Department of Trade or ciher
autnority for enabling the Company to carry any of ils cbjects into
effect, or for effecting any modification of the Company's
constitution, or for any other purpese which may seem calculated
directly or indirectly to promote the Company's inierests, and 1o
oppase any proceedings or applications which may seem calculated
directly or Indirectly to prejudice the Company's interests.

{13 To enter Inte any arrangements with any Government or
atthority (supreme, municipal, local, or otherwise) that may szem
conducive to the attainment of the Company’s objects or any of them,
and to obtain from any such Government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, priviieges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire and
hold shares or other interests in or securities of any other company
having objects altogether or in part similar to these of the Company
or carrying on any business capable of being carried on so as
directly or indirectiy to benefit the Company or enhance the value or
any of its property and to co-ordinate, finance and manage the
husinesses and operations of any “company in which the Company
holds: any such interest.

(nh) To act as agents or brokers and as trustees for any person,
firm or company, and to undertake and perform sub-contracts.

(o) To remunerate any person, firm or company rendering services
to the Company either by cash payment or by the allotment to him or
them of Shares or other securities of the Company credited as paid

“up in full or In part or otherwise as may be thought expedient.

(p) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the  Company, or to
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any Shares or other
securities of the Company.

(q) To support and subscribe to any charitable or public object and
to support and subscribe to any institution, society, or club which
may be for the benefit of the Company or its Directors or employees,
or may be connected with any town or place where the Company
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carries o business; o  give or awerd pensicns, annuities,
gratuities, and supgrannuation pr cther ailowances o benefits or
charitable aid and gemerally to provide advantages, facilities and
services for any persons wha are or have been Directers of, or who
are or have been employed by, or who are serving or have served
the Company, or ef any company which is 2 subsidiary of the
Company or the holding company of the Company gr a fellow
subsidiary of the Company er of the predecessors in husiness of the
Company er of any such subsidiary, halding er fellow subsidiary
company and to the wives, widows, chlldren and other reiatives and
dependants of such persons; 1o make payments towards insurance;
and to set up, establish, support and maintain superannuation and
other funds or schemes (whether contributory or non-~contributory)
for the benefit of any of such persons and of their wives, widows,
children and other relatlves and dependants; and to sel up,
establish, support and maintain profit sharing or share purchase
schemes for the benefit of any of the employess of the Company or
of any such subsidiary, holding or fellow subsidiary company and 1o
lend money to any such employees or to trustees on their behalf to
enable any such purchase schemes to be established or maintained.

(r) To promote any other company for the purpose of acquiring the
whole or any part of the business or property and undertaking any
of the liabilitles of the Company, or of undertaking any business or
operations which may appear likely to assist or benefit the Company
or to enhance the wvalue of any property or business of the
Company, and to place.or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of the shares cr
securities of any such company as aforesaid. .

(s) To sell or otherwise dispose of the whole or any part of the
business or property of the Company, either together or. in portions,
for such consideration as the Company may think fit, and in
particular for shares, debentures, or securities of any company
purchasing the same. '

(t) To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

(u) To procure the Company to be registered or recognised in any
part of the world.

(v) To do all or any of the things or matters aforesaid in any part
of the worid and either as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

(w) -To da all such other things as m:y be deemed incidental or
conducive to the attainment of the Compai y's objects or any of them.

The objects set forth in each sub-clausa of this Clause shall not be
restrictively construed but the widest iaterpretation shall be given
thereto, and they shall not, except wl.rre the context expressly so
requires, be in any way limited or rustricted by reference to or
inference from any other object or objects set forth in such
sub~-clause or from the terms of .any other sub-clause or from the
name of the Company. None of such sub-clauses or the object or
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niajeets therein specified or the powers thereby conferred shall be
desmed subsidiary or anciliary to the ebjerts or powers meuntioned in
any othler subrclzuse, but the Company shall have as full a power (o
exercice all or apy oF the cbjects conferred by and provided in each
af the said subrclauses as if each sub-clause contained the ehjects of
8 separate company., The word Ycompany' in this Clause, except
where used in reference o the Company, shall be deemed o include
any partnership or other body of persons, whether ingorporaled gr

unincorporeted and whether domiciled in the United Kingdom or
elsewhere,

4, The liabllity of the Members is limited,

S. The Share Capltal of the Company Js £100 divided into 00
Shares of each.
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ve, the several persons whose nazmes, addresses, and descriptions
are subscribed, are desirous of being formed inte a Company in
pursuance of this Memgrandum of Asscciaticn, and we respectively
agreg to take the number of Shares In the Capital of the Company
get opposite our respective names.

Number of
Shares taken
Names, addresses and descriptions of Subscribers by each
Subscriber
A

Michael Richard Counseli, - One

15, Pembroke Road,

Bristol. BS99 7DX

Commetcial Manager.

Christopher Charles Hadler, ~ One

15, Pembroke Road
Bristol. BS99 7DX
Commercial Manager.

Dated this 28th day of January, 1980.

Witness to the above Signatures:- Dawn Bennett,
15, Pembroke Road

Bristol. BS99 7DX
Clerk.
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P. FISHER LIMITED

PRELIMINARY

1. The Regulations contained cr incorporated in Parts | and Il of
Table A in the First Schedule to the Companies Act 1948 (such Table
being herelnafter called "Table A") shall apply to the Cempany save
In so far as they are excluded or varied hereby and such
Regulations (save as so excluded or wvaried) and the Articles
hereinafter contained shall be the regulations of the Company.

ALLOTMENT OF SHARES

2. After the initial allotment any Shares shall be offered to the .

Members in proportion as nearly as may be to the number of the
existing Shares held by them respectively unless the Company shali
by Special Resolution otherwise direct. The offer shall be made by
notice specifying the number of Shares offered, and limiting a period
(not being less than fourteen days) within which the offer, if not
accepted, will be deemed to, be declined. After the expiration of
that period, those Shares so deemed to be declined shall be offered
in the proportion aforesaid to the persons who have, within the said
period, accepted all the Shares offered to them; such further offer
shall be made in the same manner and limited by a like period as the
original offer. Any Shares not accepted pursuant to such offer or
further offer as aforesaid or not capable of being offered as
aforesaid except by way of fractions and any Shares released from
the provisions of this Article by such Special Resolution as aforesaid
shall be under the control of the Directors, who may allot, grant
options over or otherwise dispose of the same to such persons, on
such terms, and in such manner as they think fit, provided that, in
the case of Shares not accepted as aforesaid, such Shares shall not
be disposed of on terms which are more favourable than the terms on
which they were offered to the Members.

SHARES

3. The lien conferred by Clause 11 in Part | of Table A shall
attach also to fully paid-up Shares and to ail Shares registered in
tha name of any person indebted or under liability to the Company,
whether he shall be the sole registered holder thereof or shall be
one of two or more joint holders,
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4. The power of the Directors to make gails gonferred by Clause
16 in Part | of Table A shall be medified by deleting from such
Clause the words "provided that no Call shail exceed one-fourth of
Ae negming! value of the Share or be payable at less than one maonth
‘vomi thg date fixed for the payment of the fast preceding Cali®,

5. A transfer of a fully pald Share need not be executed by or on
behalf of the transferee; and Clause 22 in Part 1 of Table A shall be
iodified accordingly.

. The flability of any Member in default in respect of a Call shal
Be increased by the addition at the end of Clause 33 In Part 1 of
Table A &f the words "and all expenses that may have been incurred
by the Company by reason of such non-payment.

GENERAL MEETINGS AND RESOLUTIONS

7. Ewvery notice convening a General Meeting shall comply with the
provisions of Section 136 (2) of the Companies Act 1948 as to giving
Information to Members in regard to their right to appoint proxies:;
and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the
Auditor for the time being of the Company.

8. Clause 54 in Part | of Table A shall be read and construed as
if the words "Meeting shall be dissolved" were substituted for the
words "Members present shall be a quarum®,

9. A resolution in writing pursuant to Clause 5 in Part 1| of Table

A may consist of two or more documents In like form each signed by

one or more of the Members in such Clause referred to; and the said
Clause 5 shall be modified accordingly.

APPOINTMENT OF DIRECTORS

10. (a) Clause 75 in Part | of Table A shall not apply to the
Campany. ’

(b) The number of the Directors shall be determined by the
Company in General Meeting but unless and until so fixed there shal!
be no maximum number of Directors and the minimum number of
Directors shall be one. In the event of the minimum number of
Directors fixed by or pursuant to these Articles or Table A being
one, a sole Director shall have authority to exercise all the powers
and discretions by Table A or these "Articles expressed to be vested
in the Directors generally.

(c) The Directors shall not be required to retire by rotation and
accordingly )

(i) Clauses 89, 90, 91, 92 and 94 in Part | of Table A shall
not apply to the Company; and

(ii) Clause 95 in Part | of Table A shall be ended at the words
'shall then be eligible for re-election" and the succeeding
words shall not apply to the Company; and .

i e e
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Gt} Clause 97 in Part | of Table & shali be ended si the
werds “additional directer® and the succeeding sentence
shall not apply to the Company.

RORROWING POWERS

11, (a) The Directors may exercise all the powers of the Company
to borrow money without imit as {o amount and upen such terms and
In  such manner as they think fit, and (o grant any merigage,
charge or standard security over its undertaking, property  and
uncalled capital, or any part thergof, and to Issue debentures,
debenture stock, and other securities whether outright or as
security for any debt, liability or abligation of the Company or of

"any third party.

(b) Accordinigly, Clause 79 In Part t of Table A shall not apply to
the Company. :

POWERS OF DIRECTORS

12. A Director may at any time appoint any other person {being a
Director or person approved for that purpose by the Directors) to
act as Alternate Director at any Meeting of the Board at which the
Director is not present, and may at any time revoke any such
appointment.  An Alternate Director so appointed shall not be
entitled as such to receive any remuneration from the Company, but
shall otherwise be subject to the provisions of Table A and to these

presents with regard to Directors. An Alternate Director shall be .

entitled to receive notices of all Meetings of the Board and to attend
and wvote as a Director at any such Meeting at which the Director
appointing him is not personally present, and generally to perform
all the functions, rights, powers and duties of the Dirgctor by whom
he was appointed., An Alternate Director shall ipso.facto cease to be
an Alternate Director if his appointer ceases for any reason to be a
Director Provided that if a Director retires and is re-elected by the
Meeting at which such retirement took effect, any appointment made
by him pursuant to this Article which was in force immediately prior
to his retirement shall continue to operate after his re-alection as if
he had not so retired. Where a Director who has been appointed to
be an Alternate Director is present at a Meeting of the Board in the
absence of his appointer such Alternate Director shall have cne vote
for each appointer whom he represents in addition to his vote as
Director. Every appointment and revocation of appointment of an
Alternate Director shall be made by instrument in writing under the
hand of the Direciar making or revoking such appointment and such
instrument shall only take effect on the service thereof at the
registered office of the Company.

13. A Director may vote as a Director in regard to any contract or
arrangement in which he is interested or upcn any matter arising
theresut, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangement is under corsideration; and Clause 84 in Part | of Table
A shall be rodified accordingly.»

14, (a) The Directors may exercise the powers of the Company
conferred by Clause 3 (q) of the Memorandum and shall be entitled

s et st gttt ie e et -t o gt
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ta retain gny benefits received by them or any of them by Teasen of
the exercise of any such powers,

(b) Accordingly, Clayse 87 in Part 1| ¢f Table A shall net apply o
the Campany,

15, 1% shall not be neressary for Directors to sign their names in
any book which may be kept for the purpose of making minules; ang
Clauge 86 in Part | of Table A shall be modified accordingly.

16, Clause 88 in Part | of Table A shall be read and construed as
if the words "becomes incapabie by reason of mental disorder of
managing and administering his property and affairs? were
substituted for the words "becomes of unsound mind".

17. A resolution In writing pursuant to Clause 106 in Part 1 of
Table A may consist of two or more documents in fike form each
signed by one or more of the Directors in such Clause referred to
and the said Clause 106 shall be modified accordingly.

INDEMNITY

18. (a) Every Director or other officer of the Company shall be
indemnified aut of the assets of the Company against all losses or
liabilitles whizh fie may sustain or incur in or about the executlon of
the duties of his office or otherwise in relation thereto, inciuding
any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given In his favour or in
which he is acquitted @r in connection with any application under
Section 448 of the Companies Act 1948, in which relief is granted to -
him by the 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. But this Article shall only have effect in so far as
its provisions are not avoided by Section 205 of the Companies Act
1948,

(b) Accordingly, Clause 136 in Part | of Tabie A shall not apply to
the Company.

ACCOUNTS

19. The accounts and other documents to be prepared by the
Directors under Clause 126 in Part | of Table A shalli be prepared in
accordance with Sections 148, 150 and 157 of the Companies Act 1948
as amended by Sections 16 to 22 inclusive of the Companies Act 1967
and as further amended by Part | of the Companies Act 1876.
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Names, addresses and descriptions of Subscribers

Michael Richard Counsell,
15, Pembroke Road,
Bristol. BS99 7DX.
Commercial Manager.

Christopher Charles Had|er‘,
15, Pembroke Road,

Bmstol BS99 7DX.
Commercial Manager.

Dated this 28th day of January, 1980.

Witness to the above Signatures: Dawn Bennett,
15, Pembroke Road,
Bristoi. BSS9 7DX.
Clerk,

e et hana S
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COMPAMIES FORM Mo, 123

Motice of increase
in neminal capital

Pursuant 1o section 123 ¢f the Composes At 1995

Ta the Registrar of Companies

Name cf company

For officiat use  Lompary nymbor

P A R

i b1

1481541

L R

P. FISHER LIMITED

gives natice in accordance with section 123 of the above Act that by resclution of the company

dated _31st May 1093

the nominal capital of the eompeny has been

increased by £ 899,900-~==--= heyond the registered capital of £ 100-=mmmm==rmn,

A copy of the resolution autheorising tha increase Is attached.3
The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject 1o which the naw

shares have been or are to be issued are as follow:

Vot fnle

Signed

Please tick here if

continued overleaf

{Direcior)Seewatasy)t Date
ZAADATS,

FCO TR

Presentot's name address and
reference (if any):
LANDAU MoRLEY,

LANMOR Mg USE, 370/385 HIGH ROAD,

WEMBLEY, MisDX HAS
. 6A
TEL: 014903 5123 X

\-f" ‘i:(\ ”u:' LI
A bt e

For official Use

1 X
edst roﬂﬁ jUN 1995

Generol Section
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THE COMPANIES AST 10635

COMPANY LIMITED BY SHARES

SPECIAL RESOLYTIONS
oF
P, FISHER LIMITED

Pagsed the 3lst day of May 1993

At an EXTRAORDINARY CENERAL MEETING of THE MEMBERS of ¢ Conpany,
duly convened and held at 31-35 Kirby Street, London, Evif 8TL., the
gubjoined Specinl Resolutions were duly passed:e

SPECIAL RESOLUTIONS

1. That the Nominal Share Capital of the Company be increased to
£700,000 consisting of 700,000 Ordinary shares of £1 each, by
the creation of 699,900 new Ordinary shares of £1 esch, ranking
pari passu, with the existing Ordinary shares in the Capita) of
the Company.

2. That with effect from the passing of this Resclution the
Directors be unconditionally and indefinitely authorised,
pursuant to Section 380, Companies Act 1985, to allot relevant
securities (as defined in that Act) up to the amount of the
Share Capital authorised but unissued.

P. Fisher
CHAIRMAN i

i



