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{
do solemnly and sincerely declare that | am +.a_person named as Secretary of the Compapy
in the statement delivered under Section 21 of the Companies Act 1976 \

: —

= Limited®

and that all the requirements of the Companies Acts 1948 1o 1980

in respect of matters precedent (¢ the registration of the said company

and incidental thereto have been complied with.

And i make this solemn Dsclaration conscientiously believing

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

Statutory Declarations Act 1835 -

Signature of Declarant

Declared at___10_Sunbury Avenue 3
Mill Hill '

Londen
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and__Eighty Two
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Lo The name of the Company is ///,“
PuU L CcRAaFT Limited.
(i)  To carry on within and without the United Kingdom the businesses

(A)

of exporters, importers, manufacturers, agents, brokers, genera}
merchants and dealers, both wholesale and retail in commodities of every
description and all commercial goods, manufactured goods and all goods
for personal and household use and consumption, ornament, recreation and
amusement, and generally in all raw materials, manufactured goods,
materials, provisions and general produce, and also the business of
storage contractors, wharfingers, carriers, shipping and forwarding
agents, warehousemen and store-keepers; and to carry on any other
business which is calculated directly or indirectly to enhance the value
of any of the Company's business, property, rights or assets; and to
carry on the aforesaid businesses, either together as a single business
or as separate and distinct businesses in any part of the world.

(11) To carry on the business of financial consultants, financiers and
industrial bankers, capitalists, financial agents and advisors for
commodities, goods, wares, vehicles, apparatus, machinery and articles

of every description and in connection therewith or otherwise to loan and
advance money to and to purchase accounts on behalf of such persons,
firms or companies, concerned in any way whatever in the sale or purchase
in manner &foresaid of the beforementioned articles or goods; to carry
on the business of financing transactions and guaranteeing or giving
security for the payment of money or the performance of :any obligation or
undertaking; to carry on the business of financigrs, financial agents,
bill discounters, company promoters, underwriters, and dcalers in stocks,
shares, loans, annuities and other securities; mortgzage brokers and
insurance agents.

Stanley Davis
oy & viuza) Limited
(Bompat 5 SR oS
Fondan B2V 2l
Jelanhones 04500 gaéo
Teicx 21257-DAVD
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(B)

(C)

(D)

(E)

(@)

Clauses 3 (B) to (G)

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

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

To erect, alter or maintain any buildings, plant and machinery
necessary or cohvenient for the Compamy's business &nd to contribute
to or subsidise the erection, construction and maintenance of any

of the above.

To acquire by subscription or otherwise and hold, seil, deal with or
dispose of any Shares, Stock, Debentures, Debenture Stecks, or other
Securities of any kind whatsoever, guaranteed by any Lompany
constituted or carrying on business in &ny part of the werld and
Debentures, Debenture Stock and other securities of any kind
guaranteed by any Government or Authority, Municipal, Local or
otherwise, whether at home or abroad, and 'to subscribe for the same
either conditionally or otherwise and to guarantee the subscripticn
thereof and to exercise and enforce all rights and powars conferred
by the ownership thereof.

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

To guarantee support and/or secure either with or without
consideration the payment of any debentures, debenture stock, bonds,
mortgages, charges, obligations, interest, dividends, securities, ,
monies or shares or the performance of contracts or engagements of any
company or person and in particular {but without prejudice tv the
generality of the foregoing) of any company which is, for the time
being, the company's holding company as defined by Section 154 of the
Companies Act 1948 or another subsidiary, as defined by the said
section of the company’s holding company or otherwise associated with
the company in business and to give indemnities and guarantees of all
kinds and by way of security as aforesaid either with or without
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(H)

(1)

(L)

Clauses 3 (H) to (N)

consideration to mortgage and charge the undertaking and all or any
of the real and personal property and assets present or future, to
issue debentures and debenture stock and collateral or further to
secure any securities of the company by a Trust Deed or other
assurance and to enter into partnership or any joint purse
arrangement with any person, persons, firm or company.

To Tend money with or without security, and te invest money of the
company upon such terms as the Company may approve, and to guarantee
the dividends, interest and capital of the shares, stocks, or
securities of any company of or in which this company is a member

or is otherwise interested, and generally as the Directors think fit.

To apply for, purchase or otherwise acquire and hold or use any
patents, licences, concessions, copyrights and the 1ike, conferring
any right to use or publish any secret or other information and to
use, exercise, develop or grant licences in respect of the property,
rights, information so acquired.

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

To empioy experts, consultants and valuers to investigate and examine
into the condition, prospects, value, character, and circumstances

of any business concerns and undertakings and generally of any assets,
property or rights.

To establish or promote or concur in estabiishing or promoting any
other Company whose objects shall include the acqu1s1t1on or

taking over of all or any of the assets or liabilities of this
Company or the promotion of which shall be in any manner calculated
to advance directly or 1nd1rect1y the objects or the interests of
this Company and to acquire, hold, dispose of shares, stocks, or
securities issued by or any other obligations of any such company.

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

Tg invest and deal with the monies of the Company not 1mmed1ate1y
required for the purposés of the business of the Company in or upon
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(Q)

(R)

{s)

Clauses 3 (0) to (S)

W
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such investni- .., in such manner as the company may approve.

To pay for any , _erty or rights acquired by the Company

either in cash or fully or partly paid up shares, with or without
preferred or deferred or special rights or restrictions in res-
pect of dividend repayment of capital, voting or otherwise, or

by any securities which the Company has power to issue, or

partly in one mode and partly in another, and generally on such
terms as the Company may determine.

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

To enter into arrangements for joint working in business or
amalgamate with or enter into any partnership or arrangement
for sharing profits, union of interests, reciprocal concession
or co-operation with any company, firm or person carrying on
or proposing to carry on any business within the objects of
this Company or which is capable of being carried on so as
directly or indirectly to benefit this Company.

To purchase or otherwise acquire, take over and undertake all

or any part of the business, property, 1iabilities and transact-
ions of any person, firm or company carrying on any business

the carrying on of which is calculated to benefit this Company
or to advance its interests, or possessed of property suitable
for the purposes of the Compariy. .
To sell, improve, manage, develop, turn to account, exchange,
let on rent, royalty, share of profits or otherwise, grant
licenses, easements and cther rights in or over, and in any
Gther manner deal with or dispose of the undertaking and all or
any of the property and assets for the time being of the Company
for such consideration as the Company may think fit,
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Clauses 3 (T) to ()

(T) To provide for the welfare of persons employec or formerly
employed by the Company and to grant pensions, allowances,
gratuities and bonuses to officers or ex-officers, employees or
ex-employees of the Company or its predecessors in business
or the dependents of such persons and to establish and maintain
or concur in maintaining trusts, funds or schemes, (whether
contributory or non-contributory), with a view to providing

pensions or other funds for any such persons as aforesaid or
their dependents.

(V) To subscribe to or otherwise aid the establishment and support
of, any schools and any educational, scientific, literary, re-
Tigious or charitable institutions or trade societies, whether
such institutions or societies be solely connected with the
business carried on by the Company or its predecessors in
business or not, and to institute and maintain any club or other
establishment, :

(V) To distribute in specie assets of the Company properly distrib-
utable amongst the members, but so that no distribution amount-
ing to a reduction of capital be made except with the sanction
(if any) for the time being required by Taw.

(W) To do 211 or any of the things hereinbefore authorised, either
alone or in conjunction with others, or as factors, trustees, or
agents for others, or by or through factors, trustees of agents,

(X) To do a11 such other things'ag are incidental to or which the
Company may think conducive with the above objects or any of
them,

The objects set farth in any sub-clause of this clause shall not be
restrictively construed but the widest interpretation shallxbe given
theretn, and they shall not, except when the context expressly so re-
auires, be in any way limited to or restricted by reference“to or
inference from afy other object or objects set forth in such sub-clause
or from the terms of any other sub-clause or by the name of the com~-

pany. None of such sub-clauses or the object or objects therein speci-
fied or the powers thereby conferred shall be deemed subsidiary or
ancillary to the objects or powers mentioned in any other sub-clause,

but the company shall have full power to exercise all or any of the powers
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Clauses 4 to 5

or any of the objects
f the said sub- clauses.

f
4
r

and to achieve or to endeavour to achieve atl
conferred by and provided in any one or more 0

4, The liability of the members is 1imited.

5. The Share Capital of the Company is £1,000 divided into 1 ,000
Ordinary Shares of &1 each. ,




| I A

WE, tie sevenl puunn'whouznann:,addu:ustmd‘duxﬂphunsam:uﬂuuﬂud
m&mmﬁhhgfomdhhn@ommyhpmmuof&hmm
ofAuochﬁon,mdwetupecﬂvelysg«umukeﬂumberoththe
capital of the Company set oprosite our respective mames, - -

Names, addrepes and deecriptions « hets Numbsr of Shares taken
by esch Subscriber
STANLEY HAROLD DA ONE
124-128 City Road
London EC1V 2NJ
Company Director H//,x‘
A MARTIN JEFFREY WEBSTER ONE

124-128 City Road

London EC1V 2NJ
-

Company Secretary

Dated the 2nd day of August 1982

Wiiness to the sbove SWMM

KIM RUTLAND i
124-128 City Road L
London ECTV 2NJ “

SXTR TN

Registration Assistant
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SAST

The Companies Hcts 1948 ¢, 1%
Company Limited by Shares

Articles of
EBssociation

of

PULCRAFT  1inited

PREL IMINARY

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

2. Regulations 3, 11, 22, 24, 30, 58, 71, 73A, 79, 80, 84(2), 84(4) and

88 to 94 (inclusive) of Table A shall not apply to the Company, but the
Regulations hereinafter contained together with the remaining Regulations of
Table A shall, subject to the modifications hereinafter expressed, constitute
the regulations of the Company. '

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

PRIVATE COMPANY /

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

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

(b) No shares in or debentures of the Company shall be allotted,
nor shall any agreement to allot such shares or debentures
be made, {whether for cash or otherwise), with a view to all
or any of such shares or debentures being offered for sale
to the public, and sections 45(2) and 55 of the Act shal)
apply for the purposes of this Regulation as they apply for
the purposes of the Act.

INTERPRETATION

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

6. In these Regutations:-

The Statutes means M1 those Acts which by'virtue of N
Section 119(2) of the Companies Act 19&)
may together be cited as The Companiés
Acts 1948 to 1981;

The 1980 At miedns The Companies Act 1980;

The 1981 Act means The Companiés Act 1981,
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Articles 7 to 8

of the authorised but unissued share capital of the Company for the

(i) save as provided in sub-paragraph (i1) of this Regulation
the authority given 1in this Regulation to the Directors
ise the power of the Company to allot shares shall
expire five years after the date of incorporation of the
Y.

(i1) The Members in Genera] Meeting may by Ordinary Resolution:

(2) renew the said authority (whether or not it has been
previously rehewed) for a period not exceeding five
years; but such resc]u?ion must state (or restate)

must specify the date on which the authority or renewed
authority wil] expire;

(b) revoke or vary any such authority (or renewed authority),

(ii1) No?withstanding the provisions of sub-clauses (1) and (i) of

agreement the Directors may allot shares notwithstanding that
such authority or renewed authority has expired,

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

8. In accordance with sub-section (9) of Section 17 of the 1980 Act
sub-section (1) (6) and (7) of Section 17 of the 1980 Act are excluded
from applying to the Company.  Any shares for the time being unissued
shall be offered to the Members in proportion as nearly as may be to the
number of existing shares held by them respectively unless the Company
shall by Special Resolution otherwise direct,  Such offep shall be made
by written notice specifying the number of shares offered and specifying
& period (not being less than fourteen days) within which the offer, {f
not accepted, will lapse and determine.  Aftep the expiration of that
period, or on the receipt of an intimation in writing ffom the offeree
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Articles 8 to 14(b)

or original shares which by reason of the proportion borne by them to the %
number of persons entitled to any such offer as aforesaid or by reason of i
any other difficulty in apportioning the same cannot in the view of the

Directors eventually be offered in the manner aforesaid.

9. The proviso to Regulation 15 of Table A shall not apply to the 5
Company.

10. Subject to Part 1II of the 1981 Act, and to Regulation 14, the company
may purchase its own shares (including redeemab]e.shares) whether out of .
distributable profits or the proceeds of a fresh issue of shares or otherwise,
but this Reguiation shall have no effect until the relevant provisions of
that Part of that Act shall have come into force.

11. Subject to Part III of the 1981 Act, any shares may, with the sanction
of an ordinary resolution, be issued on the terms that they are or at the
option of the Company or the shareholder are liable, to be redeemed aon such !
terms and in such manner as the Company before the issue of the shares may by
special resolution agree, and whether out of distributab]e prof1ts_or the
proceeds of a fresh issue of shares or otherwise, but this Regulation shall
have no effect until the relevant provisions of that Part of that Act shall
have come into force.

12. Subject to Part III of the 1981 Act, the Company may give financial
assistance for the purpose of or in cennection with any acquisition of
shares made or to be made in the Comparny or its holding company.

LIEN /

13. The Tien conferred by Regulation 11 of Table A shall attach to aill
Shares whether fully paid or not and to all shares registered in the name of
any person indebted or under 1iability to the Company whether he be the

sole holder thereof or one of two or more Jjoint holders. The Company shall
have a first and paramount lien on every share (not being fully paid) for

all moneys (whether presently payable or not) called or payable at a fixed
time in respect of that share and the Company shall also have a first and
paramount 1ien on all shares (including fully paid shares) registered in

the name of any person indebted or under liability to the Company whether he
be the sole holder thereof or one of two or more joint holders for all

moneys presently payable by him or his estate to the Company: but the Directors
may at any time declare any shares to be wholly or in part exempt from the !
provisions of this Regulation. The Company's lien, if any, ‘on a share shall |
extend to all dividends payable thereupon, '

TRANSFER OF SHARES

14, (a) No share or beneficial ownership of a share shall be transferred
nor shall the Company purchase any of its own shares pursuant to Regulation

10 unless and until the rights of pre-emption hereinafter conferred shall
have been exhausted:

(b} Any member proposing %o transfer any share or beneficial
ownership of a share (hereinafier called "the venuor") shall
give notice in writing (hereinafter called a "transfer notice")
to the Company of such proposal. That transfer notice,shall smecify
the sum which in the vendor's opinion constitutes the fair price

’



[

rs

I

Article 14(b) to (g9)

of eac? share specified therein, and shall constitute the Company the
gendor S agent for the sale of such share or shares (hereinafter called
the said sharas") in one or more Tots at the discretion of the Directors
to the Members (other than the vendor), at that price save that if the
D1rect9rs do not accept that the sum specified by the vendor constitutes
the fair price of the saig shares they shall instruct the Auditors of
the Company (who shall act as experts and not as arbitrators so that any
provision of law or statute relating to arbitration shall not apply) to
certify by certificate in writing (hereinafter called "a certificate of
value"} the value in their opinion of the said shares as between a willing
seller and a willing buyer, and in such a case the transfer notice shal)
nevertheless constitute the Company the vendor's agent for the sale of
the said shares but at the price certified in the certificate of value.

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

v

(d) Upon the price being fixed as aforesaid (whether by reference
to the vendor's opinion of the fair price or by reference to the certi-
ficate of value) the Company shall forthwith by notice in writing (here-
inafter called the “offer notice") inform each Member (other than the
Vendor) of the number and price of the said shares and shall invite each
such Member to apply in writing to the Company within 21 days of the date
of despatch of the offer notice (which date shall be specified therein)
for such maximum number of the said shares (being al1 or any thereof) as
he shall specify in such application.

() If such Members shall within the said period of 21 days apply
for all or (save as otherwise provided in the transfer notice) any of the
said shares, the Directors shal) allocate the said shares (or so many of
them as shall be applied for} to or amongst the applicant members in pro-
portion as nearly as may be to the number of shares in the Company of which
they are registered or unconditionally entitled to be registered as holders
provided that no applicant Member shall be obliged to take more than the
maximum number of shares specified by him as aforesaid. If any shares
shall not be capable without subdivision of being allocated to the Members
in proportion to their existing holdings, the same shall be allocated to
the applicant members, or some of them, in such proportions or in such
manner as may be determined by lots drawn in regard thereto and the lots
shall be drawn in such manner as the Directors think fit.

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

{4} The vendor shall be bound (Upon payment of the purchase price
due i respect thereof) to transfer the shares comprised in an allocation
notice to the purchasing Members named therein at the place and time
therein specified; and if any case the vendor after having become bound
as dforesaid makes default in transfeérring any shares the Comipany may
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Articles 14(g) to 20

receive the purchase price on his behalf, and may authorise some person
to execute a transfer of such shares in favour of the purchasing Member,
The receipt of the Company for the purchase price shall be a good dis-
charge to the purchasing Member. The Company shall forthwith pay the
purchase price into a separate bank account in the Company's name and
shall held the purchase price and any interest earned thereon in trust
for the vendor.

{(h) During the 6 months following the expiry of the period of
21 days referred to in paragraph (e) of this Regulation the vendor shall
be at liberty subject nevertheless to the provisions of paragraph (i) of
this Regulation to transfer to any person (including, but subject to
Regulation 10, the Company) and at any price (not being less than the
price fixed under paragraph (b) of this Regulation) any of the said shares
not allocated by phe Directors in an allocation notice.

(1) 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 she e,

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

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

PROCEEDINGS AT GENERAL MEFETINGS

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

18. Proxies may be deposited at the Registered Office of the Company at
any time before the time of the Meeting for which they are to be used un-
less otherwise specified in the notice convening such Meeting. Regula-
tion 69 of Table A shall be modified accordingly.

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

20. At any General Meeting a resolutioh put to the vote of the Meeting
shall be decided on & show of hands unless a poll is (before or on the

decTaration of the result of the show of hands) demanded by the Chairman
or by ary Member present in person or by proxy. Unless a poll be g0
sefanded a declaration by the Chairman that & resslution has on a show of
hands been carried unanimously, or by & particular majority, or lost and
&n entry t6 that effect in the book containing the minutes of the pro-
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21, Subject ‘to the provisions of the Statutes, a resolution in writing

Articles 20 to 26

ceedings of the Company shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in, favour of or
against such resolution. The demand for a.poll may be withdrawn, |

signed by all the Members for the time being entitied to receive notice
of and to attend qnd vote at General Meetings (or being corporations by
their duly authorised representatives) shall be as valid and effective as
1T the same had been passed at a General Meeting of the Company duly con-
vened and held. Any such resolution in writing may consist of two or
more documents in 1ike form each signed by one or more of such Members.

DIRECTORS

22, The first Director or Directors of the Company shall be the person
or persons named in the statement delivered under Section 21 of the Com- f
panies Act 1976. ~

23.  Unless and until otherwise determined by the Company in General
Mget1ng the number of Directors shall be not less than one. If at any
time and from time to time there shali be only one Director of the Company
such Director may act alone in exercising all the powers discretions and
authorities vested in the Directors, and Regulation 99 of Table A shall

be modified accordingly.

24, . A person may be appointed a Director notwithstanding that he has
attained the age of seventy years and no Director shall be liable to
vacate office by reason only of his having attained that or any other age.

25, Any Director may by notice in writing signed by him and deposited
with the Company appoint an alternate and by the 1ike notice revoke such
appointment.  Such alternate Director must be either a Director of the
Company or a person approved by a majority of the Directors for the time
being of the Company. Every alternate Director shall during the period
of his appointment be entitled to notice of Meetings of Directors and in
the absence of the Director appointing him to attend and vote thereat
accordingly, but his appointment shall immediately cease and determine if
and when the Director appointing him ceases to hold office as Director.
One person may act as alternate director to more than one director and
while he is so acting shall be entitled to a separate vote for each
director he s representing and if he is himself a Director his vote or
votes as an alternate Director shall be in addition to his own vote.
Such alternate director shall not be deemed to be the agent of the
Director whom he represents.

26. A Director who is in any way either directly or indirect1y in-
terésted (whether through persons connected with him as defined in
section 684 of the 1980 Act or otherwise) in any contract transaction or
arrangement (whether or not constituting a contract and whether actual

or proposed) shall declare the nature of his interest at a meeting of the
Directors in accordance with Section 199 of the Act.,  Subject to such
disclasure a Director shall be entitled to vote in respect of any such
contract transaction or arrangement (whether actual or propoted) in which
he is interested and he shall be counted in reckoning whethér a guorum
is present.
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Articles 27 to 37

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

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

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

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

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

28. The Directors may exercisa all the powers of the Company to borrow
money, whether in excess of the nominal amount of the share capital of
the Company for the time being issued or not, and to mortgage or charge
its undertaking, property and uncalled capital or any part thereof, and
to issue debentures, debenture stock and any other securities whether out-

right or as a security for any debt, 1iability or obligation of the Com-
pany or of any thiprd party.

29, The Directors shall manage the business of the Company, and all the
Powers of the Company which are not by the Statutes, these Regulations or
the Regulations of Table A which apply to the Company required to be exer-

tised by the Company in general meeting shall be exercised by the Direc-
tors,

DIVIDENDS

30. No dividend or interim dividend shall be paid.otherwise than in

accordance with the provisions of Part 1I1 of the 1980 Act which apply
to the Company.

SEAL

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

FEI e mmehn
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Names, nddvesses and ptions of ibery

STANLEY HAROLD DAVI
124-128 City Road //
London EC1V 2NJ

Company Director

MARTIN JEFFREY WEBSTER
124-128 City Road
London ECTV 2NJ

Company Secretary

Dated the Znd day of August 1982
Witnes to the sbove Signatuves :-

KIM RUTLAND Or&
124-128 City Road \L-M
London ECIV 2NJ

» ‘“‘l -*ln F
+ .

Registration Assistant
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Statement of first diréct@m and
secretary and intended situation
of registered office

Pursuant fo sections 21 and 23(2} of the Compan‘ies Act 1976

Company number

Name of Company o | . |

E Pu Ty -

¢
Limited® |

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

124-128 City Road, London EC1V 2NJ

e

the memorandum, please mark ‘X' in the box opposite and insert the
agent's name and address below

If the memorandum is delivered by an agent for the subscribers of i X '

Stanley Davis (Company Services) Limited
124-128 City Road . t
London EC1V 2NJ

of continuation sheets (see note 1}, please enter in the box opposite
the number of continuation sheets which form part of this statement

If the spaces provided on page 2 are insufficient and use has been made E :

: ‘ For officiat use
refsrence (if any): General ssction Post room

StanleyDavis(Company Services)Limited
=) Thternationat Company Registrancns and Searches
oy 124-128 Giy Road. Landon ECIV 21 .
" i Teleptione 01250 3350 Telex 21951-DAVIS G
LDE Box No. 2%

5@)




The name(s) and particulars of the parson who is, or the persons who are,
to be the first director or directors of the company are as foliows:

Name (note 2) Stanley Harold Davis Business occupation £
Company Director
Former name(s) (nots 3) ‘None . ' Nationality -
Address (note ) 124-128 City Road < British
London EC1V 2NJ Date of birth (where ppplicable)
(note 6)

Particulars of other directorships (note 5)

Stanley Davis (Company Services) Limited

Na
WAVAN |

| hereby consent to a‘\t/ 7“1 or gf the company named on page 1

Signature

Date 2nd August 1982

1 V‘\

The name(s) and particulars of the person who\is, or the persons who are,
to be the first secretary, or joirf secretaries, of the company.are as follows:

Name (notes 24.7) Martin Jeffrev Webster

~

Former name(s)(note3) None -

Address (notes487) q24.128 City Road
London EC1V 2NJ

P

I hereby cgns’é‘ tfo act as secretary of the company named on page 1

<7} H - \

Signature

Date oy g August 1982

Signed by or on behalf of the glbskribers of the memorandum*

=

Slgnature w \‘\/ Subscriber t Date 2nd August 1982
WA N "

\4

-

Subscriber t Date 2nd August 1982




CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 1673833

| hereby certify that

PULLCRAFT LIMITED

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

a private company and that the Company is limited.

Given under my hand at Cardiff the
26TH OCTOBER 1982

7 }

E A, WILSOW

Assistant Registrar of Companies



Company number For official use
/673833 L9
Name PULLCRAFT LIMITED
Registered ) ~ =
ffice MERCANTILE — Hol SE ,.
address R
ALL  SAINTS STREET No fee payable
Lonpon/
N1 QRN
The Companies Act 1948 to 1976
Notice of accounting reference date
Pursuant to section 2 (1) of the Companies Act 1976
To the Registrar of Companies
Notes Name of Company
*Delete if . e ik
inz:p?'c:priate PULLLRAFT Limited
Please complete
in block letters hereby gives you notice in accordance with subsection {1} of
'(;‘rtt’::;; black ink Section 2 of the Companies Act 1976 that the accounting

reference date on which the company’s accounting reference
period is to be treated as coming to an and in each
{mportant successive year is as shown below:
The Accounting
reference date to be
entered alongside should
be completed as in the
following examples:
31 March —

Day Month

Please mark X in the box
below if a public company

r— Company number Da Month l
BGE il B
5 April — /673833 3 /i .2.
Day Month ' ; :
0504
31 December ]

Day Month S'gnedXK
igi1iti2;
» » I-—--:

tDelete as appropriate

+Director/Secetary

Presentor’s For official use only

name and ref: Data purich General section Post room

ch3

SPIRO ¥ €@
Chartar House
52 Gloucester Place
- « . wartht AFR
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

- of -

/

PULLCRAFT LIMITED
Passed the 27th Octobex 1982

A+ an EXTRAORDINARY GENERAL MEETING of the Members of the above named

Company, duly convened and held at Mercantile House, All Saints Street,

Tondon, N1 9RW, the following SPECIAL RESOLUTION was duly passed:

"rhat the name of the Company be changed to:

'BARTLETT REFURBISHMENTS LIMLTED'" /

BTG ‘*ﬂf’f@)‘*/

CHAIRMAN
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

1673833
No.

| hereby certify that

PULLCRAFT LIMITED

having by special resolution changed its name, is now

incorporated under the name of

BARTLETT REFURBISHMENTS LIMITED

Cardiff the  oru DECEMBER 1982
L ®

o

Assistant Registrar of C

Given under my hand at

ompanies

c172



3
b7 8
P
Special Q:;@, 1. .
Resolution PRt e D 2 Shavas

of

PULLCRAFT LIMITED

/

At an EXTRAORDINARY GENERAL MEETING of the above named
Company duly convened and held at 124-128 City Road,
London EC1V 2NJ on  26th October 1982

the subjoined SPECIAL RESOLUTION was duty passed, viz:

Resolution

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

S.H.Davis
Director, \
Company No. 1673833 "705:(': H@Z

StanleyDavis(Comipany Services) Limited

4::‘ P
. 4128 City Road London ECIV NI

% firerinne 0l 2503380 Teiex 2957 DAVIS O
"NP LDE Box Mo 24

A

TPY (528



AN PICIRT S SIS SRR

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

(A)

To carry on the business of builders, contractors and decorators,
glaziers, joiners, plasterers, painters, plumbers, paperhangers,
polishers, carpenters, shopfitters, hydraulic, electrical, re-
frigerating, heating, sanitary and general engineers, carriers

and cartage contractors and to undertake the erection or demolition,
construction, maintenance, repair, decoration and cleansing of
buildings, erections, constructions and works of all kinds; to
manufacture and deal in builders’, contractors' and decorators'
plant, tools, materials and requisites of every description and
sanitary, electrical, hydraulic, heating and mechanical apparatus
and fittings of all kinds, and to buy, take on lease or otherwise
acquire land for the purpose of development by the erection, con-
struction and reconstruction of buildings, roads, sewers, drains,
waterworks and other works, and to seli, let on lease and otherwise
turn to account such land and to advance money and to guarantee and

secure the repayment of money advanced by others on the security of
any such land.
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Memora;tdym The Companies Acts 1948 to 1981
of Association Company Limited by Shares
of

BARTLETT REFURBISHMENTS LIMITED

(As amended by Special Resolution passed 26th October 1982)

1. The name of the Company is *Bartlett Refurbishments Limited L////

:2. The Registered Office of the Company will be situate in England

D AR AN ey OrSEEIRRrEE

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

(A) Te carry on the business of builders, contractors and decorators,
glaziers, joiners, plasterers, painters, plumbers, paperhangers,
polishers, carpenters, shopfitters, hydraulic, electrical, re-
frigerating, heating, sanitary and general engineers, carriers
and cartage contractors and to undertake the erection or demolition,
construction, maintenance, repair, decoration and cleansing of
buildings, erections, constructions and works of all kinds; to
manufacture and deal in builders', contractors' and decorators'
plant, tools, materials and requisites of every description and
sanitary, electrical, hydraulic, heating and mechanical apparatus
and fittings of all kinds, and to buy, take on lease or otherwise
acquire land for the purpose of development by the erection, con-
struction and reconstruction of buildings, roads, sewers, drains,
waterworks and other works, and to sell, let on lease and otherwise
turn to account such land and to advance meoney and to guarantee and
secure the repayment of money advanced by others on the security of
any such land.

TPS 0511

*The name of the Company was changed from PULLCRAFT LIMITED by Special
114 Resolution passed 27th October 1982,



(C)

(D)

(F)

Clauses 3(B) to (H)

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

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

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

To acquire by subscription or otherwise and hold, sell, deal with

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

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

To guarantee support and/or secure either with or without considera-
tion the payment of any debentures, debenture stock, bonds, mort-
gages, charges, obligations, interest, dividends, securities, monies
or shares or the performance of contracts or engagements of any
company or person and in particular (but without prejudice to the

generality of the foregoing) of any company which is, for the time

being, the company's holding company as defined by Section 154 of

the Companies Act 1948 or another subsidiary, as defined by the said
section of the company's holding company or otherwise associated with
the company in business and to give indemnities and guarantees of all
kinds and by way of security as aforesaid either with or without con-
sideration to mortgage and charge the undertaking and all or any of
the real and personal property and assets present or future, to issue
debentures and debenture stock and collateral or further to secure
any securities of the company by a Trust Deed or other assurance and
to enter into partnership or any joint purse arrangement with any
person, persens, firm or company.

To Tend money with or without security, and to invest money of the
company upon such terms s the Company may approve, and to guarantee
the dividends, interest and capital of the shares, stocks or sesu~
rities of any company of or in which this company is a member or is
otherwise interested, and genérally as the Directors think €:t,



(1)

(J)

(K)

(M)

(N)

Clauses 3(I) to {Q)

To apply for, purchase or otherwise acquire and hold or use any
patents, licences, concessions, copyrights and the 1ike, con-
ferring any right to use or publish any secret or other informa-
tion and to use, exercise, develop or grant licences in respect
of the property, rights, information so acquired.

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

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

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

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

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

To pay for any property or rights acquired by the Company either in
cash or fully or partly paid up shares, with or without preferred
or deferred or special rights or restrictions in respect of dividend
repayment of capital, voting or otherwise, or by any securities
which the Company has power to issue, or partly in one mode and
partly in another, and generally on such terms as the Company may
determine.

To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly paid-up shares or
stock of any company or corporation, with or without preferred or
deferred or special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or in debentures or
mortgages or other Securities of any company or corporation or
partly in one mode and partly in another, and generally on such
terms as the Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities 56 acquifed.

To enter into arrangements for joint working in business or amal-
gamate with or enter into any partnership or arrangement for sharing
profits, union of interests, reciprocal concession or co-operation
with any company, firm or person carrying on or proposing to carry
on any business within the objects of this Company or which is
capzble of being carried on so as directly or indirectly to benefit



clauses 3(R) to 3(X)

this Company.

Ry To purchase Or otherwise acguire, take over and undertake all
or any part of the business, property, 1iabilities and trans-
actions of any person, £irm or company carrying on any business

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

{(s) To sell, improve, manage, develop, turn to account, exchange,
jet on rent, royalty. share of profits or otherwise, grant licences.
easements and other rights in or over, and in any other manner deal
with or dispose of the undertaking and a1l or any of the property
and assets for the time being of the Company for such consideration
as the Company may think fit. '

(1) To provide for the welfare of persons employed or formerly employed
by the Company and to grant pensions, allowances, gratuities and
bonuses to officers or ex~officers, employees OF ex-employees of
the Company O its predecessors in business or the dependants of

such persons and to establish and maintain or concur ip maintaining
£yrusts, funds or schemes., {whether contributory or non-contributory),
with a view to providing pensions or other funds for any such per-
sons as aforesaid or their dependants.

vy To subscribe to oY otherwise aid the establishment and support of,
any schools and any educational, scientific, literary, religious
or charitable institutions Or trade societies, whether such in-
stitutions or societies be solely connected with the business carried
on by the Company or its predecessors in business oOr not, and 1o

institute and maintain any club oy other establishment.

(vy To distribute in specie assets of the Company properly distributable
amongst the members, but S0 that no distribution amounting to @
reduction of capital be made except with the sanction (if any) for

the time being required by Taw.

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

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

The objects ¢et forth in any sub-clause of this clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except when the context expressly SO requires,
be in any way limited to or restricted by reference to or inference from
any other pbject or objects set forth in such sub-clause or from the terms
of any other syb-clause or by the name of the company. None of such sub-
clauses or the object or objects therein specified or the powers thereby
conferred shall be deemed subsidiary or ancillary to the objects or powers
mentioned in any other sub-t1auses but the company shall have fu11 power
¥y exercise all or any of the powers and to achieve or to endeavour to
achjeve all or any of the objects conferred by and provided in any one

or mave of the said sub-cl14auses.
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4.
5.

The liability of the members is 1imited.

The Share Capital of the Company is £1000 divided into 1000 Ordinary

Shares of £1 each.

Clauses 4 to 5

/
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We, the several persons whose names, addresses and descriptions are subscribed,
are desirous of being formed into a Company in pursuince of this Memorandum

of Association, and we respectively agree to take the number of shares in the
capital of the Company set opposite our respective names,

Names, addresses and description of Subscribers Number of Shares taken

by cach Subscriber

STANLEY HAROLD DAVIS
124-128 City Road
London EC1V 2NJ

ONE

Company Director

MARTIN JEFFREY WEBSTER ONE
124-128 City Road
Lendon ECLV 2NJ

Company Secretary

Dated the 2nd day of August 1962

Witiaess to the above Signatures:
Kim Rutland
124-128 City Road
Londen ECIV 2NJ
Registeation Assistant



Articles of
ASSGciaﬁiQn The Companies Rets 1948 to 1981

Company Limited by Shares

of

BARTLETT REFURBISHMENTS LIMITED

TR T o S T

PRELIMINARY

1.

Subject as hereinafter provided the Regulations contained or incorporated

in Table A in the First Schedule to the Act (such Table being hereinafter
called "Table A") shall apply to the Company.

2.

Regulations 3, 11, 22, 24. 30, 58, 71, 73A, 79; 80, 84(2), 84(4) and 88

to 94 (inciusive) of Table A shall not apply to the Company, but the Regu-
lations hereinafter contained together with the remaining Regulations of

Table A shali, subject to the modifications hereinafter expressed, constitute
the regulations of the Company.

3.

Any reference in these Regulations to an enactment shall be construed

as a reference to that enactment as amended or extended by or under any other
enactment.

¢RIVATE COMPANY

4,

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

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

{b) No shares in or debentures of the Company shaltl be allotted, nor
shall any agreement to allot such shares or debentures be made, (whether
for cash or otherwise), with a view to all or any of such shares or
debentures being offered for sale to the public, and sections 45(2) and
55 of the Act shall apply for the purposes of this Regulation as they
apply for the purposes of the Act.

INTERPRETATION

5“

In Regulation 1 of Table A between the words "regulations” and “the Act"

the words "and in any articles adopting in whole or in part the same" shall
ba {nserted.

6.

In these Regulations :-

The Statutes means A1l those Acts which by virtue of Section

115(2) of the Companies Act 1981 may together
be cited as The Companies Acts 1948 to 1987;

The Act weans The Companies Act 1948,
The 1930 Acts means The Companies Act 1980;
The 1981 Act imears The Companies Act 1981.
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Articles 7 to 8

SHARES

7: Subject to the provisions of the next following Regulation the
Directors are authorised for the purposes of Section 14 of the 1980

Act to exercise the power of the Company to allot shares to the amount
of the authorised but unissued share capital of the Company for the
time being and the Directors may allot grant options over or otherwise
dispose of such shares to such persons on such terms and in such manner
as they think fit provided always that :-

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

* (i) The Members in General Meeting may by Ordinary Resolution

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

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

or renewed authority will expire;

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

(ii1) Notwithstanding the provisions of sub-clauses (i) and (i1) of
this Regulation the Company may make an offer or agreement which would
or might require shares to be aliotted after such authority has expired
and in pursuance of such an offer or agreement the Directors may ailot
shares notwithstanding that such authority or renewed authority has

expired.

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

8. In accordance with sub-section (9) of Section 17 of the 1380 Act sub-
section (1) (6) and (7) of Section 17 of the 1980 Act are excluded from
applying to the Company. Any shares for the time being unissued shall be
offered to the Members in proportion as nearly as may be to the number of
existing shares held by them respectively unless the Company shall by Special
Resolution otherwise direct. Such offer shall be made by written notice
specifying the number of shares offered and specifying a period (not being
less than fourteen days) within which the offer, if not accepted, will lapse
and determine. After the expiration of that period, or on the receipt of

an intimation in writing from the offeree that he declines to accept the
shares so offered; the Directors may in accordance with the provisions of
these Requlations allot grant options over or otherwise dispose of the same
to such persons on such teris and in such manner as they think most bene-
Ficial to the Company. The Directors may in like manner and subject as afore-
said allot any such riew or original shares which by reason of the proportion
borne by them to the number of persons entitied to any such offer as afore-



Articles 8 to 14(b)

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

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

10. Subject to Part III of the 1981 Act, and to Regulation 14, the company
may purchase 1ts own shares (including redeemable shares) whether out of
distributable profits or the proceeds of a fresh issue of shares or other-
wise, but this Regulation shall have no effect until the relevant provisions
of that Part of that Act shall have come into force.

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

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

LIEN

13. The lien conferred by Regulation 11 of Table A shall attach to all Shares
whether fully paid or not and to all shares registered in the name of any
person indebted or under liability to the Company whether he be the sole
holder thereof or one of two or more joint holders. The Company shall have
a first and paramount lien on every share {not being fully paid) for all
moneys (whether presently payable or not) called or payable at a Tixed time
in respect of that share and the Company shall also have a first and para-
mount lien on 811 shares (including fully paid shares} registered in the
name of any person indebted or under Tiability to the Company whether he be
the sole holder thereof or one of two or more joint holders for all moneys
presently payable by him or his estate to the Company: but the Directors
may at any time declare any shares to be wholly or in part exempt from the
provisions of this Regulation. The Company's tien, if any, on a share shall
extend to all dividends payable thereupon.

TRANSFER OF SHARES

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

(b) Any thember proposing to transfer any share or benefiv..s owner-
ship of a share (hereinafter called "the vendor') shall give rotice ih
writing (hereinafter called a "transfer notice") to the Company ef such
proposal. That transfer notice shall specify the sum which in the ven-
dor's opinion constitutes the fair price of each share specified therein,
and shall constitute the Company the verdor's agent for the sale of such
shave OF shares (hereinafter called "the said shares™) i one or more



Article 14(b) to (g)

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

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

(c) 1f the Auditors are instructed to certify the fair value as
aforesaid the Company shall, as soon as it receives the certificate
of value, furnish a copy thereof to the vendor. The cost of obtain-
ing the certificate of value shall be borne by the Company.

(d} Upon the price being fixed as aforesaid (whether by reference

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

any thereofy as he shall specify in such application.

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

of the said shares, the Directors shall allocate the said shares (or

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

to be registered as holders provided that no applicant Member shall

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

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

(f) The Company shall forthwith give notice of such ailocations
{hereirafter called an nallocation nctice”) to the vendor and to

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

{g)  The vendor ¢hall be bound (upon payment of the purchase price
due in reshect thoreof) to transfer the shares comprised in an allo-
cation notice to the purchasing HMembers fiamed therein at the place and
£ime therein specifieds and if in any case the vendor after having
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become bound as aforesaid makes default in transferring any shares
the Company may receive the purchase price on his behalf, and may
authorise some person to execute a transfer of such shares in favour
of the pqrchas1ng Member. The receipt of the Company for the pur-
chase price shill be a good discharge to the purchasing Member. The
Company shail forthwith pay the purchase price into a separate bank
account in the Company's name and shall hold the purchase price and
any interest earned thereon in trust for the vendor,

(h) During the 6 months foliowing the expiry of the period of

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

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

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

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

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

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

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

PROCEEDINGS AT GENERAL MEETINGS

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

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

19, The word "fourteen” shall be substituted for the word “thirty" in
Requlation 57 of Table A.

20. At any General Meeting & resolutitin put to the voie of the Meeting sh§11
ba decided on a show of hands unless s poil is (before or on the declaratioft
of the result of the show of hands) demanded by the Chairman or by any Mem-
ber present in person or by proxy. Uless a poll be so demanded a declara-
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become bound as aforesaid makes default in transferring any share
. $
gﬂihggmpany may receive the purchase price on his beha%f. gnd may
¢ th 156 nge_PEFson to execute a transfer of such shares in favour
ch e purchasing Member. The receipt of the Company for the pur-
chase price shall be_a good discharge to the purchasing Member. The
Company shall forthwith pay the purchase price into & separate bank

account in the Company's name and shall hoid the purchase price and
any interest earned thereon in trust for the vendor.

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

21 days referred to in paragraph (e) of this Regulation the vendor
shali bg at 11bgrty subject nevertheless to the provisions of para-
graph £1) of this Regulation to transfer to any person (inciuding,

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

being less than the price fixed under paragraph (b) of this Regulation)

any_of the said shares not allocated by the Directors in an allo-
cation notice.

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

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

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

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

PROCEEDINGS AT GENERAL MEETINGS

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

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

of Table A shall be modified accordingly.

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

5G. At any General Meeting a resolution put to the vote of the Meeting shall
EZ dézizgﬁ g;ngrzhOW 6f hgnds aniess a poll is (before or on the declaration
of the result of the show of hands) demanded by the Chairmai or by any Mem-
ber present in person or by proxy. Unless a pol1 be so demafided a declara-
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Articles 20 to 26

tion by the Chairman that a resolution has on a show of hands been carried
unanﬂmoqsly, or by & particular majority, or lost and an entry to that
effect in the book gontaining the minutes of the proceedings of the Company
shall be conclusive evidence of the fact without proof of the number or
proportion of the sotes recorded in favour of or against such resolution.
The demand for a poll may be withdrawn.

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

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

DIRECTORS

22. The first Director or Directors of the Company shall be the person or

Re;s?ggsnamed in the statement delivered under Section 21 of the Companies
c .

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

24. A person may be appointed a Director notwithstanding that he has attained
the age of seventy years and no Director shall be 1iable to vacate office by
reason only of his having attained that or any other age.

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

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

26. A Director who is in any way either directly or indirectly interested
(whether through persons connected with him as defined in section 64 of the
1980 Act or otherwise) in any contract transaction or arrangement (whether
or rict constituting a contract and whether actual or proposed) shall declare
the nature of his interest at a meeting of the Directors in accordance with
Section 199 of the Act. Subject to such disclosure a Direclor shall be
antitled to vote in respect of any such contract transaction or arrangement
(whether actual or proposed) in which fie i interested and he shall be
counted in reckoning whether & quorum is présent,
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Articles 27 to 31

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

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

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

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

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

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

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

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

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

DIVIDENDS

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

SEAL

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



Names, eddresses and deseription of Subscribers

STANLEY HAROLD DAVIS
124-128 City Road
London ECLV 2NJ

Company Director

MARTIN JEFFREY WEBSTER
124-128 City Road
Londor LC1V 2N]

Company Secretary

Dated the Znd day of August 1982

Witness to the above Signatures;
Kim Rutland
124-128 City Road
London EC1V 2NJ
Registration Assistant
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The Companies Acts 1948 to 1981

L4 L] . .
of ASSO Claﬂ@n‘ Company Limited by Shares h
i_:._\::- A ) 1 i\
of *} e l
BARTLETT REFURBISHMEN"I"S LIMITED ' - f, A
o : AT
g, T

(As amended by Special Resolution passed 26th October 1982) \“////f

1. The name of the Company is *Bartlett Refurbishments Limited u//f”ﬁf

23. The Registered O0ffice of the Company will be situate in England v

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

(A) To carry on the business of ggilggps, contractors and decorators,
glaziers, joiners, plasterers; painters, plumbers, paperhangers,
polishers, carpenters, shopfitters, hydraulic, electrical, re-
frigerating, heating, sanitary and general engineers, carriers
and cartage contractors and to undertake the erection or demolition,
construction, maintenance, repair, decoration and cleansing of
buildings, erections, constructions and works of all kinds; to
manufacture and deal in builders', contractors' and decorators'
plant, tools, materials and requisites of every description and
sanitary, electrical, hydraulic, heating and mechanical apparatus
and fittings of all kinds, and to buy, take on lease or otherwise
acquire land for the purpose of development by the erection, con-
struction and reconstruction of buildings, roads, sewers, drains.
waterworks and other works, and to sell, let on lease and otherwise
turn to account such land and to advance money and to guarantee and
secure the repayment of money advanced by others on the security of
any such land.

4,{’
e

*The name of the Company was changed from PULLCRA?f‘[IﬂTTEB'By Special
Resolution passed 27th Octoher 1982.
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(B)

(D)

(E)

(G)

(H)

Clauses 3(B) to (H)

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

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

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

To acquire by subscription or otherwise and hold, sell, deal with

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

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

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

the Companies Act 1948 or another subsidiary, as defined by the said
section of the company's holding tompany or otherwise associated with
the coimpany in business and to give indemnities and guarantees of all
kinds and by way of security as aforesaid either with or without con-
sideration to mortgage and charge the undertaking and all or any of
the real and personal property and assets present or future, to issue
debentures and debenture stock and collateral or further to secure
any securities of the company by a Trust Deed or other assurance and
to enter into partnership or any joint purse arrangement with any
person, percsons, firm or company.

To Tend money with or without security, and to invest money of the
company upon such terms as the Company may abprove, and to guarantee
the dividends, interest and capital of the shares, stocks or secu-
vities of any company of or in which this company is a member or is
ptherwise interested, and generally as the Directors think fit.
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(L)

(@)

Clauses 3(I) to {Q)

To apply for, purchase or otherwise acquire and hold or use any
patents, licences, concessions, copyrights and the 1ike, con-
ferring any right to use or publish any secret or other informa-
tion and to use, exercise, develop or grant licences in respect
of the property, rights, information so acquired.

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

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

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

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

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

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

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

determine.

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

To enter into arrangements for joint working in business or amal-
gamate with or enter into any partnership or arrangement for sharing
profitsy union of interests, reciprocal concession or co=operation
with @ny company, firm or person carrying oh or proposing to carry
on any business within the objects of this Company or which is
capable of being carried on so as directly or indirectly fo benefit



Ctauses 3(R) to 3(X)

this Company.

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

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

(TY To provide for the welfare of persons empioyed or formerly employed
by the Company and to grant pansions, allowances, gratuities and
bonuses to officers or ex-officers, employees or ex-employees of
the Company or its predecessors in business or the dependants of
such persons and to establish and maintain or concur 1in maintaining
trusts, funds or schemes, (whether contributory or non-contributoryy,
with a view to providing pensicns or other funds for any such per-
sons as aforesaid or their dependants.

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

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

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

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

The objects set forth in any sub-clause of this clause shall not be
restrictively construed but the widest interpretatiun shall be given
thereto, and they shall not, except when the coniaxt expressly so requires,
be in any way limited to or restricted by reference to or inference from
any other object or objects set forth in such sub-clause or from the terms
of any other sub-ciause or by the name of the company. None of such sub~
¢lauses or the object or objects therein specified or the powers thereby
conferred shall be deemed subsidiary or ancillary to the objects or powers
mentioned in any other sub-clause, but the company shall have full power
to exercise all or any of the powers and to achieve or to endeavour to
achieve all or any of the objects conferred by and provided in any one

or more of the said sub-clauses.



Clauses 4 to 5.

4, The 1iability of the members is limited. fffffff

5. The Share Capital of the Company is £1,000 divided into 1,000
Ordinary Shares of £1 each.

&é



We, the several persons whose names, addresses and descriptions are subscribed,
are desirous of being formed into a Company in pursuance of this Memorandum
of Association, and we respectively agree to take the number of shares in the
capital of the Company set opposite our respective names,

Names, addresses and description of Subscribers Number of Shares taken

by each Subscriber

STANLEY HAROLD DAVIS ONE
124-128 City Road
London EC1V 2NJ

Company Director

MARTIN JEFFREY WEBSTER ONE
124-128 City Road
London EC1V 2N}

Company Secretary

Dated the 2nd day of August 1982

Witness to the above Signatures:
Kim Rutland
124.128 City Road
London ECIV 2N]
Registration Assistant
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PRELIMINARY

1. Subject as hereinafter provided the Regulations contained or incorporated
in Table A 4in the First Schedule to the Act (such Table being hereinafter
called "Table A") shall apply to the Company.

2. Regulations 3, 11, 22, 24, 30, 58, 71, 73A, 79, 80, 84(2), B4(4) and 88
to 94 (inclusive) of Table A shail not apply to the Company, but the Regu-
lations hereinafter contained together with the remaining Regulations of
Table A shall, subject to the modifications hereinafter expressed, constitute
the regulations of the Company.

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

PRIVATE COMPANY

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

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

(b) Mo shares in or debentures of the Company shall be allotted, nor
shall any agreement to allot such shares or debentures be made, (whether
for cash or otherwise), with a view to all or any of such shares or
debentures being offered for sale to the public, and sections 45(2) and
55 of the Act shall apply for the purposes of this Regulation as they
apply for the purposes of the Act.

INTERPRETATION

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

6. 1In these Regulations :-
The Statutes means A11 those Acts which by virtue of Section

119(2) of the Companies Act 1981 may together
be cited as The Companies Acts 1948 to 19813

The Act means The Companies Act 1948
The 1980 Acts means The Companies Act 19803
The 1981 Act means The Companies Act 1981.
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Articles 7 to 8

SHARES

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

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

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

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

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

or renewed authority will expire;

(b) revoke or vary &ny such authority (or renewed authority).

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

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

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

an intimation in writing from the offeree that he declines to accept the
shares so offered, the Directors may in accordance with the provisions of
these Regulations allot grant options over or otherwise dispose of the same
¥o such persons on such terms and in such manner as they think most bene-
ficial to tne Company. The Directors may in 1ike manher and subject as afore-
said allot any such new or original shares which by reason of the proportion
borne hy thenm fo the number of persons entitled to any such offer as afore-
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Articles 8 to 14(k)

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

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

10. Subject to Part III of the 198] Act, and to Regulation 14, the company
May purchase its own shares (including redeemable shares) whether out of
distributable profits or the proceeds of a fresh issue of shares or other-
wise, but this Regulation shall have no effect until the relevant provisions
of that Part of that Act shall have come into force.

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

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

LIEN

13. The Tien conferred by Regulation 11 of Table A shall attach to all Shares
whether fully paid or not and to all shares registered in the name of any
person indebted or urnder liability to the Company whether he be the sole
holder thereof or one of two or more joint holders. The Company shall have
a first and paramount lien on every share (not being fully paid) for all
moneys (whether presently payable or not) called or payable at a fixed time
in respect of that share and the Company shall also have a First and para-
mount Tien on all shares (including fully paid shares) registered in the
narle of any person indebted or under liability to the Company whether he be
the sole holder thereof or one of two or more joint holders for a1l moneys
presently payable by him or his estate to the Company: but the Directors
may at any time declare any shares to be wholly or in part exempt from the
provisions of this Regulation. The Company's 1ien, if any, on a share shall
extend to a11 dividends payable thereupon,

TRANSFER OF SHARES

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

(b) Any member proposing to transfer any share or beneficial owner-
ship of a share (hereinafter called "the vendor") shall give notice in
writing (hereinafter called a "transfer notice") to the Company of such
proposal. That transfer notice shall specify the sum which in the ven-
dor's opinion constitutes the fair price of each share specified therein,
and shall constitute the Company the vendor's agent for the sale of such
share or shares (hereinafter called “the said shares") in one or more
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lots at the discretion of the Directors to the Members (other than
the vendor), at that price save that if the Directors do not accept
that the sum specified by the vendor constitutes the fair price of
the said shares they shall instruct the Auditors of the Company (who
shall act as experts and not as arbitrator: so that any provision of
law or statute relating tc arbitration sha'l not apply) to certify

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

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

(d) Upon the price being fixed as aforesaid (whether by reference

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

any thereof) as he shall specify in such application.

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

of the said shares, the Directors shall allocate the said shares {or

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

to be registered as holders provided that no applicant Member shall

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

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

(f) The Comparny shall forthwith give notice of such allocations
(hereinafter called an "allocation notice") to the vendor and to

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

(a) The vendor shall be bound (upon payment of the purchase price
due in respect thereof) to transter the shares comprised in an allo-
cation notice to the purchasing Members named therein at the place and
time therein specified; and if in any case the vendor after having
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become bound as aforesaid makss default in transferring any shares
the Company may receive the purchase price on his behalf, and may
authorise some person to execute a transfer of such shares in favour
of the purchasing Member. The receipt of the Company for the pur-
chase price shall be a good discharge to the purchasing Member. The
Company shall forthwith pay the purchase price into a separate bank
account 1in the Company's name and shall hold the purchase price and
any interest earned thereon in trust for the vendor,

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

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

but subject to Regulation 1C, the Company) and at any price (not

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

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

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

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

PROCEEDINGS AT GENERAL MEETINGS

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

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

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

2C. AL any General Meeting a resolution pui to the vote nf the Meeting shall
be decided on a show of hands unless a poll is (before or on the declaration
of the result of the show ¢f hands) demanded by the Chairmdan or by any Mem-
ber present in person or by proxy. Unless a poll be $o demanded a declara-
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t1on_by the Chairman that a resolution has on a show of hands been rarried
unanimously, or by a particular majority, or lost and an entry to that
effect in the book containing the minutes of the proceedings of the Company
shall be conclusive evidance of the fact without proof of the number or
proportion of the votes recorded in favour of or against such resclution.
The demand for a poll may be withdrawn.

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

of and to attend and vote at General Meetings (or being corporations by
their duly authorised representatives) shall be as valid and effective as if
the same had been passed at a General Meeting of the Company duly convened
and held. Any such resotution in writing may consist of two or more docu-
ments in 1ike form each signed by one or more of such Members.

DIRECTORS

22. The first Director or Directors of the Company shall be the person or
Rers?ns named in the statement delivered under Section 21 of the Companies
ct 1976.

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

24. A person may be appointed a Director notwithstanding that he has attained
the age of seventy years and no Director shall be liable to vacate office by
reason only of his having attained that or any other age.

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

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

26. A Director who is in any way either«directly or indirectly interested
(whether through persons connected with him as defined in section 64 of the
1980 Act or otherwise) in any contract transaction or arrangement {(whether
or not constituting a contract and whether actual or proposed) shall declare
the nature of his interest at a meeting of the Directors 1in accordance with
Section 199 of the Act. Subject to such disclosure a Director shail be
entitled to vote in respect of any such contract transaction or arrangement
(whether actual or proposed) in which he is interested and he shall be
counted in reckoning whether a quorum is present.
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27. The office of Director shall be vacated if the Director :-

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

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

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

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

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

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

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

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

DIVIDENDS

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

SEAL

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



Names, addresses and deseription of Subscribers

STANLEY HAROLD DAVIS
124-128 City Road
London EC1V 2NJ

Company Director

MARTIN JEFFREY WEBSTER
124-128 City Road
London EC1V 2NJ

Company Secretary

Dated the 2nd day of August 1982

Witness to the above Signatures:
Kim Rutland
124-128 City Road
London EC1V 2NJ
Registration Assistant



b2
“

Company No. 1673833///

TOM

THE COﬁ;:;IES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES f

SPECIAL RESOLUTION
- of -
BARTLETT REFURBISHMENTS LIMITED .

passed 1lth April 1984 ;

At an EXTRAORDINARY GENERAL MEETING of the Members of the above /
named Company, duly convened, and held at Mercantile House, All Saints

Street, the following SPECTAL RESOLUTION was duly passed:-

Al P TR

"Thaﬁ the name of the bompany be changed to: ﬂ’; i e L

JI ‘3’
WFINSBURY SECURITIES LIMITEDM -~ ¥&b < 0 = ' 217

R .’.J-Zzﬁyué -é/-t- %‘rﬁ/

- HAIRMAN
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1673833

| hereby certify that

BARTLETT REFURBISHMENTS
LIMXITED

having by special resolution changed its hame, is how
incorporated under the name of

FINSBURY SECURITIES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the  ,4rn way 1984

2 Saunctd
M, SAUNDERS {MRS)
an authorised officer
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CHARTER LLOUSE, 52 GLOUCESTER PLACE LONDON WILT4ED, TELEFHONE: 01-935 0813, TELEX: 298108

QUR REE: PJB/RRD

The Secretary, You REF
Uit ¥

19th Ducember 1985

Dear Sir,

IMITED

/fmsém/% feou«hf?id

We wish to inform you that as from 3lst December 1985 we wish to resign
as auditors to your company.

There are no circumstances connected with this resignation which we
consider should be brought to the notice of the members or creditors of

the company.

Yours faithfully,. .

-
P
o

hwo C

SPIRO & CO.

{Company No: /673833 )
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1 to 4 overleaf
before completing
this farm

+ delete as
appropriate

COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 226(1) of the Companies Act 1985

To the Registrar of Companies For official use  Company number
ey T, -
L1314 [ 7383
Name of company } 7
I * i':'-.f_‘.-t 4.8 é» (-c.,«i/f/ -Sc C c,L.A»:z /565 A/.fwt c fé f‘/
€

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

coming, or as having come, to an end is as shown below:

Day Month

T

Ii/io0 3

The current accounting reference period of the company is to be treated as [shortenedi[extendsd]}t and
lis-te-bo-treated-as-having-come-te-an-endj[will cems to an end]t on

Day Manth Year

Ly 1 1 L]
1
]

3itioi3iis (€7

If this notice states that the current acdounting reference period of the company is to be extended, and
reliance is being placed on section 225(6)(c) of the Companies Act 1985, the following statement should
be completed:

The company is a [subsidiary}[holding company]t of

, company number

the accounting reference date of which is

x : . \\“ ‘
Signed ﬁ /j / ‘ ’i/”ﬂ? . [Director][Secretary}t Date 3¢ . (. gé
7
Presentor’s name address and For official Use
reference {if any): General Section Fost room

U LS

e




Spiro Bentley

—— e GUARIERED ACCOUNTANIS o - o

The Secretary .,
Fnsdrins -ecur;%_@& /-A:/ AR pyB/RRD
-3 (& cluih S/;G.Ml YOUR REF:
/.om/an LR TG,

2kst June 1988

Dear Sir,

We hereby inform you, that we wish to resign as Auditors of your Company
as from lzt July 1988. There are no circumstances connected with this

resignation which we consider should be brought to the notice of the
members or creditors of the Company. '

Yours faithfully,

/// P
| e

(Company No: (473A23% )
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