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1. The name of the Company 1ic HCCK(_@C]‘ CEN Limited

—~

i!. The Registered Office of the Company will be situate in Eng]andg

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

(AY (1) To carry on within and without the United Kingdom the businesses
of exporters, importers, manufacturers, agents, brokers, general
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 & single business
or as separate and distinct businesses in any part of the world.

(i1} 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 aforesaid 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 financiers, financial agents,

bill discounters, ccmpany promoters, underwriters, and dealeﬁé%@ggﬁh ks,
an

shares, loans, annuities and other securities, mortgage bybk
insurance agents. ;é%ﬂ
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(B)

(F)

(G)

(H)

Clauses 3(B) to (H)

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, Ticences,
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 all or
any of the assets of the Company including uncailed capitai, 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 ejther with or
without 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 lend money with or without security, and to invest money of the
company upon such terms as the Company may approve, and to guaran-
tee 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
Tit.
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(P)

Clauses 3(I) to (Q)

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

To take part in the formation, management, supervision or contro]
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, consultants 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 Tiabilities 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, 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,

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

dend repayment of capital, voting or otherwise, or by any securities
which the Company has pover 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 the 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 ~f any company or corporation or
partly in one mode and partly in another, and generally an 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 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 _
capable of being carried on so as directly or indirectly to benefit
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Clauses 3(R) to 3(X)

this Company.

(R) To purchase or otherwise acquire, take over_apd_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.

(8) To sell, improve, manage, develop, turn to account, exchange3
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.

(T) 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 or ex-employees of
the Company or its predecessors in business or the dependants 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 per-
sons as aforesaid or their dependants.

(U) 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 club or other establishment.

(V) To distribute in specie assets of the Company properly distributable
amongst the members, but so thu: 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-
pany 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 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 object or objects set forth in such sub-clause or from the terms
of any other sub-clause or by the name of the company. None of such sub-
clauses or the object or objects therein specified or ths powers thereby
conferred shall be deemed subsidiary or ancillary to the objects or powers
mentioned in any other sub-clause, but the company shali 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.
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The 1iability of the members is limited:”

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

o



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 s2t opposite our respective names,

d

STANLEY, HAROLD DAVIS
124128 City Road
- London EC1V 2NJ

Company Dire;‘}tor

\/

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

Company Secretary

Dated the 9th day of May
Witness to the above Signaturds:

SIMON FAIRLEY
124-128 City Road
London EC1V 2NJ

Registration Assistant

Number of Shares taken
by each Subscriber

ONE

ONE
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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 (inclusive) of Table A shall not apply to the Company, but the Regu-
lations hereipafter 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

epactment.

PRIVATE COMPANY

4. The Company is a private 1imited 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 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. In these Regulations :=

The Statutes means A1l those Acts which by virtue of Section
119(2) of the Companies Act 1981 may together
be cited as The Companies Acts 1948 to 1981;

The Act means The Companies Act 1948;
The 1980 Act means The Companies Act 1980;
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 authorysed but un-
issued 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:-

(i) Save as provided in sub-paragraph (i1} of this Regu1at§on the
authority given in this Regulation to the Directors to exercise the
power of the Compuny to allot shares shall expire five years after
the date of incorporation of the Company.

(i1) 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 re-
newed 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;

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

(111) 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
sha?esdnotwithstanding that such authority or renewed authority has
expired.

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

@y In accordance with sub-section (9) of Section 17 of the 1980 Act sub-
22t Ly N (1) (6) and (7) of Section 17 of the 1980 Act are excluded from
appiying to the Company.  Any shares for the time being unissued shall be
offered to the Members in Proporticii as nearly as may be to the number of
existing shares held by them respectively unless the Company shall by
SpegTai Resg]u§1on otherwise direct. Such offer shall pe 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
Tapse and determine. After the expiration of that period, or on the receipt

borne by them to the number of persons entitied to any such offer as afore- 1A



oS
the
i~
ay
ns

1t

Articles § to 4(b)

said or @y 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 I1I of the 1981 Act, and to Regulation 14, the company
may purchase its cun shares (including redeemable shares) whether out of
dqstrIbutabTe protits or the proceeds of a fresh issue of shares or other-
wise, but this Regulation shall have no effect unti] the relevant provisions
of that Part of that Act shall have come into force.,

11. Subject to Part 1II of the 198] 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 1iability 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
name of any person indebted or under Tiability to the Company whether he be
the sole nolder thereof or one of two or more joint holders for all monr.ys
presently payable by him or his estate to the Company: but the Directors
may at any time declare any shares to be wtolly or in part exempt from the
previsions of this Regulation. The Company's 1ien, 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-
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 "thie said shares") in one or more



J81A

Article 14(b) to (g)

Tots 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 suid shares they shall instruct the Auditors of the Company (who
shall act as expurts 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 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 va]ug as
aforesaid the Company shall, as soon as it receives the certificate
of value, furnish a copy theraof to the vendor. The cost of ohtain-
ing the certificate of value shall bLe 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 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 allocated to the Members in proportion to their
existing holdings, the samc shall be allocated te 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 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 Hembers to whom the said shares have been allocated and shall
specify in that allocation notice the place and time (being not
eartier 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,

(g) ~ The vendor shall be bound {upon payment of the purchase price
due in respect thereof) to transfer the share; comprisgd in an 2110_

cation notice to the purchasing Members named therein at the place and
time therein specified; and if in any case the vendor after Eaving

—— -

1A
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Articles 14(g) to 20

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 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 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 following the expiry of the period of

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

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

being Tess 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, upon such evidence being produced as may from
time to time properly bLe 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 MEETINGS

17. In every notice convening a General Meeting of the Company there shali
appear with reasonable 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 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. The word "fourteen" shall be substituted for the word "thirty" in
Regulation 57 of Table A.

20. At any General Meeting a resolution put to the vote of the Meeting shall
be decided on a show of hands unless a poll is (before or on the declaration
of the result of the show of hands) demanded by the Chairman or by any Mem-
ber present in person or by proxy. Unless a poll be so demanded a declara-
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tion by the Chairman that a resolution has on a show of hands been carried
unanimously, or by a particular majority, or lost and an entry to that
effect in the book containing the minutes of the proceedings of the Company
shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such resolution.
The demand for a poll may be withdrawn.

21. Subject to the provisions of the Statutes, a resolution in writing
signed by ail 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 resolution in writing may consist of two or more docu-
ments in like form each signed by one or more of such Members.

DIRECTORS

92 The First Director or Directors of the Company shall be the person or
persons named in the statement delivered under ~ection 21 of the Companies
Act 1976.

23. Unless and unti] 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 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 aci 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 eithe~ 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 in accordance with
Section 199 of the Act. Subject to such disclosure a Director shall 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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Articles 27 to 31

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

(a) Resigns his office by writing under his hand ieft 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 to0 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 proevisions of Part III of the 1980 Act which apply to the

Company.

SEAL

37. In Regulation 113 of Table A the words "or by some other person appointed
by the Directors for the purpose" shall be omitted.
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Names, a(lgr,e!ss sxfﬁ\' des:r}ption of Subscribers
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L

P

STANLEY HARDLD DAVIS e
124-128 City R adA- 7
London EC1V/2N ' ¢

Company Dirgct Z

MARTIN JEFF REY WEBSTER
124-128 City Road
tondon EC1V 2NJ

Company Secretary

Dated the Sth day of Ma

Witness to the above Signatures:

SIMON FAIRLEY
124-128 City Road
London EC1V 2NJ

Registration Assistant
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THE COMPANIES ACTS 1948 TO 1080

Sotemont of first directors and
socratary and Intended situation
of registered office

Pursuant to sactions 21 and 23(2) of the Companias Act 1876

!

Ferm No. 1

Name of Company

[ HOCKLEUG LEN
u 7

| Limited® l

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

124.128 City Road, London EC1V 2NJ

if the memorandum is delivered by an agent for the subscribers ot
the memorandum, please mark ‘X' in the box opposite and insert the
agent's name and address below

Stantey Davis (Company Seryices) Limited

124-128 City Road

London EC1V 2NJ

If the spaces provided on page 2 are insufficient and use has been made
of continuation sheots (sesncte 1), please entsr in the box opposite
the number of continuation sheets which form part of this statement

P.f;“"w"’" ) For official use
retorance (if any): General saction Pest reem
Stanley DavisCampany Services)Limited
@v‘ . M Company Reg &nd Sedrches
. 4 London ECIV2N
N B o2 345 Telex DDAV G
\l’, Beat No 214 J
page 1

—mt g
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Tho aomo(s) and particulars of the person who is, of the persons who gre,
ta by the first dirocior or dircetors of the company are 23 foliows:

Name (rote 2) Stanley Marold Davis Businass occupation
Company Directar
Former nama(s) (note3)  None Nationality
Address (note 4) 124-128 City Road British
l.ondon EC1V 2NJ Date of birth (whers applicabls)
{note 6)

P&rﬁcqlars of other directorships (note §)

Stanley Davis (Comgpany Services) Limited

; /A\}

(7
|

he company named on page 1
Signature

Date 9th May 1983

i

\ /
[ hereby consent 1o act as Tre/ﬁ(\or t
\! \

The name(s) and particulars of e parson who is, or the persons who are,
to be the fi*st sacretary, or joint secrefaries, of the company are as follows:

Fad
Name (notes 247) Martin ﬂef& zé;g Mebster

Former name(s}inote 3} pNyne

Address (notes 487)  124.128 City Road

London EC1V 2NJ

2\

| hereby consent/t t as secretary of the company named on page 1

Signature /’: Date 9th May 1983

/s
Signed by or onge’ﬁalf { the subscribers of the memorandum®

Signature

i
N\ Subscriber t Date 9th May 1983

YA

Signature

Subscriber t Date gty May 1983

7

page 2
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 1732437

| hereby certify that
HOCKLEYGLEN 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 the Companies Registration

Office, Carditf the 17TH JUNE 1933
R =
\i.?ul - %
C{ / &N

I R
"R ¥ N |

iy
an authorised officer

C.173



e Zompany No: 1732437 / (o
Special
Resolutions

of

HOCKLEYGLEN LIMITED

e

\

H

-

The Compames Acts 15348 1981
Company Limited by Shares

5{ o

AT an EXTRAORDINARY GENERAL MEETING of the above named Company

duly convened and held at  124-128 City Road, London, EC1V 2NJ

on the 27th day of June 1983

the following SPECIAL RESOLUTIONS were duly passed, viz:

Resolutions

THAT the name of the Company be changed to :-

. PALYTYRE FINANCIAL SERVICES LIMITED

Stanley Dgyi
(Comrany Servlcesstlmfted

London EC v 2 3

Telephone: 01-2
Telex 21 957-DAI«5\9§3650

S.H. Davis - [Chairman.

TPS 3877

H
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

4 / -
No. 1732437

| hereby certify that

HOCKLEYGLEN LIMITED

having by special resolution changed its name, is how

incorporated under the name of

PALYTYPE FINANCIAL SERVICES LIMITED

Given under my hand at the Companies Registration

Office, Carditf the 18TH JULY 1983

b
C‘;ﬁ,ﬂ'\t; e,
Q)

MRS. 5. 7. JONES
an authorised officer

C172
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Special

« The Companies Acts 1948-1981
R@%@lﬂh@ﬂ Company Limited by Shares
of

HOCKLEYGLEN LIMITED

Atan EXTRAORDINARY GENERAL MEETING of the above named
Company duly convened and held at 124-128 City Road,

London EC1V 2NJon  27th June 1983

the subjoined SPECIAL RESOLUTION was duly 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. 1732437

StanleyDavis{Company Services) Limited
&

o .

e, 124-128 City Road, London ECLV 2N]
(8 - Telophone 01-250 3350 Telex 21957-DAVIS G
w e LDE Rax No 274

TPS 0624
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brokeprg in respect of any contract entered into by the Company; to
carry on business in the United Kingdom and the whole of the worid,

(i1) To carry on thae busineg of financiag consu]tants, financieps
and indu§tria1 bankers, capita}wsts, Financiaj agents and advisor§ for

bi1y discounters, Company Promoters, underwriters, and dealeps in Stocks,
Shares, loans annuities ang other Securities, Mmortgage brokers and
g
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23 17 3214,;57/;?_

o fnorandum Dol e

of

PALYTYPE FINANCIAL SERVICES LIMITED

(As amended by Special Resolution passed 27th June i983)

1. The name of the Company is = Palytype Financial Services Limited -~

___“.__ T R e ]

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

5’. The objects for which the Company is established are:- 9

(A) (1) To carry on the business of brokers and agents of every
description; to carry on the business of insurance brokers and
agents, mortgage brokers and agents, Building Society representatives;

salers and distributors of articles and products and goods of every and
any description; to act as agents for finance houses, hire purchase
companies, and other financia] institutions; +to act as agents and or
brokers in respect of any contract entered into by the Company; to
carry on business in the United Kingdom and the whole of the world.

(i) To carry on the business of Tinancial 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 of purchase
in manner aforesaid of the beforementioned articles or goods; to carry

undertaking; to carry on the business of financiers, financial agents,
bill discounters, company promoters, underwriters, and dealers in stocks,
shares, loans, annuities and other securities, mortgage brokers and
insurance agents. Fe

é%p 5
*The name of the Company was changed from HOCKLEYGLEN LIM \5?Y5§p§cial
Resolution passed 27th June 1983, SN
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(B)

(€)

(E)

(F)

(6)

(H)

Clauses 3(B) to (H)

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, Ticences,
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 tc 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
securad 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 jncluding uncalled capitai, 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 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 to invest money of the
company upon such terms as the Company may approve, and to guaran-
tee the dividends, interest and capital of the shares, stocks or
securities of any company of or in which this company is a member

gr js otherwise interested, and generally as the Directors think
it.
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(1)

(d)

(L)

(P)

(Q)

Clauses 3{I) to (Q)

To apply for, purchase or otherwise acquire and hold or use any
patents. licences, concessions, copyrights and the tike, 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 formaticn, 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, consultants 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, hold, dispose of shares, stocks or securities issued
by or any other obiigations 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
ar deferred or special rights or restrictions in respect of divi-
dend repayment of capital, voting or otherwise, or by any securities
which the Company has power to issue, OF 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 the 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 fo hold, dispose of or
otherwise deal with any shares, stock or securities so acquired.

To enter into arrangements for joint working in business or ama1~.
gamate with or enter into any partnership or arrangement for sharing
profits, union of interests, reciprocal concession or go-operat1on
with any company, firm or person carrying on or proposing to carry
on any business within the objects of this Company or which 1is ]
capable of being carried on so as directly or indirectly to benefit

¥
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Clauses 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 tn advance its interests, or possessed of property suitable
for the purposes of the Company.

(S) To sell, improve, manage, develop, turn to account, exchange,
let on rent, royalty, share of profits or otherwise, grant Ticences
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.

(T) 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 or ey ~mployees of
the Company or its predecessors in business or the topendants 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 per-
sons as aforesaid or their dependants.

(U) To subscribe tu 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 club or other establishment.

(V) To distribute in specie assets cf 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-
pany 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 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 object or objects set forth in such sub-clause or from the terms
of any other sub-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-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.
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Clauses 4 to 5.

The 1iability of the members is Timited. ..

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

4
n""'jF’ri_““.sj'
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We, the several persons whose names, addresses and descriptions are subscribed,
are desirous of being formed into 2 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 OME

124-128 City Road
London EC1V 2NJ

Company Secretary

Dated the 9th day of May 1983
.Witness to the above Signatures:

Simon Fairley
124-128 City Road
London EC1V 2NJ
Registration Assistant

s
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Articles of |
Essociation Company Linited by Shares

of

PALYTYPE FINANCTAL SERVICES LIMITED

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 (inclusive) of Table A shall 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 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 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 whoie or in part the same" shall
be inserted.

6. In these Regulations :-

The Statutes means A1l those Acts which by virtue of Section
119{2) of the Companies Act 1981 may together
be cited as The Companies Acts 1948 to 1981;

The Act means The Companies Act 1948;
The 1980 Act means The Companies Act 1980;
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 un-
tssued 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 ter.x and in such manner as they think fit provided always that:-

(1) Save as prqvided in sub-paragraph (ii) of this Regulation the

authority giver 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 re-
newed 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).

(i) 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
reference to the grant of any right to subscribe for, or to convert any
securities 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 1980 Act sub-
section (1) {6) and {7) of Section 17 of the 1980 Act are exciuded 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 Regulations allot grant options over Or otherwise dispose of the same
to such persons oOn such terms and in such manner as they think most benefi-
cial to the Company. The Directors may in 1ike manner and subject as afore-
said allot any such new or original shares which by reason of the proportion
borne by them to the number of persons entitled to any such offer as afore-
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Articles 8 to 14(b)

said or by reason of any other difficuity 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 its own shares (including redeemable shares) whether out of
distributable profits or the proceeds of a fresh jssue 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 jssue 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 1631 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 1iability 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 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 for 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 Regu-
Jation 10 uniess and until the rights or 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 ithe vendor") shall give notice in
writing (hereinafter called a ntransfer 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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Article 14 {b) to (g)

as experts and not as arbitrators so that any provision of law or
statute relating to arbitration shall not apply) to eertify by certifi-
cate in writing (hereinafter called "a certificate of value") the value
in their opinion of the said shares as between a wiTling selley and a
willing buyer, and qn such a case the transfer notice shall 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 valye as afore-
said the Company shall, as S00n as it receives the certificate of value,
furnish a copy thereof to the vendor. The cost of obtaining the cer-
tificate of vajye shall be borne by the Company,

(d)  Upon the price being fixed as aforesaid (whether by reference to
the vendor's opinion of the faiy price or by reference to the certifi-
cate of value) the Company shal] 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 sajd shares and shall jnvita

(e) If such Members shall within the said period of 21 days apply for

cated to the Members in Proportion to their existing holdings, the
Same shall be allocated to the applicant Members, or some of them, 1in
such proportions Or in such manner as may be determined by Tots drawn
in regard thereto and the lots shall pe drawn in such manner as the
Directors think fit.

Members to whom the said shares have been allocated 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 shalj be specified therein) at which the sale
of the said shares s¢ allocated shall pe completed.

(9) The vendor shall be bound (upon payment of the purchase price
due in respect thereof) to transfer the shapes comprised in an alip-
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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Articles 14(g) to 20

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 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 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 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 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 allocation
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, 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 someg 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
hehalf of the transferee. The transferor <hall 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 entitied to
attend and vote is entitled to appoint a proxy to attend and on a poll vote
snstead 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. The word "fourteen” shall be substituted for the word "thirty" in
Regulation 57 of Table A.

20. At any General Meeting a resolution put to the vote of the Meeting shall
be decided on a show of hands unless a poll is (before or on the declaration
of the result of the show of hands) demanded by the Chajrman or by any Mem-

ber present in person or by proxy. Unless a poll be so demanded 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
unanimously, or by a particular majority, or lost and an entry to that
effect in the book containing the minutes of the proceedings of the Company
shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such resolution.
The demand for a poll may be withdrawn.

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 resolution in writing may consist of two or more docy-
ments in like form each signed by one or more of such Members.

DIRECTORS

22. The first Director or Directors of the Company shall be the persen or
persons named in the statement delivered under Section 21 of the Companies
Act 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 shall be only one Director of the Company such Director
may act alone in exercising all the powers discretions and authorities vested
in the Directers, 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 Direttor 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 alternate and by the 1ike 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 appeinting 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
te 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

the nature of his interest at a Meeting of the Directors in accordance with
Section 199 of the Act. Subject to such disclosure a Director shall 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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Articles 27 to 31

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 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 reguired to be exer-
cised 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
accordance 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.
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STANLEY HAROLD DAVIS
124-128 City Road
tondon EC1V 2NJ

Company Director

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

Company Secretary

Dated the 9th day of May 1883
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Simon Fairley
124-128 City Road
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Form No. 3

THE COMPANIES ACTS 1948 TO 1976

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

Pursuant to section 3 (1) oi &, Tompanies Act 1976

For offiz:a) use
——— o —

To the Ragistrar of Companies

| i |
| -
F--
[ S
F--
i

L

Name of company

peom e e e e = =

PALYTYPE FINANOYAL SERVICES

heraby gives you notice in accordance with section 3 (1) of the Companies Act 1976 that
the company’s new accounting reference date on which the current accounting reference
peariod and each subsequent accounting reference period of the company is to be treated as
coming, or has having come, to an end is as shown below:

Day Month

IHiol o4

Company numbar
1732437

The current accounting reference period of the company is to be treated as [shortened]
otoarrend

{ and od-ac-having-eom ] [will come to an end]* on
/«fj"
Day Moanth Yeur, i o
] L] L)
WMol oial 119 15t WS

If this notice states that the .currant accounting ngerenco period of the company Is 1o be
extended, and reliance is bmn?i Elaced on section 3 (6) (c) of the Companies Act 1976,

the following statament should be complete

The company is a {subsidiary] [holding corppanyl3 of S
e s e / company number.. 1732437 .

the accounting reference date of which is._. —

Signed

A e [Director] {Snctetary]§ Dat% ,;.;.%;‘,,’;Eg??"’ﬂs;_;;j,
i L N Ty

For official use
Data punch
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Secretary,
Heceiver,
Administrator,
Administrative
Receiver of
Fieceiver
{Seotland} 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 225(1) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companias For official use  Company number
il didh Sl
r T 1 1 1732437
Ll e
Name of company
F
I PALYTYPE FINANCIAL SERVICES LIMITED
i iy 3w
gives notice that the company’s new actounting reference
date on which the current accounting reference period Day Manth
and each subsequent acceunting reference period of ' - ;
the company is to be treated as coming, or as having 2o
come to an end is . ; ;
. \ Da Month  Year
The current accounting reference period of the company Y h
is to be treated as [shortened] [extended]t and fis-to-be ’s: i, g I 5
troated-as-having-comete-anend] [will come to an end|t on 1\ O 1 ! 9 ! 3 !

If this notice states that the current accountingréference period of the company is to be extended, and
reliance is being placed on section 225(6)(g) of the Compani>~ * 1985, the following statement
should be completed:

The company is a [subsidiary] [holding co;,upany]f of
/

/ company number.

the accounting reference date of which is

if this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting feference period of the company is to be extended AND itis to be
extended beyond 18 months OR-zeliance is not being placed on section 225(6) of the Companies Act
1985, the following statement should be completed:

An administration order was made in relation to the company on

Designationt Duw ec¥in Date 3 i

Presentor’s name, address and For officiat use
reference (if any): General Section Post room

PRIDIE LANGARD,

Royton House,

George Road, . u e

Edgbaston, Gote v w v S}

Barmingham. )

B15 1NU. 1% 0 1933
Yo GrHtE <

o, UTTTITmaeEs RAYTRIT I R
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legibly, preferably
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this form

-
t delete as
appropriate

* Insart
Diractor,
Sacretary,
Recuaivar,
Administrator,
Administrative
Receivar or
Racelver
{Scotland) as
appropriate

COMPANIES FORM No. 225(1)

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

Pursuant to section 225{1) of the Companies Act 1985
as amended by Scheduie 13 to the Insolvency Act 1986

To the Registrar of Companies For official use  Company number

(Address overleaf - Note 5) i" - 'i' - 'i‘ - "i 1732437
e o ek e ake o )
Name of company
. Palytype Financlal Services Limited
gives notice that the companv’s new accounting refarence
date on which the current accuunting reference period Day Month
and each subsequent accounting refcrence pariod of v T y
the company Is to be treated as coming, or as having 311 1 12
come, to an end is } ! |
Day Month Year
The current accounting reference period of the company . " ' . ' "
is to be treatad as [shortened](extended]t and [is to be I 31111 120 419 19 0
treated as having come to an end]{wili-comertoan-end]t on | ! { ! I Bl !

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

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

, company number

the accounting referenca date of which is

If this notice is being given by a company which is subject to an administration order and this notice
states that the surrent acceunting refarence period of the company is to be extended AND it is to be
extended beyond 18 manths OR reliance Is not being placed on section 225(6) of the Companies Act
1985, the following statement should be complsted:

An adiministration order was made in relation to the company on

Designations Z)Wﬂ/év pate ;<. 0 . 9)

o

-

For official Use
Genera) Section

Preser tor's name address and
reference (if any}:

Post ooz ORPANING HOUSE

PRIDIE LANGARD 24 JUR 1991
Certifiad Accountants AR
LIFFORD HALL s 80
TUNNEL LANE, off LIFFORD LANE
KINGS NORTON
S8IRMINGHAM B30 3JN




