COMPANIES FORM No. 12

Statutory Declaration of coempliance
with requirements on application
jor registration of a company

Ple_ztm: do not Pursuant to saction 12(3) of the Companies Act 1985
write \n
this margin
To the Registrar of Companies For official use  For offigjahu
Plaase complete - %bieg;:ii
tagily, preforably i | { |
In black typo, of Lo o= e e

bold block lettering  Name of company
. [ ). i
ingert ful I KIFFEISRIDYE 17 1 TED

name of Company
1, SUUNDER MANSUKHANI
of 183-185 Bermondsey Street, London, SE1 3UW

kxR

1 delate s do solemnly and sincerely declare thatl am a WWHMWWT
apprepriate

{person named as director or-seeretery of the company in the statement defivered to the registrar
under section 10{2)}t and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at 88 Bilton Road, Declarant to sign below
Greenford, Middlesex UB6 _7BW

sl e e

the I day of M @W T

One thousand nine htj{dred azd eighty-six

e A
d A
A cmmmmmﬁw ce-of
t olicitor having the powers conferred on a
Commissioner for Qaths.

‘before me

Prasentor's name address and For official Use
reference (if any): New Companies Section Post 7oom
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THE COMPANIES ACT 1985 AR

COMPANY LIMITED BY SHARES.,

2818211

Memorandum of Aszociation

OF ya

v

RAFFLEBRIDGE LIMITED

e
o

A
1. The name of the Company is RAFFLEBRIDGE el

2. The registered office of the Company will be situate in :
England. .////

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

(A) (1) To carry on business as manufacturers, wholesalers,
importers, exporters, buyers and sellers of, mail order
dealers and general traders in, fancy goods and goods of all
descriptions, including goods made of plastie materials,
cloth, wool, worsted, silk, flax, jute, hewmp, balata, wood,
leather, fibrous materials, rubber, sponge, cotton, wadding;
metal goods generally, clothes, furniture, electrical goods,
travel goods, ivory, gold, silver, Jjewellery, clocks,
watches, precious stones and gems, skins, furs, cora, hay,
straw, hops, liquors, foods, provisions, wood and timber,
coal, coke, patent fuel, oils, household goods and fittings,
chemists sundries, waste goods and offal, and generally
articles and goods of any kind whether manufactured or not,

(2) To carry on business as importers, exporters,
puyers, sellers and mail order dealers in, and repairers and
restorers of, antique furniture, coins and medals and
antiques generally; stamp dealers, sculptors, picture and
art dealers, auctioneers, experts and valuers and producers
of works of arts.

(3) To carry on business as manufacturers, wholesalers,
importers, exporters and dealers in, novelties, toys, games,
puzzles, amusements and sports goods, and outfits of every
desceription, bicycles, tricycles, scooters, children's
bicyeles, perambulators and printing outfits and to
undertake and execute any agency or commission and to godmr..
generally as agents, factors and brokers for the sa gﬁ&ﬂE§?¢ﬁ§~
purchase of goods. (550 }7/5_3 \ 15 480 5,
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(B) To carry on any other business or trade 'thich in the
opinion of the directors of the Company may be conveniently
carried on in connection with or as ancillary to any of the
above businesses or pe calculated directly oOr indirectly to
enhance the value of or render profitable any of the
property of the Company or to fuprther any of 1ts objects.

(C) To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any interest whatsoever any
movable or ijmmovable property, whether tangible or
intangible and wheresoever gituate, which the Company may
think necessary or convenient for the purposes of its
business and to sell, lease, hire out, grant rights in or
over, improve, manage or develop all or any part of such
property or otherwise turn the same or any part thereof to
the advantage of the Company.

(D) To build, construct, maintain, alter, enlarge, pull
down, remove or replace any buildings, wWorks, plant and
machinery necessary or convenient for the pusiness of the
Company and Lo join with any person, firm or company in
doing any of the things aforesaid.

(E) To borrow oOr raise money upon such terms and on such
security as may be considered expedient and in particular by
the isgue of debentures or debenture stock and to secure
the repayment of any money porrowed, raised or owing by
mortgage, charge or lien upon the whole or any part of the
undertaking, property and assets of the Companys both
present and future, including jts uncalled capital, and also
by any similar mortgage, charge or lien to secure and
guarantee the performance by the Company oOr any other
person, firm or company of any obligation undertaken by the
gompany or any other person, firm or company as the case may
e.

(F) To apply for and take out, purchase or otherwise
acquire any patents, 1icences and the 1ike conferring an
exclusive or non-exclusive or 1imited right of user, or any
secret or other information as to any invention which may
seem calculated directly or indirectly to benefit the
Company, and to use, develop, grant licences in respect of,
or otherwise turn to account any rights or information S0
acquired.

(¢) To purechase, subseribe for or otherwise acquire and
hold and deal with any shares, stocks, debentures, debenture
stocks, bonds or gecurities of any other company or
corporation carrying on business in any part of the world.

() To 1issue, place, underwrite or guarantee the
subseription of, or concur or assist in the issuing 0T
placing, underwriting or guaranteeing the subseription of
shares, debenbures, debenture stock, bonds, stocks and
gsecurities of any company, whether limited or unlimited or
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incorporated by Act of Parliament or otherwise, at such
times and upon such terms and conditions as to remuneration
and otherwise as may be agreed upon.

(I) To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in or
upon such tnvestments and securities and in such manner as
may from time to time be considered expedient.

{J) To lend money or give credit on guch terms as may be
considered expedient and receive money On deposit or loan
from and give guarantees or become security for any persons,
firms or companies.

(k) To enter into partnership or into any arrangement for
sharing profits or to amalgamate with any person, firm or
company carrying on or proposing to carry on any business
which the Company is authorised to carry on or any business
or transaction capable of being conducted 80 as directly or
indirectly to benefit the Company.

(L) To acquire and underiake the whole or any part of the
business, property, assets, liabilities and transactions of
any person, firm or company carrying on or proposing to
carry on any business which the Company is authorised to
carry on, or which can be carried on in conjunction
therewith or which is capable of being conducted so as
directly or indirectly to beneflt the Company.

(M) To sell, exchange, lease, dispose of, turn to account
or otherwise deal with the whole or any part of the
undertaking of the Company for such consideration as may be
considered expedient and in particular the shares, stock or
securities of any other company formed or to be formed.

(N) To establish, promote, finance or otherwise assist any
other company for the purpose of acquiring all or any part
of the property, rights and ijabilities of the Company or
for any other purpose which may seen directly or indirectly
calculated to benefit the Company.

(0) To pay for any rights or property acquired by the
Company, and to remunerate any person, firm or company
rendering services to the Company whether by cash payment or
by the allotment of shares, debentures or other securities
of the Company ocredited as paid up in full or in part or in
any other manner whatsoever, and to pay all or any of the
preliminary expenses of the Company and of any company
formed or promoted by the Company.

(P) To accept stock or shares in, or the debentures,
mortgage debentures or other securities of any other company
in payment or part payment for any services rendered or for
any sale made to or debt owing from any such company.




(Q) To draw, accept, endorse, negotiate, discount, execqte
and issue promissory notes, bills of exchange, serip,
warrants and other transferable or negotiable jnstruments.

(R) To establish, support or aid in the establishment and
support of associations, jpstitutions, clubs, funds, trusts
and schemes calculated toO penefit the directors, gx--
directors, officers, ex~officers, employees or ex-employees
of the Company or the families, dependants or conngcplons of
such persons, and to grant pensions, gratuitles and
allowances to and to make payments towards insurance for the
penefit of such persons as aforesaid, their families,
dependants or connections and to subscribe or contribute to
any charitable, benevolent or useful object of a public
character.

(3) To distribute among the members in specie any property
of the Company, or any proceeds of sale or disposal of any
property of the Company, and for such purpose to distinguish
and separate cepital from profits, put so that no
distributicn amounting to a reduction of capital be made
except with the sanction (if any) for the time being
required by law.

(T) To do all or any of the above things in any part of the
world either alone or in conjunction with others and either
as principals, agents, contractors, trustees oOr otherwise
and either by or through agenits, syb-contractors, trustees
or otherwise.

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

It is hereby declared that the foregoing sub~clauses shall
be construed independently of each other and that none of
the objects mentioned in any sub-clause shall be deemed to
be merely subsidiary to the objects mentioned in any other
sub-clause. .

4. The liability of the members is 1imitéd.

5, The share capital of the Company is £100 divided into
700 shares of £1 each. The Company has power to increass
the share capital and to divide the shares (whether original
or increased) into several classes and attach thereto any
preferred, deferred or other special rights, privileges or
conditions a3 regards dividends, repayment of capital;
voting or otherwise.



WE, the subseribers to this Memorandum of Assocliatiou, wish
to be formed into &8 Company pursuant to this Memorandum, and
we agree to take the number of shares shown opposite our
respective names.

Number of shares

‘Names and Addresses of Subscribers taken by each
Subscriber
@ pr B
- f"g’ﬂ
SUNDER MANSUKHANI e ONE

183-185 Bermondsey Street
London SE1 3UW.

-/@o¢q4fzh25{, | o ne_

JOHN P DENCH - ~ONE
183-185 Bermondsey Street
London SE1 3UW.

DATED 3rd March - 19 86.

—

59 L e b

WITNESS to the above, signatures :

-

MANZOOR M SHAIKH "
183-185 Bermondsey Street
London SE1 3UW.

n
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THE COMPANIES ACT 193/

COMPANY LIMITED BY SHARES. 2018211

Artirles of Association

OF

RAFFLEBRIDGE LIMITED

PRELIMINARY

1. Subject as hereinafter provided, the regulations
contained in Table A as prescribed pursuant to Section 8 of
the Companies Act 1985 and as in force at the date of
incorporation of the Company (hereinafter called "Table A™)
shall apply to the Company.

2. Regulations 8, 24, 64, 94, 95 and 96 of Table A shall
not apply to the Company but the Articles hereinafter
contained and the remaining regulations of Table A, subject
to the modifications hereinafter contained, shall constitute
the regulations of the Company. Unless the context
otherwise requires words or expressions contained in these
Articles bear the same meaning as in the Act but excluding
any statutory modification thereof not in force at the date
of incorporation of the Company.

SHARES

3. The Company is a private company 1limited by shares and,
accordingly,

(a) any offer %o the public (whether for cash or otherwise)
of any shares in or debentures of the Company and

(b) any allotment of, or agreement to allot, (whether for

cash or otherwise) any shares in or debentures of the

Company with a view to all or any of those shares or
debentures being offered for sale to the publice

are prohibited.



4, The directors of the Company are authorised during the
periocd of five years from the date of incorporation of the
Company to allot, grant options over or otherwise
dispose of the original shares in the capital of the Company
to such persons at such times and on such conditions as they
think fit subject to the provisions of Artlcle.3 hereof and
provided that no shares shall be issued at a discount.

5. Section 89(1) of the Act shall_n9t apply to the
allotment by the Company of equity securities.

LIEN

6. The Company shall have a first and paramount lien on
every share for all monies (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
lien on all shares (whether or not they are fully paid
shares) standing registered in the name of any person
indebted or under liability to the Company for all monies
presently payable by him or his estate to the Company,
whether he shall be the sole registered holder thereof or
shall be one of two or more joint holders; but the directors
may at any time declare any share to be wholly or in part
exempt from the provisions of this Article. The Company's
lien, if any, on a share shall extend to all dividends
payable thereon.

TRANSFER AND TRANSMISSION

7. Save in the circumstances set out in the next succeeding
Article the directors may, in their absolute discretion and
without assigning any reason therefor, decline to register
aﬁy transfer of any share, whether or not it is a fully paid
share.

8. Subject as hereinafter provided

(a) any share may be transferred to a person who is
already a member of the Company;

(b) any share may be transferred by a member of the
Company to any child or remoter issue, parent,
brother, sister, or spouse of that member, and
any share of a deceased member may be
transfe?red by his personal representatives to
any child or remoter issue, parent, brother,
sister, widow, or widower of such deceased member
and shares standing in the name of a deceased
member or his personal representatives may be
transferred to the trustees of his will; and

{e) any share standing in the names of the trustees of

the will of any deceased member or of a settlement
created by a member or a deceased member may be

I?
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transferred upon any change of trustees to the
trustees for the time being of such will or
settlement or to a person to whom such member or
deceased member would have been entitled to
transfer the same,

Provided always that nothing hereinbefore in this Article
contained shall prevent the directors from declining o
register a transfer of a share (i) on which the Company has
a lien or {(ii) to any infant, bankrupt or person of unsound

mind.

GENERAL MEETING

9. Every notice convening a general meeting shall comply
Wwith the provisions of Section 372(3) of the Act as to
giving information to members in regard to their right to
appoint proxies; and notices of and other communications
relating to any general meeting which any member is entitled
to receive shall be sent to the auditors for the time being

of the Company.
DIRECTORS

10. Unless and until the Company in general meeting shall
otherwise determine, the number of directors shall be not
less than one nor more than seven. if and so long as there
is a sole director, such director may act alone in
exercising all the powers and authorities vested in the
directors. A director shall not require any share

qualification.

11. The first director or directors of the Company shall be
the person or persons named as the first director or
directors of the Company in the statement delivered under

Section 10(2) of the Act.
ROTATION OF DIRECTORS

12. In regulation 73 of Table A, after the words "the
number nearest to" shall be inserted the words “but not
exceeding" and all tre words after the semi-colon shall be

omitted.
PROCEEDINGS OF DIRECTORS

13. A director nay yote in regard to any contract or
arrangement in which he is interested or upon any matter
arising thereout and if he shall so vote his vote shall be
counted and he shall be reckoned in estimating the quorum
present at any meeting at which any such contract or
arrangement 1is considered.



SECRETARY

14, The first gecretary of the Company shall be the person
named as the fipst secretary of the Company in the statement
delivered under section 10(2) of the Act.

INDEMNITY

15. In addition to the indemnity contained in regulation
118 of Table A and subject ©O the provisions of section 310
of the Act every director, managing director, agent,
auditor, secretary and other officer of the Company shall bhe
entitled bo be indemnified oub of the assets of the Company
against all losses or 1iabilities jnecurred by him in or
a?ggt the execution and discharge of the dutles of his
office.
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Names and Addresses of gubscribers

gg%%f)xak—’“fiﬁ’”&7'“”'" —
SUNDER MANSUKHANI
183-185 Bermondsey Street

London SE{ 3UW.

JOHN P DENCH
183-185 Bermondaey Street
London SE1 3UH.

ey

DATED 3rd March” 1986.

e

WITNESS to the above gignatures [

IS

MANZOOR ¥ SHAIKH-"
183-185 Bermonds23Y Street
tondon SE1 3UW.

10
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COMPANIES FORM No. 10

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

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For official use

2918211

Name of company

1+ R eacFLERR RCE LIMLTED

The Intended situation of the

registered office of the company on incorporation is as stated below

183-185 Bermondsey Street

London
rPostcodel SE1 3UW
if the memorandum is delivered by an agent for the subscribers of the |
memorandum please mark X'in the box opposite and insert X
the agent's name and address below I |

STEPHEN COX LAW SERVICES LID

183-185 Bermondsey Street

[ Postcode| SE1 3UW

London

ol

Nuinber of continuation sheets gttached {see note 1)

]

Presentor’'s name address and For official Usa

reference (if any): General Section Post room
STEPHEN COX LAW SERVICES .
01-407 1982 ;{\'3;! hm ) ‘;,
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The namels) and particulars of the person who Is, or the persons who are, to be the first director or

directors of the company (note 2} are as follows:
Name (note 3} Business occupation
SUNDER MANSUKHANI Directox
Previous name(s} {note 3} - Nationality
British

Address (note 4}

183~185 Bermondsey Street

London Postcode [ SE1 3UW

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

Other directorships ¥

STEPHEN COX LAW SERVICES LID.

STEPHEN COX & CO. (LEGAL SERVICES) LIMLTED

STEPHEN COX & CO. (MICROFILMING) LIMITED

SOLICITORS & GENERAL TYPEWRLITING CO, LIMITED

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

Signature EWQ e Date 3rd March 1986
Narne (note 3) Business occupation
Previous name{s) {note 3) Nationality
Address {note 4)
Date of birth (where applicable)
Postcode {note 5)
Other directorships 1

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

Signature

Date

Please do not
wike "
this :aargis

T enter particutar:
of other
directorships
held or praviou:
held (see note 5
if this space is
hsufficlent use
continuation shi

Name {note 3)

Business occupation

Previous namaei(s) {note 3) Nationality
Address {note 4)
Date of birth (where applicable)
Postcode {note 6}
Other directorships t

{ cunsant to act as director of the company named on page 1

Signature

Date

Page 2
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All the subscribors
must sign either
personally or by 8
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authorised to sign
for them,

The neme(s} and particulars of the person who is, or the persons who are,to be the first secretary, of joint
socretaries, of tha company are as follows:

Name (notes 3 & 7)

JOHN PENGELLY DENCH
Previous name(s) (note 3)

Address {notes 4 &7)

183-185 Bermondsey Street
London Postcode| SE1 3UW

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

Signature W MI/E'{ pate 3xrd March 1986
&

i

Name (notes 3 &7)

Previous name(s) (note 3)

Address (notes 4 &7)

Postcode
| consent to act as secretary of the company named on page 1
Signature Date

o e B

Signature of agent on behalf of subsribers

Signed Date /
Signed D)“’/
Signed / Date o

S

Signed / Oate
Signed / Date

-

—

Signed Date -
e

Date 3rd March 1986




CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

NO 2013211

| hereby certify that

RAFFLEBRIDGS LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the TR AV 1IRE

R 3 e,

D.M.WILKIE -

an authorised officer

C.173
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THE COMPANIES ACT 198$f
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P

Company Limited by Shares /

Special Resolution of Rafflebridge Limited

Passed 16th Jul} 1986

4

#
At an Extraordinary /Géxeral Meeting o

convened and held- at 118 Chancery Lame, London WC2A 1JJ on

e .
lpth July 1%( the following resolution was duly passed as a
Special Resolution:-

f Rafflebridge Limited duly

SPECIAL RESOLUTION

"That the name of the Compan be. changed to SAXTON BAMPFYLDE
INTERNATIONAL LIMITED". /
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FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

NO' 2018211
%
| hereby certify that

RAFFLEBRIDGE LIMITED

having by special resolution changed its name, is now

incorporated under the name of
SAXTON BAMPFYLDE INTERNATIONAL LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1ST AUGUST 1986

b Mesa,

FAmi= »a

an authorised officer

™ 1770
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No: 2018211 |
b :\\\g; ‘VL\
(> THE COMPANIES ACT 1985 e
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
-of-

RAFFLEBRIDGE LIMITED

(passed 18th July 1986)

§ Rafflebridge Limited duly
JT on 18th Juiy

At an Extraordinary General Meeting o
convened and held at 118 Chancery Lane London WC2A 1

1986 the following resolution was duly passed as Special Resolution

SPECIAL RESOLUTION

ised share capital of the Company be increased from

nThat the author
hares of £1 each to £1,000 divided into

£100 divided into 100 Ordinary S
1,000 Ordinary Shares of £1 each

=L 1

Chairmad/Director

4 24JULT8
Wy oL % /

S 0T
e



COMPANIES FORM No. 123

Notice of increase
i nominal capital
Pleas .
w?iﬁe?ndo not Pursuant to section 123 of the Companies Act 1985
this margin
To the Registrar of Companies For official use  Company number
;’lela;.la com;:lete - — e —
agibly, b
oy, BTy |1 _l Ty ! 2018211

bold block lettering  Name of company

RAFFLEBRIDGE LIMITED

£

* insert full name

of company
gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 18th July 1986 the nominal capital of the company has been
increased by £ 900.00 beyond the registered capital of £100.00
§ the copy must be A copy of the resolution authorising the increase is attached.§

inted of | g . . e . . 5 - . .
E{,{L? fa?:n ';ngsed The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

by the registrar .
shares have been or are to be issued are as follow:

pari passu in all respects with existing Ordinary Shares of £l.

Please tick here if
continued overleaf

1 delete 88 Signed % 4 //Z//')Zcx( [Director)[Sger6tary]t Date o ¢ Q. £€

appropriate
Presentor’'s name address and For official Use
reference (if any): General Secticn Post room.
GOULDENS Y 4G C0E
118 Chancery Lane \{\\f 4 JL Y
: S g ¥ 50
London WC2A 1JJ o P‘IT’V,,_;,V"

e o

PLN

i Ltd. Derinis Walbourn Lid,
3 4 AVAILABLE FAOM, Stophen Cx & Co. (Law Suationees}
P e UHILAY Moredith,Ray & Linier Ltd.




PLN(399)/344079 25.7.86
Company No: 2018211 -
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THE COMPANIES ACT 1985

COMPANY |LIMITED BY SHARES

SPECIAL RESOLUTIONS
- of
SAXTON BAMPF'YLDE INTERNATIONAL LIMITED

Passed 4th August 1986

At an Extraordinary General Meeting of Saxton Bampfylde International
Limited duly convened and held at 118 Chancery Lane ¥London WC2A 1JJ on
4th August 1986 the following resolutions were duly passed as Special
Resolutions:—

SPECIAL RESOLUTIONS

1. That the provisions of the Memorandum of Association of the Company

with respect to the objects of the Company be aitered by deleting Clause 3

of such Memorandum and substituting therefor the new Clause 2 set out in

the printed document submitted to the Meeting and for the purpose of

identification signed by the Chairman thereof.

2. That:-

(1) each of the 2 issued Ordinary Shares in the capital of the Company be
and is hereby converted into an "B" Share of £1, each of 700 of the

ot

f’lﬂ
, Al with “{“")"'?f'f/

2 AUG 1986

3
ol

£5




(2)

2

unissued Ordinary Shares in the capital of the Company be and it is
hereby redesignated as an uA" Share of £1, and each of the remaining
298 unissued Ordinary Shares in the capital of the Company be and it
ys hereby redesignated as a ngh Share of £1, such Ordinary Shares
carrying the respective rights set out in the Articles of Association
adopted by this Resolution;

the regulations contained in the printed document submitted to the
Meeting and for the purpose of identification signed by the Chairman
thereof be and they are hereby approved and adopted as the Articles of
Association of the Company in substitution for and to the exclusion of

all the existing Articles of Association thereof Ve

-----------




PLN(393) 344079 25.7.1986 ﬁfﬁ -~
No: 2018211

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of
SAXTON BAMPFYLDE INTERNATIONAL LIMITED* ////

1. The name of the Company is SAXTON BAMPFYLDE INTERNATIONAL LIMITED*
2. The registered office of the Company will be situate in England.
«x3_ The objects for which the Company is established are:~

(A) To carry on business as recruitment and personnel consultants,
businesgddggnsultaqgs, industry consultants and market research
conglTEants; to act as intermediaries in the introduction of

employees, periners, purchasers, sellers and generally to undertake
and execute agencies and commissions of any kind; to advise on
problems relating to the administration and organisation of industry
and business and personnel working therein; to advise on the means
and methods for extending, developing and improving all types of
business or industries and all systems or processes relating to the
production, storage, distribution, marketing and sale of goods and
the rendering of services of whatever description; to engage in
research into all problems relating to personnel and industrial and
pusiness management and distribution, marketing and selling; to
collect, prepare and distribute information and statistics relating
to any type of business or industry and to promote or propose such
methods procedures or sndustry and to promote or propose such methods
procedures and measures as may be considered desirable or beneficial;
to act as agents or managers in carrying on any business concerns and
undertakings and to employ experts 1o investigate and examine into
the condition, management, prospects, value and circumstances of any
business, CONCerns and undertakings and generally of any assets,
property or rights of any kind.

(B) To carry on any other trade or business whatsoever which can, in the
opinion of the Directors, be advantageously carried on by the Company
in connection with or as ancillary to any of the above businesses or

the general business of the Company.

* The name of the Company was changed from Rafflebridge Limited on 1lst
August 1986.
«*  As adopted by Special Resolution passed 4th August 1986. T
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To purchase, take on lease or in exchange, hire or otherwise acquire
and hold any estate or interest in any Yands, buildings, easements,
rights, privileges, secret processes, machinery, plant, stock-in—
trade, and any real or personal property of any kind necessary or
convenient for the purposes of cr in connection with the Company's
business or any branch or department thereof.

To erect, construct, lay down, enlarge, alter and maintain any
buitldings, works, plant and machinery, necessary or convenient for
the Company's business, and to contribute to or subsidise the
erection, construction and maintenance of any of the above.

To borrow or raise or secure the payment of money for the purposes of
or in connection with the Company's business, and for the purposes of
or in connection with the borrowing or raising of money by the
Company to become a member of any building society.

To mortgage and charge the undertaking and all or any of the real and
perscnal property and assets, present or future, and all or any of
the uncalled capital for the Zime being of the Company, and to issue
at par or at a premium or discount, and for such consideration and
with and subject to such rights, powers, privileges and conditions as
may be thought fit, debentures or debenture stock, either permanent
or redeemable or repayable, and collaterally or further to secure any
securities of the Company by a trust deed or other assurance.

To issue and deposit any securities which the Company has power to
jssue by way of mortgage to secure any Sum less than the nominal
amount of such securities, and also by way of security for the
performance of any contracts or obligations of the Company or of 1its
customers or other persons or corporations having dealings with the
Company, or in whose businesses or undertakings the Company is
jnterested, whether directly or indirectly.

To receive money on deposit or Tloan upon such terms as the Company
may approve, and to guarantee or otherwise support or secure, either
with or without the Company receiving any consideration or advantage
and whether by personal covenant or by mortgaging or charging all or
part of the undertaking, property, assets and rights present and
future and uncalled capital of the Company or by both such methods or
by any other means whatsoaver, the 1iabilities and obligations of and
the payment of any monies whatsoever (including but not Timited to
capital, principal, prem‘ums, interest, dividends, costs and expenses
on any stocks, shares or securities) by any person, firm or company
whatsoever including but not limited to any company which is for the
time being the holding company or a subsidiary (both as defined by
Section 736 of the Conmpanies Act 1985) of the Company or of the
Company's holding company or is otherwise associated with the Company
in jts business.

To make experiments in connection with any business or proposed
business of the Company, and to apply for or otherwise acquire in any
part of the world any patents, patent rights, brevets d'invention,
trade marks, licences, protections and concessions which may appear
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1ikely to be advantageous or useful to the Company, and to use and
manufacture under or grant licences or privileges jn respect of the
same, and to expend money in experimenting upon and testing and in
improving or seeking to improve any patents, jnventions or rights

which the Company may acquire or propose to acquire.

To draw, make, accept, endorse, negotiate, discount and execute
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 its business in or upon such investments
or securities and in such manner as may from time to time be
determined.

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 guaranteed rights in respect of dividend or repayment of
capital or ‘otherwise, or by any securities which the Company has
power to issue, oY 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
jnstalments or otherwise, or in fully or partly paid up shares of any
company or corporation, with or without deferred or preferred of
guaranteed rights in respect of dividend or repaymeni of capital or
otherwise, or in debentures or mortgage debentures or debenture
stock, mortgages oOr 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 finto any parinership or joint—purse arrangement oY
arrangement for sharing profits, union of interests or co—operation
with any company, firm or person carrying on or proposing to carry on
any business within the objects of this Company, and to acquire and
hold, sell, deal with or dispose of shares, stock or securities of
any such company, and to guarantee the contracts or 1iabilities of,
or the payment of the dividends, interest or capital of any shares,
stock or securities of and to subsidise or otherwise assist any such
company.

To establish or promote or concur in establishing or promoting any
other company whose objects shall jnclude the acquisition and taking
over of all or any of the assets and 1iabilities of this Company or
the promotion of which shall be in any manner calculated to advance
directly or indirectly the objects or interests of this Company, and
to acquire and hold or dispose of shares, stock or securities of and
guarantee the payment of the dividends, interest or capital of any
shares, stock or securities issued by or any other obligations of any
such company.

To purchase or otherwise acquire and undertake all or awy part of the
business, goodwill, property, assets, 1iabilities and transactions of
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any bperson, firm or company carrying on any pusiness which this
Company is authorised to carry on.

To sell, improve, Manage, develop, turn to account, exchange, Tet on
rent, royalty, share of profits or otherwise, grant 1icences,
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.

To amalgamate with any other company whose objects are Or inciude
ohjects similar to those of this Company, whether by sale or purchase
(for fully or partly paid-up shares or otherwise) of the undertaking,
subject to the 1iabilities, of this or any such other company as
aforesaid, with or without winding up, or by sale or purchase (for
fully or partly paid—up shares or otherwise) of all or a controlling
interest in the shares or stock of this or any such other company as
aforesaid, or by partnership, or any arrangement of the nature of
partnership, or in any other manner.

To apply for, promote, and obtain any Act of Parliament, order, or
1icence of the Department of Trade or other authority for enabling
the Company to carry any of 1ts objects into effect, or for effecting
any modification of the Company's constitutien, or for any other
purpose which may seem calculated directly or indirectly to promote
the Company's interests, and_ to oppose  any proceedings O
applications which may seem calculated directly or indirectly to
prejudice the Company's interests.

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

rights, privileges and concessions.

To employ advisors to investigate and examine into the condition,
prospects, value, character, and circumstances of any business
concerns and undertakings and generally of any assels, property or
rights.

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

To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment %o him or them of

shares or other securities of the Company credited as paid up in full
or in part or otherwise as may be thought expedient.

To pay all or any expenses incurred in connection with the promotion,
formation and jncorporation of the Company, OV 1o contract with any
person, £irm or company 1o pay the same, and to pay commissions to
brokers and others for underwriting, placing, selling, oOr
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guaranteeing the subscription of any shares or other securities of
the Company.

To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society or ciub which may
in the opinion of the directors be for the benefit, directly or
indirectly, of the Company or its directors or employees, or may be
connacted with any town or place where the Company carries on
business; to give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or charitable aid and
generally to provide advantages, facilities and services for any
persons who are or have been directors of, or who are or have been
employed by, or who are serving or have served the Company, or of any
company which is a subsidiary of the Company or the holding company
of the Company or a fellow subsidiary of the Company or of the
predecessors in business of the Company or any such subsidiary,
holding or fellow subsidiary company and to the any wives, widows,
children and other relatives and dependants of such persons; to make
payments towards insurance; and to set up, establish, support and
maintain superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any of such
persons and of the’r wives, widows, children and other relatives and
dependants; to make provision for the benefit of persons employed or
formerly employed by the Company or any of its subsidiaries,
notwithstanding that the exercise of this power is net in the best
interests of the Company, in connection with the cessation or the
transfer to any person of the whole or part of the undertaking of the
Company or any subsidiary; and to set up, establish, support and
maintain profit sharing or share purchase schemes for the benefit of
any of the employees of the Company or of any such subsidiary,
hoiding or fellow subsidiary company and to lend money to any such
employees or to trustees on their behalf to enable any such purchase
schemes to be established or maintained.

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

To distribute among the members in specie any property of the
Company, or any proceeds of sale or dispesal of any property of the
Company, but so that no distribution amounting to & reduction of
capital be made except with the sanction {if any) for the time being
required by law.

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

To do all such other things as are incidental or conducive to the
above objects or any of them.

It is hereby expressly declared that each sub-clause of this clause shall
be construed independently of the other sub-clauses hereof, and that none
of the objects mentioned in any sub-clause shall be deemed to be merely
subsidiary to the objects mentioned in any other sub—clause,
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4.  The Tiability of the members is 1imited. /

*5. The share capital of the Company is £1,000 divided into 1000 shares
of £1 each. The Company has power to increase the share capital and to
divide the shares (whether original or increased) into several classes and
attach thereto any preferred, deferred or other special rights, priyvileges
or conditions as regards dividends, repayment of capital, jing or
otherwise,

* The share capital of the Company was increased from £100 divided into
100 shares of £1 each by Special Resolution passed 18th July 1986.
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morandum of Association,

a Company pursuant to this Memorandum and we agree

I

shares shown opposite our respective names.

wish to be formed into
to take the number of

London SE1 3UW

NAMES AND ADDRESSES Number of Shares

OF SUBSCRIBERS taken by each
Subscriber

SUNDER MANSUKHANI ONE

183~185 Bermondsey Street

tondon SE1 3UW

JOHN P. DENCH ONE

183-185 Bermondsey Street

DATED 3rd March 1986

WITNESS to the above Signatures:

MANZOOR M. SHAIKH

183-185 Bermondsey Street

London SE1 3uW
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No: 2018211
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

"'Of“'
SAXTON BAMPFYLDE INTERNATIONAL LIMITED ,/f///j/
(as adopted by Special Resolution passed 4th August 1986}

PRELIMINARY

1. The Company is a private company limited by shares and accordingly any
offer to the public of shares in or debentures of the Company or any
allotment of or agreement to allot shares in or debentures of the Company
with a view to their being offered for sale to the public is prohibited.
Subject as hereinafter provided and except where the same are varied by or
inconsistent with these presents the Regulations contained in Table A in
the Companies (Tables A-F) Regulations 1985 (as amended prior to the
adoption of these Articles) (hereinafter called "Table A") shall apply to

the Company.

SHARES

2. (A) The share capital of the Company at the date of adoption of these
Articles is 1,000 ordinary shares of £1 each divided into 700 "A" shaves

of £1 each and 300 ng" shares of £1 each.

(B) The "A" shares and the "B" shares shall vank pari passu with each

other in all respects.
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3. (A) Subject to the provisions of these Articles the Directors aru
generally and unconditionally authorised to allot, agree to allot, grant
options over or convert any security into or otherwise dispose of such
shares or any of them at such time or times and on such terms (including
time of allotment) as they think fit in the period of five years from the

date of adoption of these Articles.

(B) At the expiry of such five year period, the authority contained
in Article 3(A) shall expire, but such authority shall allow the Company
to make an offer or agreement before the expiry of such authority which
would or might require the allotment, grant of options over, conversion of
any security into or other disposal of shares after the expiry of such
authority, and the Directors may allot, grant options over, convert any
security into or otherwise dispose of shares pursuant to any such offer or

agreement as if such authority had not expired.

LIEN

4. Requlation 8 of Table A shall not apply to the Company. The Company
shall have a first and paramount lien on all shares (whether fully paid or
partly paid shares) standing registered in the name of any person for all
monies presently payable by him or his estate to the Company whether he
shall be the sole registered holder or one of several joint holders
thereof. The Directors may at any time declare any share to be wholly or
in part exempt from the provisions of this Article. For the purposes of
this Article a member shall be deemed to be under a liability to the

Company if dinter alia that member shall have failed to fulfil any
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contractual obligation to the Company to advance money to the Company or

to subscribe for any share or loan capital of the Company in which event

the sum for which the 1lien shall exist and shall be presently payable will

be the amount such the member has failed so to advance or subseribe.

5. The registration of a transfer of a share shall operate as a wajver of

the Company's lien (if any) thereon.

TRANSFER AND TRANSMISSION OF SHARES

6. No transfer of a share shall be made otherwise than in accordance with

the following provisions:-

(A)

(B)

A shareholder desirous of disposing of any of his shares
(hereinafter called "“the transferor shareholder") shall give
notice in writing (hereinafter called "the transfer notice") to
the Company stating the numPer of shares which he desires to
dispose of, and the price per share at which he is prepared to

sell the same.

The Company shall, within fourteen days of the receipt by it of
the transfer notice, give notice in writing to each of the
remaining shareholders containing the like particulars as set
forth in the transfer notice, and requiring the shareholder to
whom it is addressed to state in writing within fourteen days of
the receipt thereof, whether or not he is willing to purchase all
or any of the shares offered by the transferor shareholder at the

price named in the transfer notice.
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If the remaining shareholders or any of them shall within the
time limit as aforesaid give notice in writing (hereinafter
called "a purchase notice'} to the Coﬁpany of their willingness
to purchase all or any of the shares offered by the transferor
shareholder as aforesaid, then (subject to paragraph (E) of this
Article) the transfer notice and the purchase notice shall
(subject as below provided 1in this paragraph) constitute a
binding contract as between the transferer shareholder and such
remaining shareholder or shareholders to sell and purchase the
chares offered and accepted as aforesaid, the Company being
deemed to be the agent of the transferor shareholder to give and
receive notice of offer and acceptance for such purpose.
Provided that if purchase notices shall not be received within
the time limit aforesaid in respect of all the shares comprised
in the transfer notice, the Company shall forthwith after the
expiration of the said time Jimit give notice in writing of that
fact to the transferor shareholder, who shall be entitled within

fourteen days thereafter to withdraw the transfer notice.

If a transferor shareholder after having become bound %o transfter
any shares to a purchaser shall make default in transferring the
shares, the Directors may authorise some person to transfer the
shares to the purchaser, and the Company may receive the purchase
money, and shall thereupcn cause the name of the purchaser to be
entered in the register as the holder of the shares, and shall
hold the purchase money in trust for the transferor shareholder.

The receipt of the Company for the purchase money shall be a good
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discharge to the purchaser, and he shall not be bound to see to
the application thereof, and after the name of purchaser has been
entered in the register in purported exercise of the aforesaid
powers the validity of the proceedings shall not be questioned by

any person.

If any shareholder, when agreeing to purchase the shares
comprised in his purchase notice, notifies the Company that he
does not accept as a fair value the price specified in the
transfer notice (and also in any case fin which a transfer notice
is deemed under the provisions hereinafter contained to have been
given) the price of the shares shall be agreed between the
cransferor sharcholder and the purchasing shareholder within
twenty one days after the name of the purchasing shareholder is
notified by the Company to the transferor shareholder, or failing
such agreement, shall be determined and certified by the Auditors
for the time being of the Company on the basis that the price is
to be the fraction relative to the number of shares comprised in
the purchase notice of the value of the undertaking and net
assets of the Company as a going concern on the basis that the
transferor is no longer the holder of the shares comprised in the
transfer motice, such person to act at the cost and expense of
the Company as an expert and not as an arbitrator in so
determining and certifying and his decision to be final. Upon
being notified by the Company of the price so certified, the
transferor shareholder may (save where the transfer hotice is

given or deemed to be given in accordance with the provisions of
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Article 7) withdraw his transfer notice or the purchasing
shareholder may withdraw his purchase notice within fourteen
days, and failing any such withdrawal such price shall be deemed
to be substituted for the price specified in the transfer notice,
and the transfer notice and purchase notice shall constitute such

a contract as is mentioned in paragraph (C) of this Article.

If purchase notices received by the Company as aforesaid shall
together constitute acceptances in respect of a greater number of
shares than those offered in the transfer notice, the shares so
offered shall be apportioned by the Company among the
shareholders so accepting as nearly as possible in proportion to
the number of shares of all classes held by them respectively but
so that no shareholder shall be liable to purchase a greater
number of shares than he shall have expressed his willingness to
purchase in his purchase notice. Any shares which cannot be
apportioned without division inte fractions shall be apportioned

by 1ot among tue accepting shareholders.

The Company shall within two months of the receipt by it of the
transfer notice or in the case of determination of the price by
some person nominated pursuant to paragraph (E) of this Article
within twenty one dzys after the date of his certificate give
notice in writing to the transferor shareholder and to each other
shareholder who shall have given a purchase notice, as to the
completion of the contract or contracts and particulars of

apportionments (if any) made as aforesaid, and thereupon the



(H)

(1)

7
transferor shareholder and the accepting shareholder or
shareholders shall give offect to such contract or contracts by
the execution of proper transfers, the payment of the purchase
price involved and the surrender by transferor shareholder of the

relative share certificate or certificates.

1f at the expiration of the period aforesaid any of the shares
remain unsold, then, whether or not the transfer notice shall
have been withdrawn under the proviso to paragraph (C) of this
Article, the transferor shareholder shall (subject to paragraph I
below) be at liberty at any time within six months of the date of
service of the transfer notice to sell all or any of such shares
to any person Or persons approved by the Directors who shall be
entitled to withhold their consent without assigning any reason
therefore at any price not being less than the price per share
specified in the transfer notice or 3f the price has been
determined and certified pursuant to paragraph (E} of this
Article then not being less than the price per share so0
certified, and he shall also be at liberty within the same period
to give a further transfer notice (hereinafter called "the second
transfer notice") specifying a price not greater tisan the maximum
price at which he is at Tliberty to sell as aforesaid and
thereupon all the foregoing provisions shall apply except that no
recipient of the transfer notice shall he entitled to have the

question of the price referred to any person.

In the event that a transfer notice is given in respect of any

holding of "A" shares of the Company, no sale to 3 non-member
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pursuant to paragraph (#) of this Article shall be approved by
xhe Directors unless and until an of fer upon the same Terms as
those offered to the transferor in respect of the YA" shares the
subject of the gransfer notice is made to the holders of all the

ngt shares in respect of their shareholding of “B" shares.

(3) A gransfer notice once given may not bhe withdrawn except as

hereinbefore expressly provided.

In the event of the death, pankruptcy of 1iquidation of a shareholder
or, in the event of 3 shareholder being a Director and/or employee of
the Company ceasing to pe a Director and/or employee. his persona1
representatives or trustee in bankruptcy or the 1iquidator or the
holder himself, as the case may be, shall be bound forthwith to give
to the Company @ transfer notice in respect of all the shares
registered in the name of such holder, and in default of such gransfer
notice being given within one month of the death or pankruptcy oF
1iquidation or vacation of directorship o cessation of employment as
the case may be, such persona1 representatives or such trustee in
pankruptey ©OF such 1iquidator or such holder (as the case may be)
shali be deemed to have given such notice at the expiration of the
said period of one month and the provisions of Article g shall apply

according1y.



PROCEEDINGS AT GENERAL MEETINGS

8. Regulation 46 of Table A shall be read and construed as if the words
"any member! were substituted for the words "“at least two members! in

paragraph (b) thereof and paragraphs (c) and (d) thereof were omitted.

VOTES OF MEMBERS

g. A proxy shall be antitled to vote on & show of hands and Reguiation 5%

of Table A shall be modified accordingly.

10. Regulation 59 of Table A shall not apply to the Company. On a poll
votes may be given either personally or by proxy or, in the case of a

member being a corporation, by jts duly authorised representative.

DIRECTORS

11. Regulations 64 and 73 to 80 (inclusive) of Table A shall not apply te

the Company.

12. (A) The maximum number of Directors shall be ten.

{2) The holders for the time being of the majority of the BAM shares
of the Company shall be entitled to appoint two Directors (""A"
Directors") to the Board of the Company and (solely and to the
exclusion of the other shareholders) to remove any Director so
appo inted and to fil1 the office of any Director 50 appointed who

dies, resigns or otherwise ceases to be a Director.
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(C) The holder for the time being of the majority of the "g" shares
of the company shall be entitled to appoint one Director ("""
Director") to the Board of the Company and (solely and to the
exclusion of the other shareholders) to remove any Director so
appointed and to fill the office of any Director so appointed who

dies, resigns or otherwise ceases to be a Director.

The last sentence of Reguiation 84 of Table A shall be omitted.

In Reguliation 85(c) of Table A there shall be inserted after the

words "interest or benefit" the words "unless the Company by ordinary

resolution otherwise directs'.

15,

16.

ALTERNATE DIRECTORS

The Jast sentence of Regulation 66 of Table A shall be omitted.

POWERS AND DUTIES OF DIRECTORS

Subject to a Director complying with the provisions of Section

317 of the Act, he shall be entitled tc vote at a meeting of Directors

in respect of any contract or arrangement in which he is interested

and if he does so his vote shall be counted and he may be taken into

account in ascertaining whether a quorum is present. Regulation 94 of

Table A shall be construed accordingly.
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PROCEEDINGS OF DIRECTORS

17.  Notices of meetings of Directors shall be given to all Directors
and to any alternate Directors appointed by them. In regulation 88 of
Table A the words commencing "It shall not be necessary" and

terminating "absent from the United Kingdom" shall be omitted.

NOTICES

18.  In Regulation 112 of Table A the words "and who gives to the
Company an address within the United Kingdom at which notices may be
given to him" and the words "but otherwise no such member shall be
entitied to receive any notice from the Company" shall be omitted.

19. In Regulation 116 of Table A the words "Ywithin the United

Kingdom" shall be omitted.

WINDING Up

20.  In Regulation 117 of Table A there shall be inserted before the

words "determine how the division" the words "with the 1ike sanction".

INDEMNITY

21. Regulation 118 of Table A shall not apply to the Company. Every
person who is or has been a Director, Managing Director, Agent,
Auditor, Secretary or other officer of the Company shall be

indemnified out of the assets of the Company against all losses or
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1iabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under
Section 144 or Section 727 of the Act, in which relief is granted to
him by the Court, and no such person shall be liable for any loss,
damage or misfortune which may happen to or be incurred by the Company
in the execution of the duties of his office or in relation thereto.
But this Article shall only have effect to the extent that it is not

avoided by Section 310 of the Act.
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NAMES AND ADDRESSES OF SUBSCRIBERS

SUNDER MANSUKHANI
183-185 Bermondsey Street
London SE1 3UW

JOHN P. DENCH
183-185 Bermondsey Street
London SE1 3UW

DATED 3rd March 1986.
WITNESS to the above signatures:
MANZOOR M. SHAIKH

183-185 Bermondsey Street
London SE1 3UW
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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 Companies For official use  Company number

- ——r—T
{Address ovarleaf - Note 5) | 1 ‘ TR \

I.-—.-l-.—.-l-—_'l

Name of company

T oy T BAMITY e INTEN et il L TR

gives notice that the company's new accounting reference

data on which the current accounting reference period Day Month
and each subsequent accounting reference period of —_ ' ]
the company is to be treated as coming, OF &S having 3:. Ve ' a
come, to an end is ) ! |

Day Month Year

The current accounting reference period of the company Y v
is to be treated as Eshertened][extended]‘r and {is to be 210 Vet 9
treated as having come to an end)will-cometo.an end]t on ] ) 1

-
w

¢

if this notice states that the current accounting 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 8 [subsidiaryliholding companylt of — Nk (2 —(")]0 Licofoloe

. 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 reference period of the company is 10 be extanded AND it is to be
extended beyond 18 months OR reliance is not being placed on section 225(6} of the Companies Act

19865, the following statement should be completed:

An administration order was made in relation to the company on Nt w?f Li ety o le .

and it is still ip forc (:1" Mf’wmj
Signed § \js o £ /Designation:t L peAvins,  DAe f[bt-b,gc 427
! '

d -
Presentor's name address an For official Use
reference (if any): General Section Post room




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
OF

SAXTON BAMPFYLDE INTERNATIONAL LIMITED

passed 26th April 1989

At an Extraordinary General Meeting of the above Compary
duly convened and held on the 26th day of April 198¢ the
following

Resolutions were duly passed as Special

Resolutions of the Company:

1.

.2

SPECIAL RESOLUTIONS

THAT the directors' and auditors' reports,
balance sheet and profit and loss account
for the year ended 30th September 1988 be
and they are hereby approved.

THAT +the Company be re-registered as a
Public Limited Company under the Companies
Act 1985;

THAT +the name of the Company be and is

hereby changed to "Saxton Bampfylde
International p.l.c."



1.4

1.5

1.7

THAT the share capital of the Company be and
is hereby increased to £50,000.00 by the
creation of 34,300 *A" shares of £1 each and
14,700 "B" shares of £1 each.

That the sum of £49,000 (being as to £9,000,
the amount standing to +the credit of the
share premium account of the Company and as
to the balance the amount standing +to the
cradit of the profit and loss account of the
Company) be capitalised and applied in
paying up in £ull at par 34,300 unissved "A"
shares of £1 each in the capital of the
Company and 14,700 "unissued B" shares of £1
each in the capital of the Company to be
allotted and distwibuted credited as fully
paid up to and amongst +the persons who
immediately prior to the holding of this
meeting were registered as holders of "A"
shares and "B" shares in the capital of the
Company in propoxrtion to their respective
holdings of such "A" shares and "B" shares.

THAT the Directors be -~nd are hereby
empowered pursuant to Section 95(1) of the
Companies Act 1985 ("“the Act") to allot ihe
said 34,300 ‘A' shares and the said 14,700
"B' shares as if Section 89 (1) did not
apply to such allotment.

THAT the provisions of +the Memorandum of
Association of the Company be altered as
folliows: -

1.7.1 by deletion of the existing clauze 1
and substi tuting therefor the
following new clause:-



"1, The name of the Company is
Saxton Bampfylde International

p.l.c.”
1.7.2 by tre dinsertion after clause 1 of
the following new clause:-
"2. The Company is a Public
Company"
1.7.3 by re-numbering clauses 2,3,4 and 5
as clauses 3,4,5 and 6.
1.8 THAT the existing Articles of Association of

the Company be and are hereby cancelled and
in substitution therefor the Articles of
Assoclation of which a print is 1aid on the
table and is initialled by the Chairman for
identification be and are hereby adopted as

the Articles of Association of the Company.

DP/104984/26.04.89
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COMPANIES FORM No. 43(3)

Application by a private
company for re-registration
as a public company

Flzase do ot Pursuant to section 43(3} of the Companies Act 1985
write in
this margin
To the Registrar of Companias For official use  Company number

Please completa —re -
lagibly, preferably (Addross averleaf) | } | | 2018211
In black type, or R
boid block Jattering  Name of company

. . - SAXTON BAMPFYLDE INTERNATIONAL LIMITED
* insart existing full

name of company

applies to e re-registered as a public company by the name of & Saxton Bampfylde

International p.l.c.

o insert full name of
company amended
to make it appropriate
for this company as
a publfic fimited
company

and for that purpose delivers the following documents for registration:

1 Declaration made by a director or the secretary in accordance with section 43{(3}{e} of the above Act
{on Form No 43{3j(e} )

2 Printed copy of memorandum and articles as altered in pursuance of the special resolution under
section 43(1}a) of the above Act.

3 Capy of auditors written statement in accordance with section 43(3)(b) of the above Act

4 Copy of relevant balance sheet and of auditors unqualified report on it

§ deleto if section 44 [T~Copy-ofary-vakuation-report:}s

of the Act doas not
apply

1 delete as Signed g | Director)[Seetetary]t Date N ~1 | 9§¢
ngr:?rgﬂ?'iata g VA%-"»%Q (IL/ [ ] ) -““\4 H Qﬁ)‘ | lg) ,,
o 3 W
Presentor’s name address and For official Use -
refarence {if any): General Section Post room m‘% FE'JQ

- e =y AN
TARLO LYONS RANDALL ROSE o} E’tﬁﬁ

High Holbeon House,
L2/h4 High Holborn, ¥ CON
London WC1V 6RU y ¥

. L 28 APRI9HD
Ref: DD/1B4980 LD -
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PUBLIC COMPANY LIMITED BY SHARES Esjgéf

MEMORANDUM OF ASSCCIATION
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SAXTON BAMPFYLDE INTERNATIONAL
p.l.c.
(as altered by Special Resolution
dated 26th April 1989)

Tarlo Lyons Randall Rose
High Holborn House
52-54 High Holborn

London WC1lV 6RU
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NO. 2018211

*4.
are:-

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
-~ of -

SAXTON BAMPFYLDE INTERNATICONAL
p.l.c.*
(as altered by Special Resolution
dated 26th April 1989)

The name <f the Company is SAXTON BAMPFYLDE
INTERNATIONAL p.l.c.*

The Company is a Public Company

The registered office of the Company is situated in
England.

The objects for which the Company is established

(A) To carry on business as recruitment and
personnel consultants, business consultants,

*The name of the Company was changed to Saxton
Bampfylde International Limited f£from Rafflebridge
Limited by a Special Resolution passed on lst
August 1986 and was changed to Saxton Bampfylde
International p.l.c. by Special Resolution passed
on 26th April 1989.



industry consultants and market research
consultants; to act as intermediaries in the
introduction of employees, partners, purchasers,
gsellers and generally to undertake and execute
agencies and commissions of any kind; to advise on
problems relating +to the administration and
organisation of industry and business and personnel
working therein; to advise on the means and methods
for extending, developing and improving all types
of business or industries and all systems or
processes relating to the production, sterage,
distribution, marketing and sale of goods and the
rendering of services of whatever description; to
engage in research into all problems relating to
personnel and industrial a&and business management
and distribution, marketing and selling: to
collect, prepare and distribute information and
statistics relating to any type of business or
industry and to promote or propose such methods
procedures or industry and to promote or propose
such methods procedures and wmeasures as may be
considered desirable or beneficial; to act as
agents or managers 1in carrying on any business
concerns and undertakings and to employ experts to
investigate and examine into the condition,
management, prospects, value and circumstances of
any business, concerns and undertakings and

generally of any assets, property or rights of any
kind.

(B) To carry on any other +trade oxr business
whatsoever which can, in the opinion of the
Directors, be advantageously carriad on by
the Company in connection with or as
ancillary to any of the above businesses or
the general business of the Company.



YT T

(c)

(D)

(E)

(F)

To purchase, take on lease or in exchange,
hire or otherwise acguire and hold any
estate or interest in any lands, buildings,
easements, rights, privileges, secretl
processes, machinery, plant, stock-in-trade,
and any real or personal property of any
kind necessary or convenient for +the
purpeoses of or in connection with +the
Company's business or any branch or
department thereof.

Te erect, construct, lay down, enlarge,
alter and maintain any buildings, works,
plant and machinery, necessary oxr convenient
for the Company's business, and to
contribute to or subsidise the erection,
construction and maintenance of any of the
above.

To borrow or raise or secure the payment of
money for the purposes of or in connection
with <the Company's Dbusiness, and for the
purposes o©of or in connection with the
borrowing or raising of money by the Company
to become a member of any building society.

To mortgage and charge the undertaking and
all or any of the real and personal property
and assets, present or future, and all or
any of +the uncalled capital for ‘the time
being of the Company, and to issue at par or
at a premium or discount, and for such
consideration and with and subject to such
rights, powers, privileges and conditions as
may be thought fit, debentures or debenture
stock, either permanent or redeemable or
repayable, and collaterally or futher +to
secure any securities of the Company by a
trust deed oxr other assurance.
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(6)

(H)

To issue and deposit any securities which
the Company has power to issue by way of
mortgage to secure any sum less +than +the
nominal amount of such securities, and also
by way of security for the performance of
any contracts or obligations of the Company
or of its customers or other persons ox
corporations having dealings with the
Company, ox in whose businesses or
undertakings the Company is interested,
whether directly or indirectly.

To receive money on deposit or loan upon
such terms as the Company may approve, and
to guarantee ox otherwise support or secure,
either with or without the Company receiving
any consideration or advantage and whether
by personal covenant or by mortgaging or
charging all or part of the undertaking,
property, assets and rights present and
future and uncalled capital of the Company
or by both such methods or by any other
means whatsoever, the liabilities and
obligations of and the payment of any monies
whatsoever (including but not limited to
capital, principal, premiums, interest,
dividends, costs and expenses on any stocks,
shares or securities) by any person, firm or
company whatsoever including but not limited
to any company which 1s for the time being
the holding company or subsidiary (both as
definad by Section 736 of the Companies Act
1985) of the Company or of +the Company's
holding company or is otherwise associated
with the Company in its business.



(1)

(J)

(K)

(L)

To make experiments in connection with any
business or proposed business of the
Company, and to apply for or otherwise
acquire i1in any part of +the world any
patents, patent rights, brevets 4'invention,
trade marks, licences, protections and
concessions which may appear likely *to be
advantageous or useful to the Company, and
to use and manufacture under or grant
licences or privileges in respect of the
same, and to expend money in experimenting
upon and testing and in improving or seeking
to improve any patents, inventions or rights
which the Company may acquire or propose to
acguire,

To draw, make, accept, endorse, negotiate,
discount and execute promissory notes, bills
of exchange and other negotiable
instruments.

To invest and deal with the monies of the
Company not immediately vrequired for +the
purposes of its business in or upon such
investments or securities and in such manner
as may from time to time be determined.

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 guaranteed rights
in respect of dividend or repayment of
capital or otherwise, or by any securities
which the Company has power to issue, or
partly in one mode and partly in another,
¢nd generally on such terms as the Company
may determine.



(M)

(N)

(0)

To accept payment for any property or rights
sold or otherwise disposed of or dealt with
by the Comparny, elther in cash, by
instalments or otherwise, or in fully or
partly paid up shares of any company or
corporation, with or without deferred or
preferred or guaranteed rights in respect of
dividend or repayment of capital or
otherwise, or in debentures or mortgage
debantures or debenture stock, 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 any partnership or joint-purse
arrangement or arrangement for sharing
profits, union of interests or co-operation
with any company, firm or person carrying on
or proposing to carry on any business within
the objects of this Company, and to acquire
and hold, sell, deal with or dispose of
shares, stock or securities of any such
company, and to guarantee the contracts or
liabilities of, or the payment of the
dividends, interest oxr capital nf any shares
stock or securitles of and to subsidise or
otherwise assist any such company.

To establish or promote or concur in
g¢stablishing or promoting any other company
whosa objects shall include the acquisition
and taking over of all or any of the assets
and 1liabilities of +this Company or the
promotion of which shall be in any manner
calculated to advance directly or indirectly



(P)

(Q)

(R)

the objects or i1nterests of +thisg Company,
and to acquire and hold or dispose of
shares, stock or securities of and guarantee
the payment of the dividends, interest or
capital of any shares, stock or securities
issued by or other obligations of any such
company.

To purchase or otherwisce acquire and
undertake all or any part of the business,
goodwill, property, assets, liabilities and
transactions of any person, firm or company
carrying on any business which this Company
is authorised to carry on.

To sell, improve, manage, develop, turn to
account, exchanye, 2let 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 f£it.

To amalgamate with any other company whose
objects are or include objects similar to
those of this Company, whether by sale or
purchase (for fully or partly paid-up shares
or otherxwise) of the undertaking, subject to
the 1l1iabilities, of this or any such other
company as aforesaid, with or without
winding up, or by sale or purchase (for
fully or partly paid-up shares or otherwise)
of all or a controlling interest in the
shares or stock of this or any such other
company as aforesaid, or by partnership, or
any arrangement of the nature of
partnership, or in any other manner.
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(8)

(T)

()

(V)

(W)

To apply for, promote, and obtain any Act of
Parliament, order, or licence of the
Department of Trade or other authority for
enabling the Company +to carry any of its
objects into effect, or for effecting any
modification of the Company's constitution,
or for any other purpose which may seem
calculated directly or indirectly to promote
the Company's interests, and to oppose any
proceedings or applications which may seem
calculated directly or indirectly to
prejudice the Company's interests.

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

To employ advisors +to investigate angd
examine into the condition, prospects,
value, character, and circumstances of any
business concerns and undertakings and
generally of any assets, property or rights.

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

To remunerate any person, firm ox company
rendering serxvices to the Company either by



(X)

(¥)

cash payment or by the allotment to him or
them of shares or other securities of the
Company credited as pald up in full or in
part or otherwise as may ba though
expedient,

To pay all or any expenses incurred in
connection witl: the promotion, formation and
Incorporation of the Company, or to contract
with any person, £irm or company to pay the
same, and to pay commissions to brokers and
others for underwriting, placing, selling,
or guaranteeing the subscription of any
shares or other securities of the Company.

To support and subscribe to any charitable
or publle object and to support and
subscribe to any institution, society or
club which may d4n the opinion of +the
directors be for the benefit, directly or
indirectly, of the Company or its directors
or employees, or may be connected with sany
town or place where the Company carries on
business: to give or award pensions,
annuities, gratuities, and supperannuation
or other allowances ox benefits cr
charitable aid and generally to provide
advantages, facilities and services for any
persons who are or have been directors of,
or who are or have been employed by, or who
are serving or have served the Company, or
of any company which is a subsidiary of the
Company ox the holding company of the
Company or a fellow subsidiary of the
Company or of the predecessors in business
of the Company or any such subsidiary,
holding oxr fellow subsidiary company and to
any wives, widows, children and other



{Z)

(AA)

(BB)

relatives and dependants of such persons; to
make payments towards insurance; and %o set
up, establish, support and maintain
superannuation and other funds or schemes
(whether contributory oxr non-con’ributory)
for the benefit of any of such persons and
of their wives, widows, c¢hildren and other
relatives and dependants; +c make provision
for the Dbenefit of persons employed or
formerly employed by the Company or any of
its subsidiaries, notwithstanding +that the
exercise of this power is not in the best
interests of the Company, in connection with
the cessation or the transfer to any person
of the whole or part of the undertaking of
the Company or any subsidiary; and to set
up, establish, support and maintain profit
sharing or share purchase schemes for the
benefit of any of the employees of the
Company or any such subsidiary, holding or
fellow subsidiary company and to lend mnoney
to any such employees or to +trustees on
their behalf +to enable any such puxrchase
gchemes to be established or maintained.

To procure the Company to be registered or
recognised in any part of the worid.

To disbribute amoung the members in specie
any property of the Company, or any proceeds
of sale or disposal of any property of the
Company, but so that no distribution
amovnting to a reduction of capital be made
except with the sanction (if any) for the
time being required by law.

To do all or any of the above tuings in any
part of the world, and either as principals,
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agents, trustees, contractors or otherwise,
and either alone or in conjunction with
others, and either by oxr through agents,
sub~contractors, trustees or otherwise.

(CC) To do all such other +things as are
incldental or conducive to the above objects
or any of them.

It is hereby expressly declared that each sub-clause of
this clause shall be construed independently of the other
sub-clauses hereof, and that none of the objacts mentioned
in any sub-clause shall be deemed to be merely subsidiary
to the objects mentioned in any other sub-clause.

5. The liability of the Members is limited.

6. The share capital of the Company is £50,000 divided
into 35,000 ‘A' shares of £1 each and 15,000 ‘B!
shares of £1 each.*

*The share capital of the Company was increased from £100
divided into 100 ordinary shares of £1 each to £1,000
divided into 1,000 Ordinary shares of £1 each by Special
Resolution dated 18th July 1986; By Special Resolution
dated 4th August 1986 the share capital was converted and
divided into 700 "A" shares of £1 sach and 300 "B" shares
of £1 each. By Special Resolution dated 26th april 1989
the share capital was increased by £49,000 divided into
34,300 A" shares of £1 each and 15,000 "B" shares of £1
aach.
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Wa, the asubscribers +to this Memorandum of Agsoclation,
wish to be formed into a Company pursuant to this
Memorandum and we agree to take the number of shares shown
opposite our respective names.

Numbar of sharas
Names, Addresses and Descriptions ‘taken by each
of Subscribers Subscribexr

Sunde-Mansukhahi
183-185 Bermondsey Street
London SEl 3UW One

John P Dench
183-185 Bermondsey Street
London SEl1 3UW One

Total shares taken Two

Dated 3rd March 1986

Witness to the above Signatures,

Manzour M. Shaikh
183-185 Bermondsey Street
London SE! 3uW

- 12 =~
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THE COMPANIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
-OF—
SAXTON BAMPFYLDE INTERNATIONAL p.i.c.

b e B s

SpECial RESOLUTION passed April 198Y)

PRELIMINARY

The regulations constituting Table A in the
Schedule to <the Companies (Tables A to F)
Regulations 1985 ("Table A") shall apply to the
Company except insofar as they are excluded or
varied by these Axrticles,

Expressions defined in regulation 1 of Table A
shall where +the c¢ontext admits bear in these
Articles the meanings so defined.

SHARES

(A) The share capital of the Company at the date
of adoption of these Articles is £50,000
divided into 35,000 "A" shares of £1 each
and 15,000 "B" shares of £1 each.

(B) The "A" shares and the "B" shares shall rank
pari passu with each other in all respects.

(A) Subject to the provisions of these Articles
the Directors are generally and
unconditionally authorised to allot, agree
to allot, grant options over or convert any
security intoc or otherwise dispose of such
sharegs or any of them at such time or times
and on such terms (including time of



allotment) as they think f£fit in the period
of five years from the date of adoption of
thse Articles.

(B) At the expiry of such five year period, the
authority contained in Axrticle 3(A) shall
expire, but such authority shall allow the
Company to make an offer or agreement before
the expiry of such authority which would or
might require ‘the allotment, grant of
options over, conversion of any security
into or other disposal of shares after the
expiry of such authority, and the birectors
may allot, grant options over, convert any
security into or otherwise dispose of shares
pursuant to any such offer or agreement as
if such authority had not expired.

LIEN

Regulation 8 of Table A shall not apply to the
Company. The Company shall have a first and
paramount lien on all shares (not being fully paid
shares) standing registered in the name of any
person for all monies presently payable or not by
him or his estate to the Company whether he shall
be the sole registered holder or one of several
Joint holdexs thereof. The Directors may at any
time declare any share to be wholly or in part
exempt from the provisions of this Article. For
the purposes of this Article a member shall be
deemed to be under a liability to the Company if
inter alia that member shall have failed to fulfil
any contractual obligation to +the Company to
advance money to the Company or to subscribe for
any share or loan capital of the Company in which
event the sum for which the lien shall exist and
shall be presently payable will be the amount such
the member has failled so to advance or subscribe.
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The registration of a transfer of a share shall
operate as a waiver of the Company's lien (if any)
thereon.

TRANSFER AND TRANSMISSION OF SHARES

No transfer of a share shall be made otherwise than
in accordance with the following provisions:-

(n) A shareholder desirous of disposing of any
of his shares (hereinafter called "the
transferor shareholder") shall give notice
in writing (hereinafter called "the transfer
notice") to the Company stating the number
of shares which he desires to dispose of,
and the price per share at which he 1is
prepared to sell the same.

(B) The Company shall, within fourteen days of
the receipt by it of the transfer notice,
give notice in writing to each of the
remaining shareholders containing the 1ike
particulars as set forth in the +transfer
notice, and requiring the shareholder +to
whom 41t is addressed to state in writing
within fourteen days of the receipt thereof,
whether or not he is willing to purchase all
or any of +the shares offered by +the
transferor sharsholder at the price named in
the transfer notice.

(C) If the remaining sharehclders or any of them
shall within the <time 1limit as aforesaid
give notice iIn writing (hereinafter called
"a purchase notice") to the Company of their
willingness to purchase all or any of the
shares offered by the transferor shareholder




(D)

as aforesaid, then (subject to paragrpah (E)
of this Article) the transfer notice and the
purchase notice shall (subject as below
provided in this paragraph) constitute a
binding contract as between the transferor
shareholder and such remaining shareholder
or shareholders to sell and purchase the
shares offered and accepted as aforesaid,
the Company being deemed to be the agent of
the <{ransferor shareholder to give and
receive notice of offer and acceptance for
such purpose. Provided that if purchase
notices shall not be received within the
time 1limit aforesaid in respect of all the
shares comprised in the transfer notice, the
Company shall forthwith after the expiration
of the sald time 1limit give notice in
writing of that fact +to the transferor
shareholder, who shall be entitled within
fourteen days thereafter to withdraw the
transfer notice.

If a transferor shareholder after having
become bound to transfer any shares to a
purchaser shall make default in transferring
the shares, the Directors may authorise some
persen to transfer +the shares +to the
purchaser, and the Company may receive the
purchase money, and shall thereupon cause
the name of the purchaser to be entered in
the register as the holder of the shares,
and shall hold the purchase money in trust
for the transferor shareholder. The receipt
of the Company for the purchase money shall
be a good discharge to the purchaser, and he
shall not be bound to see to the application
thereof, and after the name of the purchaser
has Dbeen entered in the register in



(E)

purported exercise of the aforesaid powers
the validity of the proceedings shall not be
questioned by any person.

If any shareholder, when agreeing to
purchase shares comprised in hig purchase
notice, notifies the Company ‘that he does
not accept as a fair wvalue the price
specified in the transfer notice (and also
in any case in which a transfer notice is
deemed wunder +the provisions hereinafter
contalned to have been given) the price of
the shares shall be agreed between the
transferor shareholder and the purchasing
shareholder within twenty one days after the
name of +the purchasing shareholder is
notified by the Company to the transferor
shareholder, or failing such agreement,
shall be determined and certified by the
Auditors for the time being of the Company
on the basis that the price is *o be the
fraction relative to the number of shares
comprised in the purchase notice of the
value of the undertaking and net assets of
the Company as a going concern on the basis
that the transferor is no longer the holder
of the shares comprised in +the transfer
notice, such person to act at the cost and
expense of the Company as an expert and not
as an arbitrator in so determining and
certifying and his decision to be final.
Upon being notified by the Company of the
price S0 certified, the transfevror
sharehoclder may (save vwhere the <transfer
notice is given or deemed to be given in
accordance with the provisions of Article 7)
withdraw his transfer notice or the
purchasing shareholder may withdraw his



(F)

(6)

purchase notice within fourtesn days, and
failing any such withdrawal such price shall
be deemed to be substituted for the price
specified in the transfer notice, and the
transfer notice arld purchase notice shall
constitute such a contract as is mentioned
in paragraph (C) of this Article.

If purchase notices received by the Company
as aforesaid shall togethexr constitute
acceptances in respect of a greater number
of shares than those offered in the transfer
notice, the shares so offered shall be
apportioned by the Company among the
shareholders so accepting as nearly as
possible in proportion to +the number of
shares of all classes held by them
respectively but so that no shareholder
shall be liable to purchase a greater number
of shares than he shall have expressed his
willingness +to purchase in his purchase
notice. Any shares which cannot be
appoxtioned without division into fractions
shall be apportioned by 1lot among the
accepting shareholders.

The Company shall within two months of the
receipt by it of the transfer notice or in
the case of determination of the price by
some person nominated pursuant to paragraph
(E) of this Article within twenty one days
after the date of his certificate give
notice in writing to the <transferor
shareholder to each other shareholder who
shall have given a purchase notice, as to
the completion of the contract or contrauts
and particulars of apportionments (if any)
made as aforesaid, and thereupon ‘the



(H)

transferor shareholdsr and the accepting
shareholder or shareholders shall give
effect to such contract or contracts by the
execution of proper transfers, the payment
of the purchase price involved and the
surrender by transferor shareholder of the
relative share certificate or certificates.

If at the expiration of the period aforesaid
any of +the shares remain unsold, then,
whether or not +the transfer notice shall
have been withdrawn under the proviso to
paragraph {C) of this Article, the
transferor sharsholder shall (subject to
paragraph I below) be at liberty at any time
within six months of the date of service of
the transfer notice to sell all or any of
such shares +to any person or persons
approved by the Directors who shall be
entitled to withhold their consent without
assigning any reason therefor at any price
not being less than the price per share
specified in the transfer notice or if the
price has been determined and certiried
pursuant +to paragraph (E) of this Article
then not being less than the price per share
so certified, and he shall also be at
liberty within the same period to give a
further transfer notice (hereinafter called
"the second transfer notice") specifying a
price not greater than the maximum price at
which he is at liberty to sell as aforesaid
and thereupon all the foregoing provisions
shall apply except that no recipient of the
transfer notice shall be entitled to have
the question of the price referred to any
person.



In the event that a transfer notice is given
in respect of any holding of "A" ghares of
the Company, no sale to a non-menber
pursuant +to paragraph (H) of this Article
shall be approved by the Directors unless
and until an offer upon the same texrms as
those offered to the transferor in respect
of +the "A" shares the subject of the
transfer notice is made to the holders of
all the "B" shares in respect of their
shareholding of "B" shares.

A transfer notice once given may not ba
withdrawn except as hereinbefore expressly
provided.

In the event of the death, bankruptcy or
liguidation of a shareholder or, in the event of a
shareholder being a Director and/or employee of ‘the
Company ceasing to be a Director and/or employee.
His personal representatives or trustee in
bankruptcy or the liquidator oOx the holder himself,
as the case may be, shall be bound forthwith to

give to the Company a transfer notice in respect of
all +the shares registered in <the name of such
holder, and in default of such +*ransfer notice
being given within one month of the death or
bankruptcy oY ligquidation or vacation of
directorship or cessation of employment as the case

may be, such personal representatives or such
trustee in bankruptcy or such liquidator or such
holder (as the case may be shall be deemed to have
given such notice at the expiration of %he said
period of one month and the provisions of Article 6
shall apply accordingly.




10.

1.

12.

PROCEEDINGS AT GENERAL MEETINGS

Regulation 46 of Table A shall be read and
construed as 41if the words "any member" were
subgtituted for the words "at least two members” in
paragraph (b) thereof and paragraphs (c) and (d)
thereof were omitted.

VOTES OF MEMBERS

A proxy shall be entitled to vote on a show of
hands and Regulation 54 of Table A shall be
modified accordingly.

Regulation 59 of Table A shall not apply to the
Company. On a poll votes may be given either
personally or by proxy or, in the case of a member
being a corporation, by its duly authorised
representative.

DIRECTORS

Regulations 64 and 73 to 80 (inclusive) of Table A
shall not apply to the Company.

(A) The maximum number of Directors shall be
ten.

(B) The holdurs for +the +time being of the
majority of the "A" shares of the Company
shall be entitled to appoint two Directors
(""A" Directors") +to the Board of +the
Company and (solely and to the exclusion of
the other shareholders) to remove any
Director so appointed and to £ill the office
of any Director so appointed who dies,
resigns or otherwise ceases +to be a
Director.



13.

14.

15.

16.

(C) The holder for +the +time being of the
majority of the "B" shares of the Company
shall be entitled to appoint one Director
""B" Director") to the Board of the Company
and (sclely and to the exclusion of the
other shareholders) *o remove any Director
so0 appointed and to £ill the office of any
Director so appointed who dies, resigns or
otherwise ceases to be a Director.

The last sentence of Regulation 84 of Table A shall
be omitted.

In Regulation 85(C) of Table A there shall be
inserted aftexr the words "interest or benefit" the
words "unless the Company by ordinary resolution
otherwise directs".

ALTERNATE DIRECTORS

The last sentence of Regulation 66 of Table A shall
be omitted.

POWERS AND DUTIES OF DIRECTORS

Subject to a Director complying with the provisions
of Section 317 of the Act, he shall be entitled to
vote at a meeting of Directors in respect of any
contract or arrangement in which he is interested
and 1f he does so his vote shall be counted and he
may be taken into account in ascertaining whether a
quorum is present. Regulation 94 of Table A shall
be construed accoxrdingly.

~ 10 -



17.2

17.3

"

BORROWING POWERS OF DIRECTORS

Subject as provided by ‘this regulation the
directors may exerc.ise all the powers of the
Company to borrow money, and to mortgage or charge
its undertaking, property and uncalled capital, and
to issue debentures and other securities, whether
as primary or collateral security for any debt,
1iability or obligation of the Company or any other
party.

The Directors shall so restrict the borrowings of
the Company and exarcise all voting and other
rights oxr powers of control exercisable by the
Company in relation to its subsidlaries as to
secure (so far as by such exercise they can secursa)
that the aggregate amount for the time being
remaining undischarged of all sums borrowed by the
Company and its subsidiaries (exclusive of sums
borrowed from or owing to the Company or any such
subsidiary) shall not at any time exceed an amount
equal to [twice] the share capital and consolidated
reserves (as defined by this resolution) without
the previous sanction of an ordinary resolution of
the Company in general meeting.

For the purposes of this regulation "the share
capital and consol.dated reserves" means the
aggregate amount of the paid-up share capital of
the Company plus the amount of the consolidated
capital and revenue resaxrves {including any share
premium account or capital redemption reserve)} and
any credit balance on the consolidated profit and
10ss account after deducting (a) any debit balance
on that account and (b) any amounts atiributable to
shareholders other +than the Company and its
subsidiaries, all as shown in the 1latest audited
consolidated balance sheet of the Company and its
subsidiaries, but

- 11 -



17.4

17.5

18.

17.3:1 adjusted so as to reflect any issue of
shares or other wvariation in the paid-up

share capital or share premium account of
the Company since the date of the balance
sheet and any distributions made from such
reserves or profit and loss account since
that date; and

17.3:2 excluding any sums set aside for taxation,
any share capital or reserves resulting from
writing up T[after +the adoption of +these
articles] the book values of the assets of
the Company or any subsidiary, and any
intangible assets.

For the purposes of this regulation sums owing on
debentures issued for a consideration other +than
cash shall be deemed to be borrowed, and the giving
of a guarantee shall be deemed a borrowing of an
amount equal to the maximum 1liability under ‘the
guarantee.

No person dealing with the Company or any of its
subsidiaries shall by reason of the foregoing
provisions be concerned to see or inguire whether
the limit imposed by this regulation is observed,
and no debt incurred or securxity given in excess of
that 1limit shall be invalid unless he had express
notice at the time when the debt was incurred or
the securlty was given that the limit had been or
would by that actlion be exceeded.

PROCEEDINGS OF DIRECTORS
Notices of meetings of Directors shall be given to

all Directors and to any alternate Directors
appointed by them. In regulation B8 of Table A the

- 12 -



19.

20.

21-

22.

23.

words commencing "It shall not be necessary" and
terminating "absent from the United Kingdom" shall
be omitted.

SECRETARY

Regulation 99 of Table A shall not apply. The
secretary shall be appointed by the Directors, fox
such period and on such terms as to remuneration
and otherwise as +they may think £it; and any
secretary so appointed may (subject to the terms of
any contract between him and +the Company} be
removed by the Directors from office.

In Regulation 112 of Table A the words "and who
gives to the Company an address within the United
Kingdom at which notices may be given to him" and
the words "but otherwise no such member shall be
entitled +o receive any notice from the Company"
shall be omitted.

In Regulation 116 of Table A the words "within the
United Kingdom" shall be omitted.

WINDING UP

In Regulation 117 of Table A thare shall be
inserted before the words "determine how the
division" the words "with the like sanction”.

INDEMNITY

Regulation 118 of Table A shall not apply to the
Company. Every person who is oX has been a
Director, Managing Director, Agent, Auditor,
gSecretary or other officer of the Company shall be
indemnified out of the assets of the Company
against all losses oOr 1iabilities which he may

- 13 =~



sustain or incur in or about the axecution of the
duties of his office or otherwise in relation
thereto, including any liability incurred by him in
defending any proceedings, whether c¢ivil or
criminal, in which judgement is given in his favour
or in which he is acquitted or in connaction with
any application under Section 144 or Section 727 of
the Act, in which relief is granted to him by the
Court, and no such person shall be llable for any
loss, damage or misfortune which may happen to or
be incurred by the Company in the execution of the
duties of his office or in relation thereto. But
this Article shall only have effect to the extent
that it is not avoided by Section 310 of the Act.

- 14 -



NAMES AND ADDRESSES OF SUBSCRIBERS

SUNDER MANSUKHANI

oo P .
183"’1\4\1 Bc:.:..muuu‘..-:uy Strwutl

London SE1 3UW

JOHN P. DENCH
183~185 Bermondsey Street
London SE1 3UW

DATED 3rd March 1886,
WITNESS to the above signatures:

MANZOOR M. SHAIKH
183~-185 Bermondsey Street
London SE1 3UW

DP/105000/18.04.8%9
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SAXTON BAMPFYLDE INTERNATIONAL LIMITED

EmESNSERT ==

ACCOUNTS -~ 30 SEPTEMBER 1988

TOGETHER WITH DIRECTORS' AND AUDITORS' REPORTS




SAXTON BAMPFYLOE INTERNATIONAL LIMITED

DIRECTORS' REPORT

FOR THE YEAR ENDED 30 SEPTEMBER 1988

The directors present their annual report on the affairg of the company together

with the accounts and auditors' report for the year ended 30 September 1988.

PRINCIPAL ACTIVITY AND BUSINESS REVIEW:
The principal activity of the company continues to be that of management
consultants. During the year the company expanded into the area of management

coacning and psychological assessmeat in addition to the activity of executive

search.

The executive search division has had an excellent year. The management coaching
division has developed successfully and traded profitably. As a result turnover

increased by 24% to £1,099,186 over the first period of trading.

Interaational links were further extended by setting up associate relationships

with similar Ffirms in Scandinavia and France.

The directors aim to maintain the management policies which have resulted in the
company's substantial growth since commencement of business and to further expand

all diviaions and international links.

RESULTS AND DIVIDENDS:
The results for the year ended 30 September 1988 are set out ia the profit and loss

Account on page 4. The directors do not recommend a dividend.



DIRECTORS' REPORT (Continued)

DIRECTOR3 AND THEIR INTERESTS:

The directors who served during the year are listed below:

At 30 September L988 At 30 September 1937
Ordinary Shares Ordinary Shares
A.N.5. 3axton 350 'A' Shares 350 'A' Shares
S.J. Bampfylde 350 'A' Shares 350 'A' Shares
D. Stevenson 152 'B' Shares 152 'B' Shares

CLOSE COMPANY STATUS:
The company is a close company within the meaning of the Iacome and Corporation

Taxes Act 1988.

FIXED ASSETS:
Changes in Eixed assets during the year are summarised in note 7 to the accounts.

SUBSEJUENT EVENTS:
On 31 January 1989, the company acquired a 27 year lease over new premises in
Central London. The lease premium paid was £105,000 and the annual rental amounts

to approximately £43,000 per annum, with the first review after three years. The

lease of the company's former premises has been successfully assigned.

CHARITABLE CON'RLBUTIONS:
The company zoatributed £15,550 to charities during the year.

AUDITORS:
The directors will place a resolution before the annual general meeting to

re-appoint Arthur Andersen & Co. as auditors for the ensuing year.

BY ORDER OF THE BOARD

35 Dld Queen Street
London f;
SW1H 9JB &h' yj

5.J. Bampfylde

Secretary

19 April 1989 -2 -



ARTIUR ANDERSEN & CoO.

Annors House « ARy STREETY
Rpaning RGL 313D

To the Members of SAXTON BAMPFYLDE INTERNATIONAL LIMITED:

We have audited the accounts on pages 4 to 12 in accordance with approved Auditing

Standards.

In our opinion, the accounts, which have been prepared under rhe historical cost
canvention, give a true and fair view of the state of affairs of the company at
30 September 1988 and of its profit and source and application of funds for the

year then ended, and comply with the Companies Act 1985.

19 April 1989



SAXTON BAMPFYLDE INTERNATIONAL LIMITED

PROFIT AND LOSS ACCOUNT

FOR THE YEAR ENDED 30 SEPTEMBER 1988

Notes 1988

TURNOVER 1&2

Administrative expenses

£1,099,186

(1,076,955)

o S e it S e

OPERATING PROFIT 22,231
Interest receivable 7,110
Interest payable 3 (5,626)
DHOFIT ON ORDINARY ACTIVITIES BEFORE
TAXATTON 4 23,715
Tax on profit on ordinary activities 6 (11,711)
RETAINED PROFIT FOR THE YEAR --H—HIETSEZ
Retained profit brought forward 87,332
Retained profit carried forward ;“*";;:;;g

1987
(55 weeks)

£ 886,139
{733,977)

152,162

6,020
(850}

e ey i G it it ke i

157,332

(70,000)

e e s s

- o Y b TS

=RESNTEmETmIOD

The accompanying notes are an integral part of this profit and loss account.



SAXTON BAMPFYLDE INTERNATIONAL LIMITED

BALANCE SHEET -- 30 SEPTEMBER 1988

FIXED ASSETS
Tangible assets
CURRENT ASSETS

Debtors
Cash at bank and in hand

CREDITORS: Amounts falling due within
one year

NET CURRENT ASSETS/(LIABILITIES)
TOTAL ASSETS LESS CURRENT LIABILITIES

CREDITORS: Amounts falling due after
more than one year

CAPLITAL AND RESERVES

Called-up share capital
Share premium account
Profit and loss account

Notes

10

11

SIGNED ON BEHALF OF THE BOARD ON 19 APRIL 1989

A. Saxton )
) Directors
8. Bampfylde )

1588

£ 118,595

i et st i e i o

456,973
107,042

——— i et i it 2 ot

564,015

{543,814)

e i o ity i i T .t

By

138,796

(29,460)

- ey — o —

£ 109,336

DEEmoTEnTs

£ 1,000
9,000
99,336
£ 109,336

ExmomomoDxta=

The accompanying notes are an integral part of this balance sheet.

1987

£ 143,673

ot 7 . ety e e g

219,964
122,839

—— . - )

342,803

(351,179)

s S s s ot e = b

o T et .

135,297

(37,965)

o B e . e et e it .

i s A . o



SAXTON BAMPFYLDE INTERNATIONAL LIMITED

STATEMENT OF SOURCE AND APPLICATION OF FUNDS

FOR THE YEAR ENDED 30 SEPTEMZER 1988

SOURGCE OF FUNDS

Retained profit for the year

Add items not involving the movement of funds
- depreciation

~ loss on disposal of tangible fixed assets

Total funds from operations

Funds from other sources-

Proceeds of share issue

Proceeds from disposal of tangible fixed assets
Loans from lessors

Decrease in net current assets as shown below

APPLICATION OF FUNDS

Purchase of tangible fixed assels

Acquigition of assets under finance leases
Repayment of loans from lessors

Increase in net current assets as shown below

INCREASE (DECREASE) IN NET CURRENT ASSETS

Debtors
Creditors

Yovement ia net liquid funds
- cash at bank and in hand

1988 1987
£ 12,004 £ 87,332
50,803 31,363
- 2,400
©2,807 121,095
- 10,000
- 7,400
- 43,848
- 2,493
E 62,807 £ 184,836
EEERESE=E= mmmmmmmsmin
£ 25,725 £ 129,328
- 55,508
7,804 -
29,278 -
£ 62,807 £ 184,836
£ 237,009 £ 219,964
(191,934) (345,296)
45,075 (125,332)
(15,737 122,839
£ 29,278 £ 2,493
=+ F -1+ -+ 11 ) I IIXTXIN

The accompanying notes are an integral part of this statement.

-6 -



SAXTON BAMPFYLDE INTERNATIONAL LIMITED

NOTE3 TO ACCOUNTS -- 30 SEPTEMBER 1988

STATEMENT OF ACCOUNTING POLICIES:

a)} Basis of accounting

The accounts are prepared under the historical cost convention.

b)  Turnover

Turnover represents fees invoiced for services provided, together with related

recoverable expenses, net of value added tax. Fees and their related
recoverable expenses are credited to the profit and loss Account on the basis

of the work done.
¢) Tangible fixed assets
Depreciation is provided onr all tangible fixed assets at rates calculated to

write off the cost less estimated residual value of each asset on a straight
line basis cver its expected useful life, as follows:

Office Furniture and equipment - 7 years (15X% cost per annum)
Computer equipment - 3 years (33.1/3% per annum)
Motor vehicles - 4 years (25% per annum)

Leased assets are depreciated over the shorter of the lease term and their
aseful lives.

d) Taxation
Corporation tax payable is provided on taxable profits at the current rate.

Deferred taxation {which arises from differences in the timing of the
recognition of items, principally depreciation, in the accounts and by the tax
authorities) has been calculated on the liability method. Deferred tax is
provided ou timing differences which will probably reverse, at the rates of
tax likely to be in force at the time of reversal. Daferred tax is not
provided on timing differences which, in the opinion of the directors, will
probably not reverse.



NOTES ‘TO ACCOUNTS (Continued)

STATEMENT OF ACCOUNTING POLICIES {Continued):
e) Foreign currency

Transactions in foreign currancies are recorded at actual exchange rates as of
the date of the transaction.

Monetary assets and liabilities denominated in foreign currencies are
translated at the rate of exchange prevailing at the year-end.

Any pain or loss arising from a change in exchange rates subsequent to the
date of the transaction is included as an exchange gain or loss in the profit
and losa account,

£f) lLeasas

Assets held under finance leases are initially reported at the fair value of
the asset, with an equivalent liability categorised ss appropriate under
creditors due within or after one year. The asset is depreciated over the
shorter of the lease term and its useful economic life. Finance charges are
allocated to accounting periods over the return on the outstanding balance.
Reatals are apportioned between finance charges and reduction of the liabilicy
and allocated to other operating expenses as appropriate.

TURNOVER:
The turnover and pre-tax profit is attribrtable to one activity, that of
management consultancy. The analysis of turnover by geographical warket has

baeen omitted.

INTEREST PAYABLE:

1988 1987
(55 weeks)
Bank overdraft £ - £ 33
Finance charges payable under finance leases 5,626 317
£ 5,626 £ 850
-3 OISO



4.

54

NOTES TO ACCOUNTS {Countinued)

PROFIT ON ORDINARY ACTIVITIES BEFORE TAXATION:

This is stated after charging~

1988 1087
(55 weeks)
Staff costs (gee below] £ 464,303 £ 325,035
Auditors' remuneration 5,500 3,000
Depreciation of owned assets 32,300 28,279
Depreciation of assets held under finance leases 18,503 3,084

STAFF COSTS:

Particulars of emplovees (including directors) are as shown below. Employee
costs during the year amounted Cto-~

1388 1987
(55 weeks)
Salaries £ 420,855 £ 293,463
Social security costs 43,448 26,572
£ 464,303 E 325,035
=maaxasnss -t -

The average weekly number of employees during the period was 9 (1987 - 5), all
in office management.

DPirectors' remuaneration

Directors of the company received the following remunerarion-

1988 1987
(55 weeks)
Fees as directors £ - £ 115,341
Emoluments For management services 279,304 109,917
£ 279,304 £ 225,258
MmNl TR -1 1.1

The Cuairmzn's emoluments were E141,818 (1987 - £115,34%1). The emoluments of
the other directors fell within the following ranges=-

1588 1987
£l - £ 5,000 i 1
£105,061 ~ £110,000 - 1
£135,001 - £140,000 1 -



NOTES TO ACCOUNTS (Continued)

STAFF COSTS (Countinued):
Higher paid employees

Employees of the company, other than dirvectors whose duties were wholly or
mainly discharged in the United Kingdom received remuneration in the following
ranges:

1988 1987
£30,000 - £35,000 1 -
TAX ON PROFLT ON ORDINARY ACTIVITIES:
The tax charge is based on the profit for the year and comprises-
1988 1987
(55 weeks)
Corporation tax at 25¢ (1987 - 35%) £ 25,000 £ 70,000
Adjustment of current taxation in respect
of prior year (13,289 -
£ 11,711 £ 70,000
TANGIBLE FIXED ASSETS:
Motor
Office Vehicles
Furniture held under
and Computer Motor finance
Equipment Equipment Vehicles leases Total
CoST-
Beginning of year £65,424 £39,306 £14,798 £55,508 £175,036
Additions 8,797 1,610 15,318 - 25,725
At 30 September 1988 74,221 40,916 30,116 55,508 200,761
DEPRECIATLION-
Beginning of year 10,427 13,921 3,931 3,084 31,363
Charges 11,133 13,638 7,529 18,503 50,803
End of year 21,560 27,559 11,460 Z1,587 82,146
NET BOOK VALUE
at 30 September 1387 54,997 25,385 10,867 52,424 143,673
E+ £ L+ F ] g Ry ol N et Lt o N g 28 O mt 2 9 XX B O TR ek UT R DA
NET BOOK VALUE
At 30 September 1988 52,661 13,357 18,656 33,921 118,595
B2t b1 1 ] -t 1) bt Sm xR et FERT I N MY T L Ty A g O Y Mg
- 10 =



10.

NOTES TO ACCOUNTS {Continued)

DEBTORS:

L) 3 | T T N
LLdus UTHLULD
Other debtors
Prepayments and accrued income

CREDITORS: Amounts falling due within one year

Current instalment due on lean
Obligations under finance leases
Trade creditors

Currenk corporation tax

Other taxes and social security costs
Other craditors

Accruals

Pre bilLed income

1988

F41G 557
5,207
32,209

£456,973

k11 3- 13~

1988

E .
6,584
78,299
78,878
59,669
13,142
107,622
199,620

—— e e . i e

£543,814

ok o s .
SoEmmagan

CREDITORS: Amounts Ffalling due after more than one year

These represent the Long~term element of finance lzases, as follows:

Amounts payable-

within 1 year
within 2-5 years

"inance charges allocated to
future periods

Less:

Amount included in creditors : amounts £alliu,

due within ona year

Noa~current obligations

- 11 -

1938

£ 10,632
31,752

L ]

P

(6,584)

- b i g

£ 29,450

mARTEIXII

1987

——r——

£208, 395
295
11,274

£219,964

SEIEIEES=

1987

e m—

£ 979
5,883
100, 587
70,000
13,944
760
79,026
80,000

o s et el g et b

£351,179

EEmpamismel

1987

(5,883)

AR



i1.

12.

13.

NOTES TO ACCOUNTS {Countinued)

SHARE CAPITAL:

1988 1987
Authorised, allotted, called-up and fully paid-
Ordinary 'A' shares of £l each £ 700 £ 700
Ordinary 'B' shares of El each 300 300
1,000 1,000
CUARANTEES AND OTHER FINANCIAL COMMITMENTS:
Capital commitmeants:
At the end of the year, capital commitments were-—
1988 1987
Authorised but wot contracted for £ 10,756 £ -
p==zmemn =as=amum

Deed of Covenant:

The company has contracted to pay the sum of £10,300 (gross) per annum to the
Charities Aid Foundation, under a deed of covenant, for four years from August

1988.

SUBSEQUENT EVENTS:

On 31 January 1989, the company acquired a 27 year lease over new premises in
central London. The lease premium paid was £105,000 and the aanual rental
amounts to approximately £43,000 per annum, with the first review after three
years, The lease of the company's former premiges has been successfully

assigned,

- 12 -



Arthur Andersen & Co.

Chartered Accountants

Abbots House « Abbey Street + Reading RG1 3BD
Tetephone: 0734-508141 Direct Line:
Telex: 847855 Facsimile: 0734-508101

26 April 1989

Reglstrar of Companies
Companles Reglstration Qffice
Companles House

Crown Way

Cardiff

CF4 3UZ

Dear Sir,

SAXTON BAMPFYLDE INTERNATIONAYL, LIMITED - AUDITOR'S REPORT TQ THE
REGISTRAR, OF COMPANIES UNDER SECTION 43 (3) (b) COMPANIES ACT 1985

We have audited the financlal statements of Saxton Bampfylde
(Tnternational) Limited for the year ended 30 September 1988 in
accordance with approved Auditing Standards and have expressed an
unqualified opinion thereon.

Tn our opinloun, the balance sheat at 30 September 1988 shows that at
that date the amount of the company's net assets was not less than the
aggregate of its called-up share capltal and undistributable reserves.

Yours faithfully

2551h

Offices Inz Londun  Brmegham Brstol Carsbrdge  Canhilf  Ednburgh Glasgow Leeds Machester Newcastle upon Tyne  Nothngbaia
Readinp 5t Heler

Authorized by e Insiiute of Chartered Accountants @@ Fgland and Wales to carry on investient buuness

A It of partacrs 13 asoilablz ot 1 Sorrey Steect London WC2R 208 yprinaipal place of business)

Avsoclated with Arthur Andersen & Co #n: Argestina Ausitalia Dahraun Belgivm  Bermnds Brazl Camda China Colointia  Denmath
tawador gyt Filand France W Germany Gteese Guatcinala TTong Kong Indsa Tndonesia Ircland Baly Tvary Const Japan Jardan Lusembonry
Mu'aysa Mexio The Netherlands Nicaragua Nigena Norway Oman Peru Philippines Portugal Puetto Reo Saush Araton Singapre South Afrea
Suatht Karea Spian Sweden Switzerlamd Tmwan Thatland Turkey U A LI U S A Veneruela
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lagibly, preferably
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of company
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i insert date

COMPANIES FORM No. 43(3)(e)

Declaration of compliance

with requirements by a

private company on application
for re~registration as a public
company

Pursuant to section 43(3){e} of the Companies Act 1985

To the Reglstrar of Companies For officiai use  Company number

{Address overleaf) mewmTTa
| 2018211

Name of company

« SAXTON BAMPFYLDE INTERNATIONAL LIMITED

1 Stephen John Bampfylde

of Wwarden Lodge, 19 Austen Road
Guildford
surrey

[the secretary){a director]i of the cqmpang, do solemnly and sincerely declare that:
1 the company, on 26+th April 1989
that the company should be re-registered as a public company;
2 the conditions of sections 44 and 45 of the above Act (so far as applicable) have been satisfied;

3 between the balance sheet date and the application for re-registration, there has been no change in
the company's financial position that has resultad in the amount of its nat assets becoming less than

the aggregate of its called-up share capital and undistributable reserves.
And | make this solemn declaration conscientiously believing
the same to be true and by virtue of the provisions of the Statutory Declarations Act 1835.

35 0Ly auwrer

Declared at Declarant to sign below
CEeET j “
_LowDeow  Jwey  (1ID & )&,W\
the e~ day of AR

One thousand nine hundred and (454
A

M, Y, o ‘ff Y261 Cpnn

before me v

Sarae  Awrticow

A Commissioner for Oaths or Notary Public or Justice of .
the Peace or §olicit@having the powers conferred on a (/ Sovine rm)

Commissioner for Daths.

§, passed a special resolution

For official Use
General Section

Presentor's name address and
reference (if eny):
TARLO LYONS RANDALL ROSE
High Holboen House,
ca/Li High Holboro, '
London WC1V 6RU }J
CoZeATRTT

DR/ 183980 Y

Post room




FiLE COPY

CrR™IRICATF OF INCORPGRATION
CM RF=BFGISTRATION OF PRIVATF CONMPANY
AS A PURLIC CONMPANY

Mo. 2018211

I hereby certify thet

SAXTON PAMPRYLDPF INTEPNATICNAL LIMITED

formerly registered as a privote company has trkis day
been re-repistered under the Companies Act 19P5 as =
v blie company under the name of

SAYTON PAMPRYLDF INTERNATIONAL p.l.c.

and thet fhe company is limited.

Given under my hand of Gaprdiff the U4TH MAY 1089

M. B. MAY {MRS.)
An futhordesed Officor




COMPANIES FORM No. 123

Notice of increase
in nominal capital
mg:gndo Aot Pursuant to section 123 of the Companies Act 1985
this margin
To the Registrar of Companies For official use Company number
Plaase complete I U,
lagibly, praferably i | i | 2018211

In black type, or

*ingent full name E * SAXTON BAMPPYLDE INTERNATIONAL LIMITED

of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated s Apol 1989 the nominal capital of the company has been
increased by £ 42,000 beyond the registered capital of £ _1,000

1The copy must be A copy of the resofution authorising the increase is attached.t
printed cr in soma

g;";:;‘:;’;‘,;tfgrm‘“d The conditions (e.g. voting rights, dividernd rights, winding-up rights etc.} subject to which the ne

shares have been or are 10 be issued are as follows:

34,300 of the shares are designated as 'A' shares and shall
rank pari passu with and shall carry the same rights as the
existing 'A' shares.

14,700 of the shares are designated as 'B' shares and shall
rank pari passu with and shall carry the same rights as the
existing 'B' shares.

Please tick here if
continued overleaf

?;'2;?,&?;,"’“"" Signed 5 L/(% 7’\ )\9@7‘/’ Designation8 Sy reck,~  Date ;Zén Aﬂﬁl 145,

Administrater,
Admintater - A
?sucn‘l'vnrd ?r flecolvor
cotland} as ] .
OPRIOPriato Pr?sentor gfname, address and For official use
reference (if any): General section Post room
Tarlo Lyons Randall Rose
High Holborn House
52/54 High Holborn o
London “ Y ﬁ
WC1V 6RU e
' p:“,.\\
Voo
Ref: DP/SC
(oyez, Tho Solicitars’ Law Staticnery Society ple, 24 Gray's Inn Road, London WC1X 8HR 19?8?1
v

Companies G123 * %



NO: 2018211

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
OF

SAXTON BAMPFYLDE INTERNATIONAL LIMITED

passed 26th April 1989

At an Extraordinary General Meeting of the above Company
duly convened and held on the 26th day of April 1989 the

following

Resolutions were duly passed as Special

Resolutions of the Company:

oy
L]
=2

SPECIAL RESOLUTIONS

THAT the directors' and auditors' reports,
balance sheet and profit and loss account
for the year ended 30th September 1988 be
and they are hereby approved.

THAT the Company be re-registered as a
Public Limited Company under +the Companies
Act 1985;

THAT the name of the Company be and is

hereby changed to "Saxton Bampfylde
International p.l.c."

3% APR-FRS;

)
1

¢



1.5

l.?

THAT the share capital of the Company be and
is hereby increased +to £50,000.00 by the
creation of 34,300 "A" shares of £1 each and
14,700 "B" shares of £1 each.

That the sum of £49,000 (being as to £9,000,
the amount standing to the credit of the
shars premium account of the Company and as
to +the balance the amount standing to the
credit of the profit and loss account of the
Company) be capitalised and applied in
paying up in full at par 34,300 unissued "A"
shares of £1 each in the capital of +the
Company and 14,700 "unissued B" shares of £1
each in the capital of the Company to be
allotted and distributed credited as fully
paid up to and amongst the persons who
immediately prior to the holding of this
meeting were registered as holders of "A"
shares and "B" shares in the capital of the
Company in proportion to theixr respective
holdings of such "A" shares and "B" shares.

THAT the Directors be and are hereby
empowerad pursuant to Section 95(1) of the
Companies Act 1985 ("the Act") to allot the
said 34,300 °“A' shares and the said 14,700
"B' shares as if Section 89 (1) did not
apply to such allotment.

THAT the provisions of the Memorandum of
Association of the Compeay be altered as
follows:-

1.7.1 by deletion of the existing clause 1
and substituting therefor the
following new clause:-



"l1. The name of +the Company is
Saxton Bampfylde International

p.l.c.”
1.7.2 by +the insertion after clause 1 of
the following new clause:-
"2. The Company is ol Public
Company "™
1.7.3 by re-numbering clauses 2,3,4 and 5
as clauses 3,4,5 and 6.
1.8 THAT the existing Articles of Association of

the Company be and are hereby cancelled and

in substitution therefor the Articles of

Association of which a print is laid on the

table

oend is initialled by the Chairman for

identification be and are hereby adopted as

the Articles of Association of the Company.

DP/104984/26.04.83

-------- ‘lk-luoioo-tl'ﬁ."

Chairman
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COMPANIES FORM No. 244
Notice of claim to extension of
period allowed for laying and
delivering accounts — oversea
business oy interests
o Pursuant 1o section 244 of the Companies Act 1985
e A0 as inserted by section 11 of the Companies Aci 1989
N
To the Registrar of Companies Company number
Please complete {Address overleaf) !
lagibly, preferably TN AN
. black tvpe, or
held block lettering  Name of company
* CI K T s DRV T 20 RGN AT BT F R e e
*oegerd Pl ngme
S Campany

The directors of this company give notice that the company is carrying on business, or has interests,
outside te United Kingdom, the Channel Islands and the Isle of Man and claim an extension of thrre
months to the period allowed under this section for laying and delivering accounts in rzlation to the

: -]‘Eig’r‘gpfam financia: year of the company ferdingiwhich ended onH

Day Month Year

¥
2

% ":1.1';9

O

™~
—_

o

£

s insert
Birector,
Sparatary,
Adpmstrator,

Administrative ) Uovfoed T 6 iy ¥ }:
Racawer or . : : Lopeed To P S L A
Recorer Signed E; kM .- Designationt Date Wb Ty
‘Seattard) as - ,\{[ —

aJppropnate
Notes
1. A company which carries on business or has interests outside the United Kingdom, the Channel
1slands and the lsle of Man may, by giving notice in the prescribed form to the Registrar of
Companies under section 244(3} of the Act, claim an extersion of three months to the period which
otherwise would be allowed for the laying and delivery of accounts under section 244(1}.

2. Netice must be given before the expivy of the period which wouid otherwise be aliowed under
section 244{1).

3. A separate notice will be required for each period for which the claim is made.

4. The date in the box on the form should be completed in the manner illustrated below.

0.5!0:4:1:9:815

Prasentor € nan-. .-\dress Fo. officiai use

telephone numucr and reference {if any): § DEB. Postreum _\
CTEEut EROEELLL G ‘
L yen B e o fr o P ’
BRI w4t 10k i,
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