COMPANIES FORM No. 12

Statutory Declarvation of compliance
with reguirements on application
for registration of a company

Pleﬁlsal do not Pursuant to section 12(3) of the Companies Act 1885
write in
this margin
To the Registrar of Companies Yor officlal use  Fer official use
Ploense cotiplate o e = =)
{ugibly, proferab! 3t ) | 224 z
Inﬂblu:kewpe, of y :w. S R 94‘2

bold block lettering  Name of company

]

*insart ul mrp—— ‘
e of Company ASSIMORT LIMITED
1, HOWARD ‘THOMAS
af 70/94 City Road, London ECLY 2D0.

B deniniipil

1 dolate 33 do solemnly and sincerely declare thatl am a (S nepmimdbaxbeton e ook b cum eyl
sppropriste [person named a5 director or secrataty of the company in the siatement delivered to the registrar
under section 10IZ)} and that all the requitements of the above Act in respect of the ragistration of the
sbove company and of matters precadent and intidental to it have been complied with,
And 1 make this solemn declaration eonsclentiously befleving the sams to be true and by virtue of the

provisions of the Statutory Deciarations Act 1835
Declared at__LL Breams Buildings,

“in the City of London ECA

Declarant to sigh below

Procm i

1ho 25th day of . MRRCH
One thougand wine hundred and BIGHTY-EIGHT.
before me ﬁ’d. ﬂm :_44})(&

A Commilssioner for Ozths or Wotary Public or Justie of
the Peace or Solicitor having the powers confetred on a
Commissioner for Oaths.

Presentor's name address and For official Use
reference (if any): fiew Companips Section Post room




e

COMPANIES FORM No. 10

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

mel;tasa. do not Pursuant to section 10 of the Companies Act 1985
e in

this rargin

To the Registrar of Companies

Pieast comgplote For official use
legibly, preferably .

in blaclk typo, or
bold block {ettering

Name of company

“neert full name *
of company

ASSIMORT LIMITED

The intendod situation of 1he ragistered office of tha company on incorporation is as stated below

0/ 74, CITY ROAD,
TORDON,

Posteode |EC1Y 2DQ-

If the memorsndum ia delivered by an agent for the subsceribers of the

mramorandum please matk “X’ in the box opposite and ingert
the agent's name and address below

s

0/94, CITY ROAD,
LONDON,

Postcode BCLlY 2DQ.

Number of continuation sheets attached {see note 1) i

© Presentor's name, address and For official use

reference (if any): General Section Post raom




The name(s) 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}

WILLIAM TESTER

Business occupation
REGISTRATION AGENT

Previous name(s) (note 3)

Address (note 4} 70/74 CITY ROAD,

Nationality
BRITISH

TONDON, Date of birth \where applicable)
Postcode! mely 2DQ. {note 6}
Other directorshipst
— NONE

| consent to act as direcfor ¢f t cniafamy named on page 1

: 25.3.88

l Signatura | 17 Date
'R ﬂ.—f] )

Name {nota 3) v Business occupation

CATHERINE MILFORD-COTIAM

REGLSTRATION AGENT

#revious namels) (note 3)

| Nationality

Addrass (note 4) 70/74 CITY ROAD,

BRITISH

LONDON, Dato of birth {where applicable)
|Posicode]  ECLY 2DQ. {nowe )
Other directorshipst i
NONE

»

Date

25.3.88

G )’M@W/ff‘@mm '

Namne {note 3) {
\

Business occupation

Pravious namels) {nota 3)

Address {note 4)

Nationality

Posicode

Date of birth {where applicable)
{note &)

Other directorshipst

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

Date

Please do not
write in
this margin

1Enter particulars
of other
directorships

held or previcusly
held (see note 5}
if this spaceis
insufficient use a
continuation sheet.

Page 2
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Please do not
write in
this margin

Pisase complete
legibly, prefe ably
in biack type, ot
bold blozis lettaring

Dolete if the form ™
signed by tha
nubscribers,

Dalete If tha dorm ds
sianed by an agnnt
on behall of the
subscribers.

All the cubscribemn
musgt sign either
parsonally or by a
nerson or persons
authordsed 1o sign
for themn,

Page 3

The name(s) and particulars of the person who is, or the persons who are, to be the first secretary, or joint

secretaries, of the company are as follows:

Name (notes 3 & 7)

HOWARD THOMAS

Previous name(s) (note 3)

Address {notes 4 & 7) 70/74 CITY ROAD,

LONDON,
'y Pastcode ECLY 2DQ.
| consent to act as secrgla the company named on page 1
Signature / \_/\/_’; o 25.3.88
I/
Name (notes 3 & 7)
’ Previous namel(s) (note 3)
ﬂ Address {notes 4 & 7}
. Postcode
1 consent 1 act as secretary of the company named on page 1
Signature Data
o= ) .
k3 25 - 3 - 8 8
Signature of agens on behalf of subseribers Date
N 34‘
! g;dmed Date
Signed Date I
Signed Date !
Signed Date i
Signed Date l
Signed Dote E

v el
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The Companies Act 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

ASSIMORT LIMITED

1. The Company's name is "ASSIMORT LIMITED".

2. The Company’s registered office is to be situated in England
and Wales.

3. The Company's objects are:~

{A) To carry on all or any of the businesses of general
merchants and traders, manufacturers, assemblers, distri-
butors, importers, esporters, merchants, factors and ship-
rers of and wholesale and vetail dealers in goods, wares,
produce, products, commodities, fancy Qoodo, handicrafts,
and merchandise of every description, to act as adénto
for and to enter into agreementes and arrangemerits of all
tinds on behalf of such persons, f£irms or companies as
may be thought expedient, and to negotiate, assign and
mortgage or pledge for cash or otherwise, any such agree-~
ments and the payments due thereunder and any property
the subject thereof, to carry on all or any of the busi-
nesses of mail order specialists, credit and discount
traders, cash amnd carry +traders, manufacturers' agents,
comnmission and general agents, brokers, factors, warehouse-
men, and agents in respect of raw and manufactured goods,
of all kinds, and general railway, shipping and forwarding
agents and” transport contractors; %o create, establish,
build up, and maintain an oxganisation for the marketing,
selling, retailing, servicing, advertisement, distribution
or introduction of the products, merchandise, goods, wares,
and commodities dealt in or services, rendered by any
persons, firms or companies, and +to0 participate in,
undertake, perform and carry out all kinds of commercial,
trading and financial operations and all or any of the
operations ordinarily performed by import, export and
general merchants, factors, shippers, agents, traders,
distributors, capitalists and financiers, either on the
Company's own account or otherwise; and +to open and
establish shops, stalls, stores, markets and depggsmﬁﬂﬁpu
the sale, collection and distribution of the gogdslideal®\
in by the Company. f(“ 2 5WR \952
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(B) To carry on any other trade or business whatsoever
which can, in the opinion of the Board of Directors, be
advantageously carried on by the Company in c¢onnection
with or as ancillary to any of the above businesses or

the general business of the Company, Or furthexr any of
its objects.

(C) To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate oOr interest
any lands, buildings, easements, rights, privileges, conces—
sions, patents, patent rights, licences, secret processes,
machinery, plant, stock-in-trade, and any real or personal
property of any kind for such consideration and on such
terms as may be considered expedient.

(D) To erect, construct, lay down, enlarge, alter and
maintain any xroads, zrailways, tramways, sidings, bxidges,
reservoirs, shops, stores, factories, buildings, works,
plant and machinery necessary O convenient for the
Company's business, and %o contribute to or subsidise
rhe erection, construction and maintenance of any of the
above.

(E) To borrow or raise or secure {he 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. ,
(F) To mortgage and cha~ge the undertaking and all oz
any of the real and pers.nal property and assets, present
or future, and all or any of the unealled capltal for
the time beinyg of the Company, and ko issue at par or
at a premium oxr discount, and f£or such consideration and
with and subjeet to such rights, powers, privileges and
conditions as may be thought £it, debentures or debenture
gstock, either .permanent or redeemable or repayable, and
collaterally or further +to secure any securities of the
Company by a trust deed ox other assurance.

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

() To xeceive money oOn deposit or loan upon such terms
as the Company may approeve, and to guarantee the obli~
gations and contracts of any person ox corporation.

(r) "o+ make advances to customers and others with or
without security, and upon such terms as the Company may
approve, and generally to act as bankers for any pexson
or corporation.



(J) To grant pensions, allowances, gratuities and bonuses
to officers, ex-officers, employees or ex-employees of
the Company or its predecessors in business or the
dependents or connections of such persons, *to establish
and maintain oxr concur in establishing and maintaining
trusts, funds or schemes (whether contributory or non-
contributory) with a view to providing pensions ox other
benefits for any such persons as aforesaid, their depen-
dents or connections, and to support ox subscribe to any
charitable funds or institutions, the support of which
may, in the opinion of the Directors, be calculated directly
or indirectly to benefit the Company ox its employees,
and to institute and maintain any <«lub or other
establishment or profit-sharing scheme calculated to advance
the interests of the Company or its officers or employees.

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

(L) To dinvest and deal with the moneys of the Company
not immediately reguired for the purposes of its business
in or wpon such investments or securities and in such
manner as may f£rom time to time be determined.

(M) To pay for any property oxr righits acguired by the
Company, either in cash or £fully partly pald-up shares,
with or without preferred or deferred or special xights
or restrictions in respeck of dividend, repayment of
capital, wvoting or otherwise, or by any securities which
the <Company has power %o issue, or partly in one mode
and partly d4in amother, and generally on such terms as
+he Company may determine.

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

(0) "To enter into any partnership or joint-purse arrange-

ment 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 or capital
of any shares, stock or securities of and to subsidise
or otherwise assist any such company.

3
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(P} To establish or promote or concur in establishing
or promoting any other company whose objects shall include
the acquisition and taking over of all or any of the assets
and liabilities of this Company or the promotion of which
shall be in any manner calculated to advance directly
or indirectly the objects or interests of +his Company.
and to acguire and hold or dispose of shares, stock or
securities of and gquarantee the payment of the dividends,
interest or capital of any shares, stock or securities
igsued by or any other obligations of any such company.

(Q) To purchase or otherwise acquire and undertake all
or any part of the business, property, assets, liabil-
ities and +transactions of any person, £irm or company
carrying on any business which this Company is authorised
to carry on.

(R) To sell, improve, manage, develop, +turn to account,
exchange, letr on rent, xroyalty, 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
ascets for the bime being of the Company for such consider-
ation as the Company may think £it. .

(S) "o amalgamate with any other company whose objects
are or include objects similar to those of £his Company,
whether by sale or purchase {(for fully ox partly paid-
up shares or otherwisge) of the nndertaking, subject to
the liabilities of this or any such other company as afore-
gaid, with or without winding up, or by sale or purchase
(fFor fully or partly paid-up shares ox 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 partner-
ship, or in any other mannex.

(1) To distribute among +the members in specie any pro-
perty of the Company, or any proceeds of sale or disposal
of any property of the Company, but so that no distribu~
tion amounting to a reduction of capital be made except
with the spanction (if any) for the time baing required
by law.

(U) To do all or any of the above things in any part
of the world, and either as principals, agents, trustees,
contractoxrs or otherwise, and either alone ox in con-
junction with others, and either by or through agents,
trustees, sub~-contractors oxr otherwise.

(V) "o do all such other things as are incidental or
conducive to the above objects or any of them.

and it+ ig hereby declared that in the construction of

this clause +the word 'company' except where used in reference
to the Company: shall be deemed to include any person or

R IEATT 7 — eI T T =
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partnership or other body of persons, whether incorporated
or not incorporated, and whether domiciled in Great Britain
or elsewhere, and that the objects specified in the different
paragraphs of this clause shall, except where otherwise expressed
therein, be in nowise limited by reference to any other paragraph
or the name of the Company, but may be carried out in as full
and ample a manner and shall be construed in as wide a sense
as if each of +the said paragraphs defined the . objects of a

separate, distinct and independent company.
4, The liability of the members is limited.

5. The Company's share capital is £100, diyided into 100
shares of £1 each., The shares in the original or any increased
capital may be divided into several classes, and there may
be attached thereto respectively any preferential, deferred
or other special rights, privileges, conditions or restrictions
as to dividend, capital, voting or otherwise.

—— w7
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WE, +the Subscribers to this Memorandum of Assoc1atlon, wish
+o be formed into a Company pursuant to this Memorandum; and
we agree to take the number of shares shown opposite our

‘respective names.

NAMES AND Number of Shares

ADDRESSES OF taken by each
SUBSCRIBERS _ Subscribex
W. TESTER ' - ONE

70/74 City Road,
London BCLlY 2DQ.

C. MILFPORD-COTTAM - N,
70/74 City Road, f /)ﬂ / J
London ECLY 2DQ.

pated this 7th day of Maxch, 1988.

4

Witness to the above Signatures:=

- 6 -
W.R. PAYNE N e "i;
. 70/74 City Road, : : AR
London ECLY 2DQ. Y . N
- I



The Companies Act 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

ASSIMORT LIMITED

PRELIMINARY

1. (a) Subject as Thereinafter provided, the regulations
contained in Table A in The Companies {Tables A to F) Regulations
1985 (hereinafter referred to as "Table A") shall apply to
the Company.

(b) Reg‘ulati@ns 8, 64; '75; 77} 94; 95; 96; 97 and 113
of Table A shall not apply to the Company.

(e) In these Articles “the Act” means the Companies Act
1985 and every statutory modification and re-enactment thereof
for the time being in force.

2. The company is a private company and accordingly no invita-
+ion or offer shall be made to the public {whether for cash
or otherwise) to subscribe for any shares in ox debentures
of the company, nor shall the Company allot or agree to allot
(whether for cash or otherwise) any shares in or debentures
of the company with a wview to all or any of these shares or
debentures being offered for sale to the public.

SHARES

3. (a) ‘he Directors may subject to Article 4 hereof allot,
grant options over, OXr otherwise deal with ox dispose of any
relevant securities {as defined by Section 80 (2) of the Act)
of the Company to such persons and generally on such terms
and conditions as the Directors think proper.

(b) ‘The genexral authority conferred by paragraph (a) of
this Article shall be conditional upon due compliance with
Article 4 hereof and shall extend to the amount of the authorised
share capital of the Company upon its incorporation. The said
authority will expire on the 28th day of February, 1993 unless
renewed, varied or revoked by .the Company in general meeting
in accordance with the said Section 80.

“*
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(c) The Directors shall be entitled under the general
authority conferred by paragraph (a) of thisg Article to make
at any time before the expiry of such authority any offer ox
agreement which will or might require relevant securities of
the Company to be allotted after the expiry of such authority.

4. .(a) Subject to any direction to the contrary that may
be given by the Company in general meeting all shares authorised

pursuant to Article 3 hereof to be allotted shall be offered

to the members in proportion to the eristing shares held by
them and suchi offer shall be made by notice in writing specifying

"the number of the shares +to which the member is entitled and

limiting a +time (being not less than 21 days), within which

the offer if not accepted will be deemed to have been declined,

and after the expiry of such time or upon receipt of an intima-
tion from the member to whom such notice is given that he
declines to accept the shares offered, the Directors may, subject
to these Articles, allot or otherwise dispose of the same to
such persons and upon such terms as they think nost beneficial

_to the Company. The Directors may in like manner dispose of

any such shares as aforesaid which, by reason of the proportion

borne by them to the number of persons entitled to any such |

offer as aforeszaid or by reason of any other difficulty in
apportioning the same, cannot in the opinion of the Directors

- pe conveniently offered in manner hereinbefore provided.

(b) By wirtue of Section 91 (1) of the Act, Sections
83 (1} and 90 {1) to 90 {6) inclusive of the Act shall not

"apply to the Company.

.

5. Phe Company shall have a first and paramount lien on every

. share (whether or not it is a fully paid share) for all moneys

(whether presently payable or not) called or payable at a fixed

time in respect of that share and the Company shall also have

a first and paramount 1ien on all shares {(whether fully paid
or not) gtanding remistered in the name of any member whether
solely or one of itwo or more joint holders for all moneys
presently payable by him or his estate to the Company; but
the Directors may at any time declare any share to be wholly

.or in part exempt from the provisions of this Article. The
-Companyg; lien {f%,any? on a share shall eztend to all dividends

payable thereon.
PRANSFER CF SHARES

. ) okherwise provided in these Articles, the Directors
gay, ?f:eﬂéﬁiir absoluté diseretion and without assigning any
reason therefor, decline to register any trangfer of any share,
whether or not it is a fully paid share. The first sentence
of regulation 24 of pable A shall not apply to the Company.

.
*
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MEETINGS

7. ‘ In accgrdance with Section 372 (3) of +he Act in every
notice calling a general meeting of the Company there shall
appear with reasonable prominence a statement. that a member
entitled to attend and vote is entitled to. appoint a proxy
to attend and vote instead of him and that a proxy need not
be a member of the Company. Regulation 38 of Table A shall
be modified accordingly and the second sentence of regulation
59 of Table A shall not apply to the Company.

8. %9 regulation 41 of Table A there shall be added at the
end: "if at any adjourngd meeting a guorum is not present within
half an hopr from the time appointed for the .mecting the meeting
shall be dissolved". « i

L

DIRECTORS

9. Unless and wuntil otherwise determined by the Company in
General Meeting the number of the Directors shall not be less
than one nor more than five. The first Directors of the Company
will be the person or persons named in the Statement delivered
to the Registrar of Companies in accordance with Section 10
of the Act.

10, If and @0 long as there shall be one Director only he
shall be entitled to exercise all the powers and shall carxy
out. all +he duties assigned to Directors and the provisions
of +hese Brticles and the regulations of Table A shall be

construed accordingly.

1l. No person other than a Directox yetiring by rotation shall

' .be elected a Director at any general meeting unless -~

(i) he is recommended by the Directors; or

(i} not less than fourteen nor more than thirty
five clear days before the date of the
meeting, A a notice in writing signed by
a member qualified to vote at the meeting

has been given to the Company of the

intention to propose that person fox
olection, together with a notice in yxltlng
signed )y that person of his willingness

to be alected.

. : 411 not be reguired to hold any share gualifi-
i2. B Dixector shal. o thelessqixa entitled to receive notice

cat] v all never L
Ozu:r?a 1;1:;1, aiz:l::‘;nlé at all general meetings of the Company and
at all separate general meetings of the holdexs of any class

of shares in the capital of the Company.
j i 293 of the
3. . 11 not be subject to Ssction
}\it- Tlfnycogggé’gn E;:?;fy he appoii‘*2d or elected as 2 Direcgor,
.whatever may be his age, and o DirectoX shall bhe required
4 on of his attaining ox having

to vacate nhis office by reas ]
attained the age of seventy years or any other age.

9
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BORROWING POWERS

14. The Directors may exercise all the nowers of the Company
to borrow money, and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and, subject

{in the case of any security convertible intc shares) to Section

80 of the Act and Article 3 hereof, to issue debentures,
debenture stock, and other securities whether outright or as
security for any debt, liability or obligation of the Company
or of any third party.

POWERS AND DUTIES OF DIRECTOQORS

- 15. A Director may vote in respect of any contract Or proposed
~ contract or arrangement in which he is interested, whether.

directly or indirectly, or upon any matter arising theref;om
and he may be counted in the guorum present at any meeting

- at which any such contract, arrangement or matter is proposed

or considered, and if he shall so vote his vote shall be counted.

10
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NAMES AND ADDRESSES OF SUBSCRIRBERS

W. TESTER,
70/74 City Road,
London ECL1Y 2DQ.

C. MILFORD-COTTAM, ~

70/74 City. Road, SN A g e
London EClY 2DO,. {\“l= f;; u:’!/ﬂ;
L]

+

Dated this 7th day of March, 1988.

, Witness to the above Signatures:-

¢
W.R. PAYNE, C@
70/74 City Road, '
London BECLY 2DQ.

LK)
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2243548

| hereby certify that

ASSIMORT LIMITED

is this day incorporated under the Companies Act 1985 as

& private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Carcliff the 13 APRIL 1988

e LiVE LESTER.,

an authorised officer
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The Companies Act 1985

 MPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of
ASSIMORT LIMITED

passed 23rd June 1988

el

At the BEXTRACRDINARY GENERAL MEETING of the above named company,
duly convened, and held at 70-74 ¢ity Road, Lendon, ECLlY 2DQ

on the 23rd June 1988, trhe following gpecial Resoiution was
duly passed as & special Rregolution of tne Company: -

RESOLOTION

phat the name of +he Company be changed to

HORTHERN SrOCRBROKERS LAMITED
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_The Companies Act 1988 }l

COMPANY LIMITED BY SHARES e

MEMORANDUM OF ASSOCIATION

of

* BATTYE, WIMPENNY & DAWSON LIMITED

The Company's name is "BATTYE, WINPENNY & DAWSON LIMITED"

The Company's ragistered cffice is to be. situated in England
Wales. ° ‘

The Company's objects ape:-

(A) To carry om all or anmy of the businesses of general
merchants and %raders, manufacturers, assemblers, distri-
butors, imperters, exporters, merchants, factors and ship-
pers of and wholesale and retail dealars in goods, wares:,
produce, products, commodities, fancy goeds, handicrafts,
and merchandise of every description, to act as agents
for and *to enter into agreements and arrangements of all
kinds on behalf of such persons, £firms or companies as
may be thought expedient, and to negotiate, assign and
mortgage or pledge for cash ox otherwise,; any such agree-
ments and the payments due thereunder and any propariy
+he subject thersof, to carry on all or any of the busi-
messes of mail order specialists, credit and discount
traders, cash and carzy tradezxs, manufacturery' agents,
conmission and general agents, brokexs, factors; warshouse-~
men, and agents in respect of raw and manufactiired goods,
of all *inds, and genaral vailway, shipping and forwarding
agents and transport conbractors; to g¢raeate, establish,
puild up, and maintain an organisation for the marketing,
gelling, retailing, serxviecing, adyertisement, distribution
or intreduction of the preducts, merchandise., goods, wares,
and  commeditiss dealt in or serxvices rendered by any
persons, firms o companies, and to participate  in,
undertake, perform and carry out all kinds of commercial,
trading and financial operations and all or any of the
operations ordinarily performed by import, export and
gengral merchants, factors, shippers,; agefits, traders,
Aiskributors, capitalists and £inanciers, either on the
Company’s own agcount oOF otherwise; and to open and

ectablish sheops, stalls, stores, markets and depets..fox,
the sale, colieszion and distribation of tha gcioﬁg?eﬁﬁﬁé‘&xﬁ;

in by the Company.” | d 9 o
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*% By Bpecial Resolution passed on the 29th November l98éfit;h
] k. F i : A e name
of the Company was <‘nanged from Assimort Limited to Battye, Wimpenny
& Dawson Limited.
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(B) To carry on any other trade or business whatsocever
whic.. can, in the opinion of +*he Board of Directors, be
advantageously carried on by the Company in’ connection
with or as ancillary to any of the above businesses oI
the general business of the Company, or further any of
its objects. ’

{(C) fTo purchase, take on lease oxr in exchange, hire or
otherwise acquire and hold for any estate or Ainterest
any lands, buildings, easements, rights, privileges, conces-
sions, patents, patent rights, licences, secret processes,
machinery, plant, stock-in-trade, and any real or personal
property of any kind for such consideration and on such
terms as may be considered expedient.

(D) fTo erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings, bridges,
reservoirs, shops, stores, factories, buildings, works,
plant and machinery necessary oY convenient for the
Company's business, and +o contribute to or subsidise
the erection, construction and maintenance of any of the
above. ' ' )

(E) To borrow or raise or secure the payment of - money
for the purposes of or in comnection with the Company's
bugsinessz, and for the purposes of or in connaction with
the borrowing or raising of money by the Company to become
a member of any building society.

{¥1 To mortgage and charge the ﬁpderta}cing and all or
any of the real and personal propercy and assets, present
or future, and alli or any of the uncalled capital for
the time being of ‘the Company, and to issue at par or
at 2 premium or discount, and for such consideration and
with and subject +o such rights, powers, pzivileges and
conditions =25 may be thought £it, debentures or debenture
stock, either permanent or redeemable or rapayable, and
collaterally or further to secure any/securities of the
Company by a trust deed or other assurance.

(G) To issue and deposit any securi.ies which the Company
has power to issue by way of mortgage to ssgure any sum
less than the nominal amount ©f such securltivs, and also
by wWay of security for the performance of any CuingTactks
or obligations of the Company or of its customers or warer
persons Or corporatiens having dealings, with the Company,
or 4in whose businesses or undertakings the Company is
interested, whether directly or indirectly.

() To roceive money on deposit or loan upon such terms
25 the Company may approve, and to guarantee the obli-
gations and contracts of any person or corporation.

(I) 7To make advances o customers and others with or
without security, and upon such terms as the Company may
approve, and generally to act as bankers for Any person
oxr corporation.

-
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(J) To grant pensions, allowances, gratuities and bonuses
to offlizrs, ex-officers, employses OF ex~employees ©Of
the Coapany or 1its predecessors in business OF the
dependents or connections of such pexrsons, to establish
and maintain or concur in establishing and maintaining
crusts, funds or schemes (whether contributory or noa-
soptributory) with a view to . providing pensions or other
benefits for any such pexrsous as aforesaid, their depen-
dents or connections, and %o support or subscribe to any
charitable funds or institutions, the support of which
may, in the opinion of the pirectors, be calculated directly
or Aindirectly to henefit the Company O its employees,
and to institute and maintain any <club or other
establishment or profit-sharing scheme calculated to advance
she interssts of the Company OF its officers or employees.

(K) To draw, make, accept, .endorse, negotiate, discount
and execute Promissory notes, bills of exchange and other
negotiable instruments.

(L) "o invest =nd Geal with the moneys of the Company
not immediately reguired for the purposss of its business
in or upon such investments of ssourities and in such
manner as may from #ime to time be determined. :

(M} To pay Ffor any ‘property or rights acquired by the

Company, either ir ecash or fully partly paid-up shares,
with or without preferred or deferrad or special rights
or restrictions in respect cof dividend, repayment of
capital, wvoting or otherwise, or by any gecurities which
ghe Company has power ©o issue, or partly in one mode
and partly in another, and generally on such +terms as
the Company may determine.

(N) To accept paymenc for any property or rights sold
or. otherwise disposed of or dealt with by’ the Company,
either in cash, by ingtalments oI otherwise, or in fully
or partly paid-up shares of any company OX corporation,
with or without deferred or preferred or special righbts
or restrictions in respect of dividend, repayment ©of
capital, voting or otherwise, or in dasbentures or mortgage
debentures or debenture stock, mortgages or other securities
of any company or eccrporation, O partly 4in one mode and
partly in another, and generally on such +terms as the
‘Company may determine, and ko hold, dispose of or otherise
deal with any shares, skock or securities so acgquired.

(0) To enter inte any partnéirship ot joint-purse a ‘ange-
ment or arrangement £OF sharing profits, union of inusrests
or co-operation with any comgany, ¢irm or person carrying
on or proposing toe 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 oOFf capital
of any shares, skock or securities of and 4o subsidise

or otharwise assist any such compahy.
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(P} To establish or promote or concuk in establishing
or promoting any other company whose obljects shall include
the acquisition and raking over of all or any of the assets
and liabilities 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
~acurities 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 O otherwise acguire and undertake all
or any part of the business, property, assets, liabil-
ities and transactions of any person, firm oxr company
carrying on any business whizch this Company is authorised
to carxry on.

(R} To sell, improve, manage, develop, fturn to account,
exchange, let on rent/, royalty, share of profits or
Stherwise, grant 1icences, 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
~ssets for the time being of the Company for such consider-
ation as the Company may think £it.

(s) To amdlgamate with any other company whose ©Objects
ars or .Ainclude ohiects 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 liabilities of this or any such other company as afore-
said, with or without winding up, or by zale or purchase
(for fully or partly paid-up shares oY otherwise) of
all wer a controlling interest in the shares or stock of
+his oxr any such efher company as aforesaid, or by
partnership, or any arrangement of the nature of partnexr-

ship, or in any other manner.

(7) 'To distribute ameng the members in specie any pro-
perty of the Company, oL any proceeds of sale or disposal
of any proparty of ‘the Company, but 50 <hat no distribu-
tion amounting to a raduction of capital be made except
with the sanction (if any) for the time being reguired
hy law.

(y) Mo do all ox any of the above things in any part
of the world, and aither as principals, agents, trustees,
contrachors ox otherwise, and elther alone or in con~
junctiog with others, and elther by ox through agents,
rrustees, sub-contractors or otharwise. ‘

(v} To do all sueh other things as are incidental ox
conducive to the above objects or any of them.

and it is hereby declarad that in the eonstruction of

“this clause the word | company' except where used in reference

+he Company -shall ke deamed O include any pexrson oL
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partnership or other body of persons, whether incorporated
or not incorporated, and whether domiciled ‘in Great Britain
or elsewhere, and that the objects specified in the different
paragraphs of this clause shall, except where otherwise expressed
therein, be in nowise limited by reference to any. other paragraph
or the name of the Company, but may be carried! out in as full
and ample a manner and shall be construed in as wide a sense
as if each of the said .paragraphs defined the objects ~0f a
separate; distinct and independent company.

4. fhe liability of the members is Jimited.
chare capital is £100, divided into 100

The shares in the original oxr any increased
into sSeveral classes, and there may

5. The Company's
shares of £l each.
capital may pe  divided
ne abtibached thereato
or ‘other special‘rights, privileges, conditions

or restrictions’ i
s 0 . . <. .
aZ to dividend, capital, voting or otherwise. ‘
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WE, the Subscribers to this Memorandum of Asscciation, wish
to be formed into a Company pursuant to

we agree to take the numbex
snsgpective names.

of

shares

+his Memorandum; and

shown opposite our

!

NAMES AND Number of Shares
ADDRESSES OF taken by each
SUBSCRIBERS Subscxiber

W. TESTER ONE

70/74 City Road, :

Londorn ECLY 2DQ. -

€. MILFORD~COTTAM ONE

70/74 City Road,
London BClY 2DQ.

" pated this 7th day of March, 1988.

H

Witnsss to tha above Signatures:-

W.R, PAYNE
70/74 Ciky Road,
Tondon ECLY 2DQ.
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The Companies Act 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of
* % BATTYE, WIMPESNY & DAWSON LIMITED
PRELIMINARY
1. (a) Subject as hereinafter provided, he regulations

contained in Table A in The Companies {rables A to r) Regulations
1985 {hereinafter roferred +to as npable AY) shall apply to©

the Cu.npany.

(p) Regulations & g4, 78, 77, 24, 95, 96, 97 and 113
of Mable A shall not apply o the Conpany.

‘(e¢) In these articles "the ack? means the Companiss Act

1985 and every statutory modification and re~gnactment thereof
for the time belng in force.

2. phe company 1S a privabe company and accordingly no invita-
tion or offer shall be made bO rhe public (whether £for cash
Qr otherwise) to subscribe for any shapes in oX debentuxes
of the company, NOT shall the Companhy allot ox agree to allot
(whether for cash or atherwise) any shares in or debentures
of the company with 2 view &o a1l or any of rhese shares OX

debentures beind offored for sale to +he public.
SHARES

3. (a) The Directors may subject o priicie 4 hereof allot,
grant optiong over, ar otherwise deal with or dispose of any
relevant securitlies {ap defined bY caction 80 (2) of the Act)
of fhe Company tO sach persens and generally on such terms

and sonditions as the pirectors think proper.

(b) “he general authority conferred bY paragraph (ai of
¢his - Mhrelcle shall we conditional upon due compliance | with
nrticle 4 hexeof and shall extend to the amount of the authérised
chare capital of the Company upen its incorporation. The said
authority will expire on the 28th day of February, 1993 unless
renewed, varied OF rovoked by the Company in general meeting

in awaqrdance with the said Section 80.

~—ri gy §pecial pesolution Sassed ob the 29th ovember 1088 the name
of the Company was changed from nszimort Limited to Battye, Wimpenny

§ Dawson Limited.
7



{c) The Directors shall be entitled under the general
authority conferred by paragraph (a) of this Article to make
at any time before the expiry of such authority any offer or
agreement, which will or might require relevant securities of
the Company to be allotted after the expiry oﬁ such authority.

4. (a) Subject to any direction to the |contrary that may

be given by the Company in general meeting all shares authorised -

pursuant to Article 3 heresof to be allotted shall be offered
to the members in proportion +o the existing shares held by
them and such offer shall pe made by notice in writing specifying
the number of the shares +o which the member is entitled and
limiting a time (being not lzss <than 21 days) within which
the offer if not accepted will be deemed to have been declined,
and after the expiry of such time or upon receipt of an intima-
tion Frmm the member %o whom such notice 4s given that he
declines to accept the shares offered, the Directors may, ,subject
to these Articles, alleot or otherwise' dispose 'of the same to
such persons and upon such terms as$ they think most beneficial
to #he Company. The Directors may in like manner dispose of
any such sharez as aforesaid which, by reason of the proportion
borne, by them +o the number of persons entitled to any such
"offer as aforesald or by reason of any other difficulty in
apportioning the same, cannot in the opinion of the Directors
be conveniently offered in manner hereinbefore provided.

(b) By wvirtue of Section 81 (1) of the Act, Sections
89 (1) and %0 (1) 4o 90 (&) Ainclusive of +the Act ghall not
apply to the Company. '
TILEN

&

5. The Company shall have a first and paramount lien on every

share (whether or not 4% iz a £fully paid share) for all moneys
(whether presently payable or nok) called or payable at a fixed
vime in respect of vhat share and the Company shall also have
a first and paramount lisn on all shares (whether fully paid
or not) standing registersd in the name of any member whether
solely or one of +twoe or more Joint holders for all moneys
prasently payable by him or his estate to the Company; but
the Directors may at any *time declare any share to be wholly
or In part exempk f£rom the provieions of this Article. The

Company's lien (if any) on a share shall sxtend to all dividends -

payable therson.
TRANSFER OF SHARES

6. Save as otherwise provided in thase Articles, the Directors
may, in their sbsolute discketion and without assigning any
reason therefor, decline to register any transfer of any share,
whether or not it 4is a fully paid share. The first sentence
of regulation 24 of Table A shall not apply to the Company.

i
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MEETINGS

7. in accordance with Section 372 {3) of the Act in eveXry
nokice calling & general mesting of the Company there shall
appear With reasonable prominence & statement that a member
entitled €O attend and vote 1is entitled to appoint 2 proxy
to attend and vote instead of nim and that a PIoOXY need not
ne a membsr Of the Company. Regulation 28 of Table A shall
pe modified accordingly and the second sentence of regulation
59 of Tabls A shall not apply to the Company -

8. Tn regulation 41 of Table A there shall be added at the
end: ¥Yif at any adjourned meating a2 guorum is not present within
nalf an hour £from the time appointed fox rhe meeting the meeting
shall be dissolved”.

DIRECTORS

9. Unless and until otherwise detarmined by the Company in
General Meeting the aumber of the Directors chall not be less
=han oOrne noxr more than five. The fixst Girectors of the Company
will be the parson or pPRrsons named in the Statement delivered

to the Regigtrar of Companies in accordance with gecktion 10
of the Act.

10. If and s© lonyg as there shall be one Director only he
shall be entitled €O exercise all the powexrs and shall carry
out 21l the duties assigned Lo pirectors and the provisions
of +these Articles and +the ragulations of Tabla A shall be
construed accordingly. :

11, No person:other than a DirectoX ratiring by yotation schall
ma alacted a Director at any general mesbting unless =

(i) the is recemranded by the Dirsckors: ox

(1i) not less than fourieen nor more than thirty

' give clear dJdays wefore +the date of the

meating, & notice in writing signed by
s member gualified to wvots at the meating
has been given 4+ the Company sf the
intention to propose phas person Loz
election, together with a noties in writing
signed by that parson of iz willingnhess
to be slected.

2. A pirector shall nd: be reguired &0 held any shafre gualifi~
patien put shall pevertheless be entitled to yaceive notice
of and Jto attend at all general meetings of the Company and
at &l) separate general meetings of the hwolders of any class
of shares in the capital of rhe Company.

13. The company shall net be subject to Section 263 of the
Act. Any person may be appointed o electad as a Director,
Whatever may be his agey and no Director arall be, required
to vwvacate his office by reason of his attaining ‘or having
attained the age of neventy years or any other age.

o]
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BORROWING POWERS

14. The Directors may exerci
to borrow money, and to mortgage or ¢

se all the powers of
harge its

property and uncalled capital, or any part thereof,
(in the case of any security convertible into shares) to Section
80 of +the Act and Article 3 hereof, to Aissue

debenture stock, and other securities
security for any debt, liability or ©

or of any third party.

of

£

POWERS aND DUTIES OF DIRECTORS

1%. A Director may vote

contract or arrangement
directly or indirectly,
and he may be counted

‘at which any such contw

or considesred, and if he

‘the Company
undertaking,
and, subject

debentures,

whetner outright or as
bligation

whe Company

a

in respect of any contract or proposed
interested, whether

in which he is

cr upon any matter

in +he guorum present at

act, arrangement o©F
shall so wvokte his:vo
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+e shall

arising therefrom

any meeting
is proposed
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NAMIS_AND ADDRESSES OF SUBSCRIBERS
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W. TESTER,
~0/74 City Road,
London ECLlY 2DQ.

C. MILEFORD-COTTAM,

sed 70/74 City Road,

hex - London ECLlY 2DQ.

rom ‘

ing -

sed . _

ed: : , . : ' ' .

o ‘ 1@:’;’ ,

tE pated this 7th day of March, 1988. o

Y Witness to the above Signaturaes:~

: - ‘ A

' o “4",' ‘ WJR. PAYNB' . f : ; o ’ y

| Lo 70/74 City Road, : . ;

B y \ London ECLY 2DQ.
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THE COMPANTIES ACTS 1948 t¢ 198

COMPANY LIMITED BY SHARES

RES., FOR PUBLIC FILE. SPECIAL, RESOLUTION
NO ACTION TAKEN ON of
CHANGE CF MAME

ASSIMORT LIMITED

e

passed the 14¢ day of October

vaarrard

The Members of/ the Co"mpemy duly passed on the October

1988 the following{fesplutioy as a Special Resolution:-
“~ .
"That Lhe ne che flCompany be changed to
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SPEFIAL RESOLUTION

ASSIMORT LIMITED
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: passed the 29th day of . November =~ 1988
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The Members of the Company duly passed on théwagth November: 1988

the following Resolution as 2 Speclal Rebulutlon‘—*“f“--u = S

'

"That the name: of the Company be changed to
Battye, Wlmpcnnv & Dawson LImltPﬂ"
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CERTIFICATE OF INCORPORATION
 ON CHANGE OF NAME =
‘No. 2243548
i hergby ceriify that

‘ ASSIMORT LIMITED

having by special resolution changed its name,

is now incorporated under the name. of

BATTYE, WIMPENNY & DAWSCN LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 26 JANUARY 1888

5 Lo i
/ AT A%y AP PN
BARS. C. R WILLIAMIS

an authorised officer



COMPANIES FORM No. 225(1)

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

Planss do not Pursuant to section 225(1) of the Companies Act 1985
?32“;2#.‘ this as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies For official use  Company number o
Plenzs complote Addraess overieaf - Note 5 T T = 8
legibly, prefarably ¢ o¥ ¢ 5) bl ! | ZAU-AERB

in black typo, or
bold block lattering  NBme of company

* /g)A-'T'T:/E' Wimt e, N?f - _.Xawsid ,(lm.'re:;

* incort fufl vdine

ot company 2
gives notice that the company’s new accounting reference
date on which the current accounting reference period Day Wionth
and each subsequent accounting reference perlod of Y . '
Noto the company is to ba treated as coming, or as having 3 i o E \ :l /

* Plaase rosd notas come, t2anendis
1 to 4 ovo,loof

bafora completing Day Month Year
this form The current accounting reference geriod of the company eyt a2 peiat oY
i3 o be treated as [shortenedjlefnsmniad?t and fis to be 2t oty frtlg & '
\reated as having come 10 an etu){will corie to 2n end]t on D30 i 1 ] 1% 9
1 deinto o2
sppropriate

1f this notice states that the curent accounting teference pesiod of the company is to ba oxtended, and
reliancs is being placed on section 225{6){c) of the Companies Act 1985, the following statement should

be complated: Py /
The company is a {subsidlanyifioiding sompanylt of Wi TknsBede  LieniTen

B
=

ANy Pt
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ABTT
e

Y
L

, company number __ it t55 1
the Bccounting reference date of Which is Bt Alvimbel

AR
=
D

s

o
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e

it this motice is beitg given by a company ¥which is subject to an adrinistration order and this notice
states that the cumrent stoounting reference perod of the company is 10 be extended AND it is to be
extendad beyond 18 months OR reflance is not being placed on section 225(b) of the Companies Act

?,.}; 4 st 1995, the Tollowing statement shobld be completed:
o r;% gggf‘;‘&’& An admiristration order was mada in rélation to the eompany on £
A :};:;‘ ﬁ?ﬁ:ﬁf&.m and EIM?W forgo, S P
[ sehoror sigmedfﬂx@%%fﬁ? . vesignationt  Dikgeid, Date W& Janvaty 1912
Beg b Rocsiver raEa e
ulh {Seottond) os { =
7 W oppropriste Presentor’s pame address and For official Usa
i reference §if any): § Sonersl Section Post foom
P
i COMPANIES HOUSE
27 JAN1990 |
M 14
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' DORMANT COMPANY RESOLUTION
W 224358,

COMPANY No.

THE COMPANIES ACT 1985, SECTION 250
SPECIAL RESOLUTION OF

~Barrle N fE Y W[ DawsSod . | LIMITED

AT A GENERAL MEETING OF THE ABOVE-NAMED COMPANY,
HELDONTHE ik DAY OF “Juwz 1994

THE FOLLOWING SPECIAL RESOLUTION WAS DULY- PASSED:-

- .
i T

EITHER
‘rhe company, having been dormant since its formation resolvas to make itself exempt from the
provisions of Part Vi of the Companies Act 1985 relating to the audit qf accounts and from the

obligation to abpoint auditors.

OR

The accounts of the company for the financial year ending {44} having been sent
out In accordance with Section 238 of tha Companies Act .985, and the company, having been
dormant since the end of that year, resolves to make #self exempt fram the provisions of

Part Vil of the Companies Act 1985 relating to the zudit of accounts and from the obligatioi to

appoint auditors.

Gl

SIGNED

skamngs Secretary of company
ik TuNe 1992

DATE

N.B. Thle references above to the Companies Act 1985 relate to that Act as amended by the
Companies Act 1989 & S.4. No. 1992/3003.
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