COMPANIES FORM No. 12

Statutery Declaration of compliance
Wit requirements on application
for registration of 2 COMEAmY

ﬁllr?taaﬁﬁ danot Pursuant to section 12(3) of the Companies Act 1985
this margin

To the Registrar of Companies Forofficialuse  For official use p
Please complete M =y - —r
le%Ibly. preferably ; | | N
inblack type, or e e e
boldblockisttering  Name of company

* :
“Insert full LATCHPURE LIMITED /// ‘
name of Company
W T ————
| DAVID STEWART HODGSON, signing on behalf N
of ____SWIFT INCORPORATIONS LIMITED
2 BACHES STREET

e

LONDON N1 6UB -
1 delete as do solemnly and sincerely declare that | am a [Selicttor-trgaged-inthe-formation-of-the—

appropriate -somparyt [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)t and that all the requirements of the above Act‘ﬁ; ‘respect of the
registration of the above company and of matters precedent and incidentdl to it have been
complied with, /"}
And [ make this solemn deciaration conscientiously b, -*r_lgv(é same to be true and by virtue of

the provisions of the Statutory Deciaraiuns Act 1835
Declared at __11, SHIP STREET : Declarant to sign below

BRECON, J

POWYS /
The 4th day of January 1988 /

U 7
(__———<%; s .
before ffie —'“"““‘*-:—-4 —
\

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred ona
Commissioner for Oaths,

f; " o L o iy B -
Presentor's name, address and For official use
reference (if any): New Companles Seclion Post room
q
:
¥
319054
i




COMPANIES FORM No. 10

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

v'?tlr?t%sig donot Pursuant to section 10 of the Companies Act 1985

this margin

To the Registrar of Companies
Please complele

lagibly, preferably For official use

Inblack type, or
bold black lettering

Name of company

*

*insert full name LATCHPURE LIMITED
of company

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

2 BACHES STREET
LONDON
{Postcode] N1 6UB _i

If the memorandum is delivered by an agent for the subscribers of the T~ g
memorandum please mark ‘X’ in the box opposite and insert ><
the agent’s name and address below _____L
B JORDAN & SONS LIMITED

21 ST THOMAS STREET

BRISTOL

[Postcode] BS1 6JS

Number of continuation sheets attached (see note 1)

TR Ty
" ; = B s —— T
Presentor's Name, address and For official use
reference (if any): General Section Post room
310054
Page 1




DIREGTOR

The name(s) and particuiars 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 8)  INSTANT COMPANIES LIMITED Business occupation «
COMPANY REGISTRATION AGENT

Previous name(s) (note 3) NONE Nationality
Address (note 4) 2 BACHES STREET UK REGISTERED
LONDON Date of birth (where applicable)
Postcode[ N1 6UB (note 6)

Other directorshipst NONE

lconsentio act as di r of the company named on page 1
4 Signature . (Authorised Signatory) Date 04-01-88

/ ' .
-

SECRETARY

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) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address (notes 4 & 7) 2 BACHES STREET

LONDON

Postcode N16UB

(Authorised Signatory)  Date 04-01-88

=._~:-;
Signature of agent on behalf of subscribers/ \//9;’“" 7% Date 04-01-88

Flease do not
witein
this margin

1 enter parliculars
of other
directorships
held or previously
held (see note 5)
if this space is
insufficient use a
continuation sheet,

Please do not
write in
this margin



THE COMPAMNIES ACT 1985

A PRIVATE COMPANY
LIMITED BY SHARES

COMPANNS Tl iATIN
GIFICE

k N i 4 ) ‘
R
& o ;
f ! [,, {e
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Memorandum and Articles of Association

1. The Company s name is

LATCHPURE LIMITED

2. The Company's registered oifice is to
be sitvated in England and  Wales.

3. The Company's objects are:-

(@ To acquire by
exchange or otherwise for development,
investment or resale and to traffic  in
land and house and other property of any
tenure or any interest therein, and 1o
create, reserve, sell and' deal in freehold
and leasehold ground rents, and to make
advances upon the security of land or
house or other property or any interest
thergin, and whether erected or in course
of erection, and whether on first morigage
or subject to a prior mortgage or
mortgages; and generally fto deal in,
traffic by way of sale, lease, exchange or
otherwise with land and house property and
any other property (whether real or
personal) and to turn the same to account
as may seem expedient, and in particular
by laying out streets, roads, and squares,

purchase, lease,

constructing, sewers and draining,
planting, paving and preparing building
sites, and by constructing,
raconstructing, alteting, repairing,
improving, decorating, furnishing, and
maintaining houses, fiats, bungalows,
offices, factories,  warehouses, wharves,

319084
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conveniences of all
kinds, and by consolidating or connecting

buildings, works and
or subdividing properties, and by leasing
and  disposing of the same, and by
advancing money to and entering  into
contracts with  builders, tenants  and
others; and to manage any land, buildings
or other property as aforesaid, whether
belonging to the Company or not, and to
collect rents and income, and to supply to
tenants and occupiers catering and other
services and all conveniences and
amenities commonly required therewith:  to
acquire and take over businesses or
undertakings of all kinds, and to carry
on, or dispose of, remove or put an end to
the same or otherwise deal with the same
as may seem expedient; and to carry on all
or any of the businesses of building and
civil engineering contractors, land,
estate and property developers, tepairers
and jobbers, estate agents and managers,
mortgage and insurance brokers and agents,

surveyors, vajuers and auctioneers,
general farmers, builders' merchants,
plant  hire  specialisls and  contractors,

merchants  of, and dealers in  plant,

machinery, vehicles and appliances of all
kinds, painters, decorators and plumbers,
haulage and transport contractors,

slectricians and general engineers.
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(=) Ta eary op any other trade or byuginess
whatever whish can it the opinlon of the Board of
Brrectors ho advantagecusly carried onin connaction
With or anciMary tg any of the businesses of the
Company.

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

(d) To apply for, reqgister, purchase, or by
Other meang acquire and protect, prolong and renew,
whather In the Unitag Kingdom or elsewherg any
patents, patent rights, bravets d'invention, licences,
Secret processes, trado marks, designs, protections
and concessions and to disciaim, aiter, maodily, use
and turn to account and to Mmanufacture undar or
grant licences or Privileges In respect of the sampg,
and to expend maney in experimenting upon, testing
and impraving 2ny patents, Inventions or rights
which the Company may aequire or propose to
acquire,

{e) To acgquire or undertake the wholg or any
part ot the business, goodwill, and assets af any
person, firm, or Eompany carrying on or proposing
Yo carry gn any of the businesses which the

company, or to acquire an interest in, amalgamate
with, or enter into partnership or intg any
arrangement for sharing pretits, or for co-operation,
or for mutual assistance with any such parsom, {lrm
Creompany, or forsubsldfsing or otherwise assisting
any such person, flrm or company, and to give or
accept, by way of considaration for any of the acts
or things atoresaid or property acquired, any
shares, debentures, debenture stock or securities
that may be agreed upon, and to hold and retain, or
sell, mortgage ang deal with any shares,
debentyresg, debenture stock or securitles s
received.

{f) To improve, manage, construct, repair,
develop, exchange, let on jease oF otherwise,
mortgage, charge, sell, dispose of, turn to account,
grant licences, options, rights and privileges in
fespect of, or otherwise deal with all or any part of
the property and tights of the Company,

(9) To invest and deal with the moneys of the
Company not Immediate!y required in such manner as
may from time to time he determined ang to hold ar
otherwise deal with any investments mada,

{M To lend and advance money or give credit
on any terms and with or without security to any
person, firm or company (including without prejudice
to the generality of the toregoing any holding
company, subsidiary or fallow subsidiary of, or any
other company assaciated in any way with, the
Company), to enter into guarantees, contracts of
indemnity and suretyships of al kinds, to receive
maoney on dapasit or loan upon any terms, and to
Secure or guarantee in any manner and upon any
tarms the payment of any sum of money or the
pertormance of any obligation by any person, firm or
company  (inciuding  withoyt prefudice to the
generality of the foregoing any such holding
company, subsidiary, feilow subslidiary or assoclated
company as afaresaid).

(I} To borrow and ralse money In any manner
and to secura the repayment of any monay borrowed,
raised or owing by mortgage, charge, stgndard
sacurity, fien or othar security upon the whole or
any part of the Sompany's property or assets
{whather present or future), including Its uncalted
capital, and also by a similar mortgage, charge,
standard security, llen sacLrity to secura and
guarantea the parformanca by the Company of any
obligation or liability it may undertaks or which may
becoma binding on it,

(I} To draw, make, accept, endorse, rliscount,
negotlats, exesute and issue chaques, bills of

exchange, Promissery notes, bills of fading,
warrants, debentures, and other negotiable ar
transferable Instruments,

{k) To apply faor, promote, and obtain any Act
ot Parllament, order, or licence of the Department ot
Trade or other authority for enabling the Company

() To enter into any arrangements with any
government or authority (supreme, municipal, local,
or otherwise) that may seem conducive to the

and to obtain from any such government or authority
any charters, docrees, rights, privileges  or
concessions which the Company may think desirabie
and to carry out, exercise, and comply with any
Such charters, decraes, Hghts, privileges, and
gcneessions,

{m) To subscribe  for, taka, purchase, or
otherwise acquirg, hotd, sell, deal with and dispose
of, place ang underwrite shares, stocks,
debentures, debenture stocks, bonds, cbligations or
Securities issued or guaranteed by any other
Company constityted or carrying on business in any
part of the world, and debentures, debenture
stocks, bonds, obligations or securities issued or
Quaranteed by any government or autharity,
municipal, local or otherwise, in any part of the
world,

(n} To contral, manage, linance, subsidise,
Co-ordinate or Otherwise assist any company or
Ccompanies in which the Company has a direct or
indirect finangial interest, to provide secratarial,
administragve, technical, commaercial and othar
services and facilities ot alj kinds for any such
company or companies and to make Payments by way
of subvention or otherwise and any othar
arrangements which may seem desirable with respect
10 any bhusiness or Operations of or generally with
Fespect to any such Company or companies,

business or property or undertaking or any of the
liabilities of the Company, or of undertaking any
business or operations which may appear likely to

value of zny propernty or buginess of the Company,
and to place or guarantee the placing  of,
underwrite, subscribe for, or otherwisa acquire al
Or any part of the shares or securities of any such
company as aforesaid.

{P} To sel or Otherwise dispose of the whole
Or any part of the business or property ot the
Company, sither together or in portions, for such
consideration as the Company may think fit, and In
particular for shares, debentures, or Securities of
any company purchasing the same,

{q) To acgt as agents or brokers ang as
trustees for any person, firm or company, and to
undertake and perform sub-contracts,

{s) To pay all o any expenses Incurred in
connection  with the Promotian, formation and

10 pay commissions to brokers and others for
underwriting, placing, soliing, or guaranteeing the
subseription of any shares or other sacuritles of the
Company,



(t} Tq support and suZscribe to any charitable
or public object and to support and subscribe to any
institution, society, or ciub which may be for the
benefit ot the Company or its Directors or
employees, or may be connected 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
charitabte aid and generally to provide advantages,
faciiities and services for any persons who are or
have heen Directors of, or whe are or have heen
employed by, or who are serving or have "erved the
Company, or any company which is a subsidiary of
the Company or the holding company of the Company
or a fellow subsidlary of the Company or the
predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary
company and to the wives, widows, children and
other relatives and dependants of such persons; to
make payments towards insurance; and 1o set up,
establish, support and malntain superannuation and
othar funds or schemes (whether contributory or
non-contributory) for the benefit of any of such
persons and of their wives, widows, children and
other relatives and dependants; 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, holding or tellow subsldiary comiany and
to lend money to any such employees or to trustees
on their behalf to enable any such purchase schemes
10 be established or maintained.

{u) Subject to and In accordance with a due
compliance with the provisions of Sections 155 to 158
{inclugive) of the Act (if and so far as such
provisions shail be applicable), to give, whether
directly or indirectly, any kind of flnancial
assistance (as defined In Section 152(1)(a) of the
Act) for any such purpose as is specified in Section
151(1) and/or Section 151(2) of the Act.

(v} To distribute among the Members of the
Company in kind any property of the Company of
whatever nature.

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

(x) Te do alt or any of the things or matters
aforesald In any part of the world and cither as
principals, agents, contractors or otherwise, and by
or through agents, brokers, sub-contractors or
otherwise and elther alope or in conjunction with
othears.

(y) To do all such other things as may be
dzemed Incidental or conducive to the attainment of
the Company's objects or any of them,

AND so that:-

{1) None of the objects set forth in any
sub-clause of this Clauss shaif be restrictively
construed but the widest Interpretation shall be
given to sach such object, and none of such objects
shall, except where the context expressly so
reguires, be in any way Bmited or restricted by
reference to or inference from any other object or
abjects set forth in such sub-clause, or by refarence
to or Inferance from the terms of any other
sub-clause of this Clause, or by reference to or
Inferance from the name of the Company.

(2) None of the sub-clauses of this
Clause and none of the objects thereln specified shall
be deemed subsidiary or ancillary to any of the
objects specitled in any other such sub-clause, and
the Company shal! have as full a power 1o exercise
each and every one of the chjects specified in each
gub-clause of this Clause as though each such
sub-clause contained the objects of a separate
Company.

(3) The word “"Company” In this Clause,
except where used In reference to the Company,
shall be deemed to include any partnarshig or other

body of perscns, whether incarporated of
unin‘éorporated and whether domlciled in the United
Kingdom or elsewhere,

{4) In this Clause the expression "the
Act" means the Companies Act 1985, but so that any
refarence in this Clause to any provision of the Act
shall be deemed to Include a reference lo any
statutory modification or re-enactment of that
provision for the time being in force.

4.The liability of the Members I8 limited.

5. The Company's share capital is £1000 divided
Into 1000 shares of £1 each,

We, the subscribers to this Memorandum ot
Association, wish to be formed into a Campany
pursuant to this Memarandum; and we agree 10 take
the number of shares shawn opposite our respective
names.

Names and Addresses  Number of shares taken
of Subscribers by each Subscriber

For and on tehaif of

1. Instant Companias Limited - One
2 Baches Street
London N1 6UB

For and on behalf of

2, Swift Incorporations Limited - One
2 Baches Street
Lond=+ N1 6UB

Total shares taken

Dated (4-01-88
Witness to the above signatures, Terry Jayne

2 Baches Street
London N1 6UB
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THE COMPANIES ACT 1955
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1.{a) The Requlattons contained in Tahle A in
the Schedule to the Companies (Tables A to F)
Regulations 1985 as amended by the Companies
(Tables AtoF) (Amendment) Requiations 1985 {such
Table being hareinafter catled “Tabla A") shall apply
ta the Company save In so far as they are excluded
or varied hareby and such Regulations (save as so
efuded or varied) and the Articles herelnatter
contained shali be the regulations of the Company,

(b) In these Articles the expression "the Act”
means tha Companies Act 1985, but So that any
raference in these Articles o any provision of the
Azt shall be deemed to include 3 reference to any
stattory moadification or re-enactment of that
provision for the time being In force,

ALLOTMENT OF SHARES

2. (2} Shares which are comprised in  the
authorised share capital with which the Company is
inzprporated shall ba under the control of the
Ditactors who may (subject to Section 80 of the Act
and to paragraph (d) below) allot, grant aptions
over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they
thnk fit,

{b) All shares which are not comprised in the
authorised sharo capitai with which the Company is
incorporated and which the Directors propose to
issue shall first be offered to the Members In
proportion as nearly as may be to the number of the
existing shares held by them respectively unless the
Company in General Meeting shall by Special
Resoiution otherwise direct. The offer shall be made
by notice specifying the number of shares offerad,
and limiting a period (not being less than fourteen
days) within which the offer, it not accepted, will
be deemed to be declined. Aiter the expiration of
that period, those shares so deemed to be declinad
shall be oflered in tha froportion aforesaid to the
persens who have, within the said period, acceptad
all the shares offered to them; such further offer
shall be made In like terms in the same manner and
Himited by a like period as the original offer. Any
shares not accepted pursuant to such offer or
furthar offer as aforesaid ar not capable of being
offared as atoresaid except by way of tractions and
any shares released from the provisions of this
Article by any such Special Resolution as atoregaid
shall be under the contro! of the Directors, who may
allot, grant options over or atherwise dispose of the
sama to such persons, on such terms, and In such
mannar as they think fit, provided that, in the case
of shares not accepted as aforesald, such shares
shall not be disposed of on terms which are more
favourable to the subscribers therefor than the
terms on which they were offered to the Members.
The foregaing provisions of this paragraph (b) shalt

" have effect subject to Section 80 of the Act,

{c) In accordance with Section 91(1) of the
Act Sections 89(1) and 90(1) to (6) (inclusive) of
the Act shall not apply to the Company.

(d} The Directors are generally and
unconditionally authorised for tho purposes of
Section 80 of the Act, 10 exercisa any power of the
Company 1o allot and grant rights to subscribe for
Or convart securities Into shares of the Company up
10 the amount of the authorised share capital with
¥hich the Company is Incorporated at any time or
timas during the periad of five years from the date
of Incorporation and the Directors may, after that
Period, allot any shares or grar* any such rights
under thig authority In pursuance of an offer or
Agreement 50 to do madn by the Company within that

Beriod. The autharity hereby given may at any time
(subject 15 the said Soction 80) be renewed, revoked
Or vared by Ordinary Resolution of the Company in
General Meeting.

SHARES

3. Tha tllen conferred by Clause 8 in Table A shall
attach also to fully paid-up shares, and the Company
shali also have a first and paramount lien on all
shares, whether fully pald or not, standing
registered in the name of any porson indebted or
under liabllity to the Company, whather he shall be
the sole registered holder thereof or shall be one of
two or more Joint holders, for ail moneys presently
payable by him or his estate to the Company. Clause
8n Table A shall be modified accordingly,

4. The lability of any Member in default in
respect of a ca!l shall be incroased by the addition
at the end of the first sentence of Clause 18 in
Table A of the words “and all expenses that may
have been incurred by the Company by reason of
sueh non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

3. {a) A notice convening a General Meeting shall
be required to specify the general nature of the
business to be transacted only in the case of special
business and Clause 38 in Table A shall be madified
accordingly.

All business shall be deemed special that is
transacted at an Extracrdinary General Meeting, and
also alt that is transacted at an Annual General
Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets,
and the reports of the Directors and Auditors, and
the appointment of, and the fixing of the
remuneration of, the Audjrors.

(b) Every notice convening a General Meeting
shall comply with 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 entitied to receive shail
be sent to the Directors and to the Auditors for the
time being of the Company.

6. (a) Clause 40 in Table A shall be read and
construed as if the words “at the time when the
Meeting proceeds to business” were added attheend
of the first sentencs,

{b) 1t a quorum is not present within halt an
hour from the time appolnted tor a General Meeting
the General Meeting shall stand adjourned to the
same day Ib the next week at the same time and
place or to such other day and at such other time
and place as the Directors may determine; and it at
the adjourned General Meeting a quorum is not
present within hait an hour from the time appointed
therefor such adjourned Generat Meeting shall be
dissolved,

(¢} Clause 41 in Table A shall not apply to the
Company.

APPOINT AENT OF DIRECTORS

7.(a} Clause B4 In Table A shall not apply to the
Company,.

(b) Tha maximum number and minimum number
raspectively of the Directors may be determined from
time to time by Ordinary Resolution In General
Meeting of the Company. Subject to and in default
ot any such determination thera sha}l be no maximum
number of Directors and the minimum number of
Directors shall be one, Whensoever the minimum
number of tha Directors shall be one, a sole Director
shall have authority to exercise all the powers and
discretions by Table A and by these Articles
expressad to be vested in the Directors generally,
and Cilause B89 in Table A shall be moditied

accordingly.



(c} The rirecters shali not be required to
retire by ro12.ion and Clzuses 73 to 80 {inclusive) in
Table A shail not apply to the Company.

{(d) No person shall be appointed a Director at
any General Meeting unless either;-

{f) he ~ recommended by the Directors;
or

{ii} not less than fourteen nor more than
thirty-flve clear days before the date appointad for
the Gai oral Meeting, natice executed by a Mamber
qualitied to vote at the General Meating has been
given to the Company of the intention to propose
that person for appointment, together with notice
executed by that person of his willingness to be
appointed.

{e) Subject to paragraph (d) above, the
Company may by Ordinary Resolution in General
Meeting appoint any person who is willing to act to
he a Director, either to fill a vacancy or as an
additlonal Director.

{1} The Directors may appoint a person who is
willing to act to be a Director, either to fill a
vacancy Qr as an additlonal Director, provided that
the appointment does not cause the number of
Directors to exceed any number determined in
accordance with paragraph (b) above as the maximum
number of Directors and for the time being in force.

BORROWING PQWERS

8. The Directors may exercise all the powers of
the Company to borrow money without limit as to
amount and upon such terms and in such manner as
they think fit, and subject (in the case of any
security convertible into shares) to Section 80 of the
Act to grant any mortgage, charge or standard
security over its undertaking, property and uncalled
capital, or any part thereof, and to Issue
debentures, debenture stock, and other securities
whether outright or as sacurity tor any debt,
liabllity or obligation of the Company or of any third
party,

ALTERNATE DIRECTORS

9.{a) An alternate Director shall not be entitied
as such to receive any remuneration from the
Company, save that he may be paid by the Company
such part (it any) of the remuneration otherwise
payable to his appointor as such appointor may by
notice in writing to the Company from time to time
direct, and the first sentence ot Clause 68 in Table
A shail be modifled accordingly.

(b) A Directar, or any such other person as is
nwentioned in Clause 65 In Table A, may act as an
alternate Director to represent more than one
Director, and an afternate Director shali e entitled
at any meeting of the Directors or of any committee
of the Directors to ane vote for avery Director whom
he represents in addition to his own vote (If any} as
a Director, but he shall count as only cna for the
purposa of determining whether a quorum is prasent.

BISQUALIFICATION OF DIRECTORS

10, The office of a Director shall bo vacated it he
becomaes Incapable by reason of iliness or Injury of
managing and administering his property and affairs,
and Clause 81 in Table A shall be moditied
accordingly,

GRATUITIES AND PENSIONS

11, (a) The Directors may exercise the powers of
the Company conferred by Clauss 3(t) of the
Memorandum of Assoclation of the Campany and
shall be entitled to retain any benefits received by
them or any of them by reason of the oxercise of
any such powers.

(b) Clause 87 in Table A shall not apply to the
Company.

PROCEEDINGS OF DIRECTORS

12, {a) A Dlrector may vote, at any meating of the
Dircotors ot of any commilteo of the Diroctors, on
any rasolution, notwithstanding that it In any way
concerns or relates to a matter in which ho has,
directly or indirectly, any kind of interest
whatsoever, and if he shall vote on any such
resolution as aforesald his vote shail be counted;
and in relation to any such resolution as aforesaid
he shall (whether or not he shall vota on the same)
be taken into account In calculating the quorum
present at the meeting.

(b} Clauses 94 to 97 {inclusivg) In Table A
shall not apply to the Company.

INDEMNITY

13. (a) Every Director or other olficer of the
Company shall be indemnified out ot the assets of
the Company against all losses or liabilities which he
may sustain or incur in or about the execution of
the duties of his oifice or otherwise in relatiqn
thereto, Including any Kability 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 Director or other officer shall be liable for
any loss, damage or misfortune which mzy happen to
ar be incurred by the Company in the execution ot
the dutles of his office or in relation thereto. But
this Article shall only have effect in so far as its
provisions are not avoided by Section 310 of the
Act,

(b} Clause 118 in Table A shall not apply to
the Company.

TRANSFER OF SHARES

4, The Directors may, in thelr absolute discretion
and without assigning any reason therefor, decline
to register the transfer of a share, whether or not
it Is a fully paid share, and the first sentence ot
Clause 24 in Tanhle A shalf not apply to the
Company.

Names and Addresses of Subscribers

For and on behalf of

1. Instant Companies Limited
2 Baches Street
London N1BUB

For and on behait of
2. Swift incorporations Limited
2 Baches Streot
London N1 sU8

Dated 04-01~-88

Withess to the abave signatures, Terry Jayne
2 Baches Street
tondon N1sUB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2263563

I hereby certify that

LATCHPURE 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 1 JUNE 1988

P, ’Row%‘-

MRS P = WILEY
LY RS »

an authorised officer

HC0078



THE COMPANIES ACT 1985
COMPANY NUMBER 22863563
SPECIAL. RESOLUTION OF
LATCHPURE LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time being of the above-named Company entitied to recelve
notice of and to attend and vote at General Meetings HEREBY PASS the following resolution
as a Special Resolution and agree that the said resolution shall, pursiiant to Clause 63 in
Table A (which Clause is embodied in the Articles of Association of the Company), for ail
purposes be as valid and effective as if the same had been passed at a General Meeting of
the Company duly convened and held.

It is resolved:

That the Memorandum of Association of the Company be altered by deleting sub-clause
(a) of Clause 3 and by substituting therefor the following new sub-clausea:

(a) To establish, maintain and carry on a secretarial and employment agency, and to
provide an agency for the purpose of seeking business and trade appointments for permanent
or temporary shorthand typists, typists, book-keepers, general, clerical, exceutive,
industrial or other staff, to perform all duties of a secretarial nature, including
typing, shorthand, duplicating, translating, instructing and advising on all matters
appertaining thereto, to secure and operate agencies for all office equipment and
supplies, to carry on a school or provide training in all branches of secretarial work;
and to camry on the businesses of marketing consultants and advisers and consuitants in
efficiency techrique, business, office and works management, marketing, sales promotion
and product design in relation to all types of commercial and manufacturing undertakings
and technical, economic and financial matters affecting industry and commerce, to carry on
business as office system speclalists, business system organisers, business transfer
agents, publicity experts, consultants, agents and contraclors and designers of publicity
systems; 1o undertake or arrange for the training and instruction of staff and personnel
in businesses of all kinds; to act as business managers, business contractors and
representatives, rates adjusters, arbitrators, trustees and sureties, commission and
general agents; and to arrange business and professional partnerships; and to provide
office accommodation and secretarial and general office assistance; to undertake the
office of executor, administrator, receiver, treasurer, secretary or registrar; to keep
for any company, authority or body any register relating to any stocks, funds, shares or
securities; and to undertake any duties in relation to the registration of transfers, the
issue of certificates or otherwise,

OB 16A -

Dated this 23rd day of June 1288 %ﬁigi\ ,.f‘_ T N
- [ ' N

Signed T £
(AUTHORISED SIGNATORY OF INSTANT COMPAMEWIT /
] =

s

Bl ad 3

(AUTHORISED SIGNATORY OF SWIFT INCORPORATIONS/LIMITED)

JORDAN & SONS LTD
21 5T. THOMAS ST.

BRISTOL, BS1 &JS
319054  ( 2263563)



‘THE COMPANIES ACT 1985
2263563

~~~~~~~~~~~~~~

WE HEREBY CERTIFY that this print
incorporates ail alterations made io
PRIVATE COMPANY LIMITED BY SHARES this  comparw’s Memorandum of
Association Ly filed resolutions and
is ledged In compliance with the
requirements of section 18 of the
Companies Act 1985,
29/07/88

MEMORANDUM OF ASSOCIATION OF

LATCHPURE LIMITED

1. The Company’s name is "LATCHPURE LIMITED",
2. The Company's registered office is to be situated in England & Wales.

3. The Company’s objects are ;- -

- o,

(a) To establish, maintain and carry on a secretarial and employment agerf{q

. i

provide an agency for the purpose of seeking business and trade appointments for

industrial or other staff, to perform all duties of a secretarial nature, including
typing, shorthand, duplicating, translating, instructing and advising on ail matters
appertaining thereto, to secure and operate agencies for all office equipment and
supplies, to carry on a school or provide training in all branches of secratarial work;
and to carry on the businesses of marketing consultants and advisers and consultants in
efficiency technique, business, office and works management, marketing, sales promotion
and product design in relation to all types of commercial and manufacturing undertakings
and technical, economic and financial maltters affecting industry and commerce, to carry on
business as office system specialists, business syslem drganisers, business transfer
agents, publicity experts, consultants, agents and contractors and designers of publicity
systems; to undertake or arrange for the training and instruction of staff and personnel
in businesses of all kinds; to act as business managers, business contractors and
representatives, rates adjusters, arbitralors, trustees and sureties, commission and
general agenis; and to arrange business and professional partnerships; and to provide
office accommodation and secretarial and general office assistance; to undertake the
office of executor, adminisirator, receiver, treasurer, sceretary or registrar; to keep
for any company, authority or body any register relating to any stocks, funds, shares or
securities; and to undertake any duties in relation to the registration of transfers, the
issue of certificates or otherwise.

QOB 16A
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{b) To carr; on any other trade Jr business whatever which can in tho opinion of the Board of
Dircetors be advantageously carded on in connection with or anclifary to any of the businesses of the
Company.

{c} To purchase or by any other means acquire and take options over any property whatever, and any
rights ar privileges of any kind gver or In respect of any property.

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

(e) To acquire or undertake the whole or any part of the husiness, goodwill, and assets of any person,
firm, or company carrying on or proposing to carry on any of the businesses which the Company s
authorised to carry on and as part of the consideration for such acquisition to undertake all or any of
the liabilitles of such person, flrm or company, or to acguire an Intorest in, amalgamate with, or
enter into partnership or into any arrangement for sharing profits, ot tor co-operation, or for mutual
assistance with any such person, firm or company, or for subsidising or otherwise assisting any such
persor, firm or company, and to give or accept, by way of consideration for any of the acts or things
afornsaid or property acquired, any shares, debentures, debenture stock or securlties that may De
agieed upon, and to hold and retain, or sell, mortgaga and deal with any shares, debentures, debenture
stock ar securities so received.

{f) To improve, manage, construct, repair, develop, exchange, let on lease or otherwise, martgage,
charge, sell, dispose of, turn to account, grant llcences, options, rights and privileges respect of,
or otherwiga deal with all or any part of the property and rights of tha Company.

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

(h) To lend and advance money or give credit on any ..orms and with or without security to any person,
firm or company (including without piejudice to the generality of the foregoing any holding company,
subsidiary or fellow subsidiary of, or any other company associated in any way with, the Company)}, to
enter into guarantess, contracts of indemnity and suretyships of all kinds, to receive money on deposit
or loan upon any terms, and to secure or guarantee in any manner and upot any terms the payment of any
sum of money or tha perfarmance of any obligation by any person, firm or company {including without
prejudice to the generality of the foregoing any such holding company, subsidiary, fellow subsidiary or
associated company as aforesaid).

(i) To borrow and raise money in any manner and to secure the repayment of any maney borrowed, raised
or owing by mortgage, charge, standard security, lien or other senurity ypon the whole or any part of
the Company's property or assets (whether present or future), includina lis uncalled capital, and aiso
py a similar mortgage, charge, standard security, lien or security to secure and guarantee the
performance by tha Company of any obligation or liabltity it may undertake o which may become binding
onit.

{i)y To draw, maks, accept, endarse, discount, negotiate, execute and issue ¢heques, bills of exchange,
promissory hotes, bills of lading, warrants, debentures, and other negotiable or transferable
instruments.

(x) To apply for, promote, and obtain any Act of Parliament, otder, or licence of the Department of
Trade or other authority for emabling 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 promota tha Company's interests, and to oppose any proceedings or
applications which may seem calculated directly o indirectly to prejudice the Company’s Interests,

() To entor Into any arrangements with any government or authority (supreme, municipal, local, or
otherwise) that may seem conducive to the attzinment c¢ the Company's objects or any of them, and to
obtaih from any stch government or authority any charters, decrees, rights, privileges or concessions
which the Company may thisk desirable and to carry out, exercise, and comply with any such charters,
decrees, rights, privileges, and concessions,

(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with znd dispose of,
plaze and underwrite shares, stocks, or.oantures, debenture stccks, bonds, obfigations or securitles
issue. or guaranteed by any othed GOMpa.y constituted or cartylng on husiness in any part of the world,
and debentures, debenture stocks, bonds, obligations or securities lssyed or quaranteed by any
government  or  authority, municipal, local — or  Gtherwlse, In any part  of the  waorld.

{n} To control, manage, finance, subsidise, co-ordinate or otherwlse assist any company or companles
in which the Company has a direct or inditect financlal interest, to provide secretarial, administrative,
technical, commercial and other sarvices and facilities of all kinds for any such company or companles
and to make payments by way of subvention or otherwlse and any other arrangements which may seem
Cecirable with regpect to any business or operations of of generally with respect 10 any such company
or companies.



(9) To promcte any other company for the purpose of ucquring the whale or any part of the
business or property or undertaking or any of the liabilittes of the Company, or of undoraking any
business or cperations which may appear likely to assist or beneiit the Company or to enhance the value
ot any property or nusiness of the Company, and to place or guarantee the placing of, underwrite,
s;:bscri?c? for, or oherwise acquire all or any pait of the shares or securities of any such company as
afaresaid.

(py To sell or otherwise dispose of the whole or any pant of the business or property of the
Company. eithar together or in portions, for such consideration as the Company may think fit, and in
particular for shares, debantures, or securities of any company purchasing the same.

{q) To act as agents or brokers and as trustees for any person, firra or company, and to undertake
and gartorm sub-contracts.

() To remunerate any person, firm or company rendering services to the Comgany either by cash
payment or by the allstment to him or them of shares or other securilles of the Company credited as
paid up in full or In part or otherwise as may be thought expadient,

{s) To pay all or any ecxpenses incurred in connection with the promotion, formation and
innorporation of the Company, or to contract with any person, flrm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing, selling, or guaranteeing the
subscription of any sharas or other securities of the Company.

(t) To support and subscrice to any charitable or public object and to support and subscribe to
any institution, society, or club which may be for the benefit of the Company or its Directors ot
employees, or may be connected with any town or place where the Company carrles on business; to give
or award pensions, annuities, gratuities, and superannuation or other allowances ar 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 any company which Is a subsidiary of the Company or the holding company of the Company or a
tellow subsidiary of the Company or the predecessors In business of the Company or of any such
subsidiary, holding or fellow subsidiary company and to the wives, widows, children and other relatives
and dependants of such persons; to make payments towards insurance; and to set up, establish, support
and maintaln superannuation and other funds or schemes {whether contributory or non-contributory) for
the benefit of any of such persons and of their wives, widows, children and other refatives and
dependants; and to set up, establish, support and mamntain profit sharing or share purchase schemes for
the benefit of any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to frustees on their behalf to enable any
such purchase schemes to be established or maintained.

{u) Subject to and In accordance with a due compliance with the provisions of Sections 185 to 158
(Inclusive) of the Act (If and so far as such provisions shall he applicable), to give, whether
directly or indirectly, any kind of flnancial assistance (as defined in Section 15X1)(a) of the Act)
for any such puwrpose as Is specified in Section 151{1) and/or  Section 151(2) of the Act

(v) To distribute among the Members of the Company In kind any property of the Company of
whatevar nature. .

(w)To procure the Company to be registered or recagnised Ih any part of the world.

(¥) To do all or any of the things or matters aftoresaid in any part of the world and elther as
principals, agents, contractoss or otherwise, and by or through agents, hrokers, sub-contractors or
otherwise and either alone or in conjunction with others.

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

AND so that:-

(1) None of the objects set forth In any sub-clause of this Clause shall be restrictively
construed but the widest interpretation shalf be given to each such object, and none of such objects
shall, except where the context expressly so requires, be In any way limited or restricted by reference
to or inference from any other object or oblects set forth in such subeclause, ar by reference to or
inference from the terms of any other sub-clause of this Clause, or hy roference to or Inference from
the name of the Company.

{2) Mene of the sub-clauses of this Clause and none of the objects thereln specifled shall
be deemed subsidiary or ancillary to any of the objects specified In any other such sub-clause, and the
Company shall have as full a power to exercise each and every one of the objects specified in each
sub-clause of this Clause as though each such sub-clause contained the objects o1 a separate Company.

{3) The word "Company” in this Clause, except where used in reference to the Company, shall
be deemed to Include any partnership or other body of parsons, whethar incorporated or unincorporatad
and whether domiciled in the United Kingdom or elsawhere.

(4) In this Clause the expression “the Act" means the Companles Act 1985, but su that any
reference in this Clause to any provision of the Act shall be deemed to Include a reference to any
statutory modification ¢r re-enactiment of that provision for the time being In force.



4. The liabifity of the Members is limited.

5. The Company’s share capital is £1060 divided into 1000 shares of £1 each,

CERTIFICATION

WE HERE8Y CERTIFY that this print
incorporates all alterations made to
this company's Articles of Association
by filed .esclutions and is lodged in
compliance with the requirements of
section 18 of the Companies Act 1985

29/07/88
THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMI.JARY
1 (a) The Regulations contained in Table A in the Schedule to the Companies (Tables A to F)

Regulations 1985 as amended by the Companies (Tables A to F) (Amendment) Regulations 1985 {such Table
being hereinafter called "Table A") shall apply to the Company save in so far as they are excluded or
varied hereby and such Regulations (save as so excluded or varied) and the Articles hereinafter
contained shall be the regulations of the Company.

(b} In these Articles the expression “"the Act" means the Companies Act 1985, hut so that any
reference in these Articles to any provislon of the Act shall be deemed to include a reference to any
statutory modification or re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital with which the Company s
incorporated shall be under the control of the Directors who may (subject to Section 80 of the Act and
to paragraph (d) below) allot, grant aptions over or otherwise dispose of the same, to such persons, on
such terms and in such manner as they think fit,

(b) All shares which are not comprised in the authorised share capital with which the Company is
incorporated and which the Directors propose to Issue shall tirst be offered to the Members in
proportion as nearly as may be to the number af the existing shares held by them respectively unless
the Company in General Meeting shall by Special Resolution otherwise direct. The offer shall be made
by notice specilying the number of shares offered, and limiting a period (not being less than fourteen
days) within which the offer, i not aceepted, will be deemed to be declined. After the expiration of
tiiat period, those shares so deemaed to be deciined shall be offered in the proportion aforeszid to the
persons who bave, within the said period, accepted all the shares offered to them; such further offer
shall be made in {ike torms In the same manner and limited by a lke period as the orginal offer. Any
shares aot accepted pursuant to such offer or further offer as aforesald or not capable of being
offered as aforesaid except by way of fractions and any shares released from the provisions of this

319054  { 2263563)



Anicle By any such Special Resolution as aforesaid shall be under the control of the Diractors, who
may allat, grant options cver or otherwise dispose of the same to such persons, on such terms, and In
such manner as they think fit, provided that, in the case of shares not accepted as alpresald, such
shares shall not be disposed of on terms which are more favourable to {he subscribers therefor than tha
terms on which they were offered to the Members. The foregoing provisions of this paragraph (b) shall
have effect subject ta Section 80 of the Act.

(e} In accardance with Section 91{1) of the Act Sections 89(1) and 90(1} to (B) (inclusive) of
the Act shall not apply to the Company.

(d) The Dirgctors are generally and unconditionally authorised for the purposes of Sectlon 80 of
the Act, to oxercise any power of the Company to allot and grant rights to subscribe for or convert
securities into shares of the Company up to the amount of the authorised share capital with which the
Company Is incorporated at any time or times during the perlod of flve years from the date of
incorporation and the Directors may, after that period, allot any shares or grant any such rights under
this authority in pursuance of an ofler or agreement so to do made by the Company within that period.
The authority hereby given may at any time (subject to the said Section 80) bde renewed, revoked or
varied by Ordinary Resalution of the Company in General Mesting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to fully paid-up shares, and the
Company shall also have a first and paramount lien on ail shares, whether fuily paid or not, standing
registered in the name of any person indebted or under Hability to the Company, whether he shall he
the sole registered holder thereof or shall be one of two or mare joint holders, for all moneays
prasently payable by him or his estate to the Company. Clause 8 In Table A shall be modified
accardingly.

4. The Hability of any Member in default in respect of a call shall be increased by the addition at
the end of the lirst sentence of Clause 18 In Table A of the wards “and all expenses that may have been
incurrad by the Company by reason of such nan-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall be required to specity the general nature of the
business to be ftransacted only In the case of special business and Clause 38 in Table A shall be
modified accordingly,

All business shall be deemed special that is transacted at an Extraordinary General Meeting, and
also all that Is transacted at an Annual General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of the Directors and Auditors, and
the appointment of, and the fixing of the remuneration of, the Auditors.

(b} Every notice convening a Gener2' Meeting shait comply with the provisions of Section 372(3)
of the Act as to giving information to Members in regard to their right to appoint provles; and notices
ot and other communications relating to any General Meeting which any Member s entitled 1o recelve
shall be sent to the Directors and to the Auditors for the time belng of the Company.

6. (a) Clause 40 in Table A shall bhe read and construed as W the words “"at the time when the
Meeting proceeds to business"” were added at the end of the first sentence.

(b) it a quorum is not present within half an hour from the time appointed for a General Meeting
the Ceneral Meeting shall stand adjcurned to the same day in the next week at the same time and place
or to such other day and at such other time and place as the Directors may determine; and If at the
adjourned General Meeting a quorum is not present within half an hour from the time appointed therefor
such adjourned General Meeting shall be dissolved.

{c) Clause 41 in Table A shall not apply to the Company,
APPQINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall nat apply to the Company.

(b) The maximum number and minlnum number respectively of the Directors may ba determined from
time to time@ by Ordinary Resolution in General Meeting of the Company. Subject to and In default of
any such determination there shall be no maximum number of Directors and the minimum number of
Directors shall be one. Whensoever the minimum number of thg Directors shall be one, a sole Director
shall have authority to exercise all the powers and discretions by Table A and by these Articles
expressed 10 be vested In the Directors generally, and Clause B9 in Tahle A shall ba modified
accordingly.



{c) The PRirectors shall not be required to retire by rotation and Clauses 73 t© 80 (inclusive) in
Tabie A shall not apply to tha Company.

(d) No person shall be appointed a Director at any General Meeting unless  eithen-
{i) bheis recommended by the Directors; or

(i) not lesa than fourteen nor more than thirtylive clear days baofore the date appointed
for the General Mevting, notice executed by a Member qualifled to vote at the General Meeting has been
given to the Company of the intention to propose that person for appointment, together with notice
executed by that person of his willingness to be agpointed.

{e) Subject to paragraph (d) above, the Company may by Ordinary Resolution in General Meeting
appoint any person who Is willing 10 act t¢ bhe a Director, either to flll a vacancy or as an additional
Director.

(1) The Directors may appoint a person whoe Is willing to act to be a Director, either to fill a
vicancy or as an additional Director, provided that the appointment does not cause the number of
Directors to exceed any number determined In accordance with paragraph (©) above as the maximum number
of Directors and for the time being In force.

BORROWING POWERS

8, The Directors may exercise all the powers of the Company to borrow maney without limit as to
amount and upon ~uch terms and In such manner as they think fit, and subject (in the case of any
sacurity convertible into shares) to Section 80 of the Act to grant any mortgage, charge or standard
security over its undertaking, property and uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether outright or as security for any debt,
liabilty or obligation of the Company or of any third panty,

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entlitled as such to receive any remuneration from the
Company, save that he may he paid by the Company such part (if any) of the remuneration otherwise
payable to his appointor as such appointor may by notice in wiiting to the Company from time to time
direct, and the first sentence of Clause 66 in Tabfe A shall be moditied accordingly.

(b) A Director, or any such other person as Iis mentioned s Clause BS in Table A, may act as an
altarnate Director to represent mora than one Director, and an alternate Director shall be entitled at
any meeting of the Directors or of any committee of the Directors 1o one vote for every Director whom
he represents in addition to his own vote (if any) as a Director, but h2 shall count as anly one for
the purpase of determining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he becomes Incapable by reason of iilwess or injury
of managing and administering his property and affalrs, and Ciause 81 in Table A shall be modifled
accordingly.

GRATUITIES AND PENSIONS

11, (a) The Directors may exercise the powers of the Company conferred by Clause 3{t) of the
Memorandum of Assoclation of the Company and shall be entitled to retain any beneflts received by them
or any of them by reason of the exercise of any such powers,

(b) Clauso 87 in Table A shall not apply to the Company,
PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the Directors or of any committee of the Directors, on
any resolutlon, notwithstanding that It In any way concerns oy relates to a matter In which he has,
directly or Indirectly, any kind of interest whatsoever, and It he shall vota on any such resolution as
afgresald his vote shall be counted: and in relation to any such resclution as aforesald he shall
(whether‘ or not he shall vote on the same} ke taken into account In calculating the quorum present at
tha meating,

{x) Clauses 94 to 97 (Inclusive) in Table A shall not apply to the Company.



INDEMNITY

13. (a) Every Director or other officer of the Company shall be indemnified out of the
assets of the Company against all losses or liabililies 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 Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the execution of the
duties of his office or in relation thereto. But this Article shall only have effect in so
far as ils provisions are not avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply lo the Company.

TRANSFER OF SHARES

14. The Directors may in their absolute discrelion and without assigning any reason
therefore, decline to register the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shalil not apply to the Company.
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COMPANIES FORBRM No. 224

Notice of accounting reference dale
(to be delivered within 6 months of

incorporation})
Please d3 not “ursuant to sectn 224 of the Companies Act 1985
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF

LATCHPURE LIMITED

(Pursuant to Section 380 of the Companies Act 1985)

PASSED ON 24T AvenyT 1988

At an Extraordinary General Meeting of the Company duly convened
and held at 1 Welis Walk, Ilkley, West Yorkshire on the
1988 the following resolution was passed as a Special Resolution:

SPECIAL RESOLUTION

THAT: ~

"Subject to the consent of the Registrar of Companies the name of
Royle

the Company be and is hereby changed to Recruitment

Limited"

~
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2263563

I hereby certify that

LATCHPURE LIMITED

having b\} special resolution changed its name,

Is now incorporated under the name of

ROYLE RECRUITMENT LIMITED

Given under my hanc at the Companies Registration Office,
Caerdiff the 22 SEPTEMBER 1988

[f’;)' ﬂ ' ’R ¢ !.l.}‘!.?l!,

”

é\n&S P awl'i\n iE-:'{.,“"‘ﬁﬂ"guEtf

an authorised officer

HC006B



THE COMPANIES ACT 1985

Company Number: 2263563

ORDINARY RESOLUTION
oF

LATCHPURE LIMITED

P S P e dni

At an Extracrdinazy General Meeting of the above-named Company
held at | Wells Walk, Ilkley, YWest Yorkshire on the 3§/~ day of
July 1982 the f,llowing Resolution was duly passed as an Ordinary
Resolution of the Company:

ORDINARY RESOLUTION

That the authorised Share Capital of the Company be increased
from £1000 to £25,000 by the creation of an additional 24,000
Ordinary Shares of £l each

_--—_....__..-.-.-.—---—--.-....——._.-..--—-—_--.-—-—-.—...-.-—.—_

SECRETARY -

WE HEREBY CERTIFY THIS TO
BE A TRUE COPY OF THE
ORIGINAL.
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*Insert full name

COMPANIES FORM No. 123

Rlotice of incrase
it nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use  Company number

| i B e |

oo

L I R |

2263563

* LATCHPURE LIMITED

of company

i
J

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated_ 3is~ T/ i3ge

increased by £ 24,000

the nominal capital of the company has been
beyond the registered capital of £ _1500
A copy of the resolution authorising the increase is attached.t

tThe copy must ba
printad ar in soma
othar form approved

by the fegistrar The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

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

Please tick here if
continued overleaf

> "
e K o .
Signed \Mu. if&\.p\./l—s.@\‘ Designation§ fiecmms.

Prrammiee i ey

SInsart Director,
Sacretary,
Adminictiater,
Administrative
Hecaiver or Recoiver
{Scotland!} as
approprinto

Date “/‘7/&\9

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

CASTLE SPENCER & FISCH
19 ST PAULS STREET

LEEDS LS1 2Ja

For official use

General section Post room
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THE CCHPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION OF

ROYLE RECRUITMENT LIMITED

We, the undersigne’ ROY KEITH HOLLOWELL and MLCHAEL KEITH GRAHAM
being all the members for the time being of the above named
Company entitled to receive notice of and to attend and vote at
Gereral Meetings HEREBY PASS the following Resclution as a
Special Resolution and agree that the said Resolution shall
pursuant to Clause 53 in Table A (which clause is embodied in the
Articles of Association of the Company) for all purposes be as
valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held.

IT 15 RESQOLVED:

" That pursuwant to the authority conferred on the Company by

Regulation 3 of Table A of the Companies {Tables A-F Regulations
1985) 1,316 redeemable shares be issued to Alexandra Norma
Craven such shares to be redeemed at the option of the company
at a fair value thereof as determined by the auditor for the
time being of the Company (and such fair value of each
redeemable share shall be its value as a rateable proportion
of the total value of all the issued shares of the company)
upon the sale or transfer of a majority sharehoiding in the

capital of the Company or upon the death of the present member or
members .

DATED this /02£4 éd""“r 1989
N

SIGNED . W

-—‘-/
ROY KEITH HOLLOWELL

Ne helepn certipy
SIGNED "’t\u":. &/\aj;pg_ Ahr o e oo

MICHAEL KEITH GRAHAM
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