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Waterlow Information Services Litd
lirsetnational Company Registrations and Searches
Claasic House, 174-180 Old Street, London. EC1V 9BP
Talephone 071-260 3350

Fax 071-608 0867

LDE Box No, 274

‘COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use  For official use

Name of company

-

EVERGRADE LIMITEDR

g

1, JOHN PIPES signing on behalf Yo
of Waterlow Secretaries Limited

Classic House, 174-180 Otd Street, London ECIV SBP

do solemnly and sincerely declare that I am a [Solalsan-nagaag At R Rt et Dl ;
[person named as director or secretary of the company in the statement delivered to the registrar
under section 10(2)]§ and that all requirements of the above Act in respect of the registration of
the above company and of matters precedent and incidental to it have been complied with,

And 1 make this solemn declaration conscientiously bhelieving the same 10 be true and by virtue of
the provisions of the Statutory Declarations Act 18335.

7.1

Declared at Staple Inn Buildings (South) Dieclarant to sign below

Staple Inn, London.

WC1V 7QE

dated 13 APR 1992
before me ///‘2/% 7
V;{ . ﬁg@érz /’
SOly TOR

A commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Presentor’s name addross and For official Use
reference (if anyj): New Companies Section Post room




e

Approval No CHAIL17

secretary and intended situation

This form should be completed in black, of registered office
CN 27 O (5) 7272 For official use | /]
= RIS 2 TED
Comparny name LEVERBRADE LIMIN
(in full)

Registered office of the .
Company on incorporation RO CLASSIC HOUSE

174-180 OLD STREET

Post town LONDON __ |

County/Region

| Postcode _EC1V 9BP .

If the memorandum is delivered
by an agent for the subscribers
of the memorandum mark "X" X
in the box opposite and give
the agent’s name and address.

Name WATERLOW INFORMATION SERVICES LIMITED

RA

CLASSIC HOUSE

174-180 OLD STREET

Post townn LONDON

County/Region

Yostcode ECI1V 9BP

Numbhzr of continuation
sheets attached

L8

s To whom should Companies

b House direct any enquiries

“{  about the information shown WATERLOW INFORMATION SERVICES LIMITED

: on this form? ‘

% CLASSIC HOUSE, 174-180 OLD STREET

5 . LONDON A _ Postcode _ECIV 9BP
Telephone 071-250-3350 . _ Extension
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Company Sé,cretary

* Style/title

Name
Forenames
Surname
Address

Usual residential address must
be given. In the case of a
corporation give the
registered or principal

office address.

Consent signature

Directors
Name * Style/title
Forenames
Surname
Address

Usual residential address must
be given. In the case of a
corporaticn give the
registered or principal

office address.

Date of birth
Business Ogcupation

Qther directorships

* Voluntary details

Consent signature

Page 2

CS
WATERLOW SECRETARIES LIMITED
AD CLASSIC HOUSE
174-180 OLD STREET
Post town LONDON
County/Region
Postcode ECI1V 9BP Country

I consent to act as secretary O

company named on page ]

a1 3 APR 1982

ecretaries Limited

CD
WATERLOW NOMINEES LIMITED
AD CLASSIC HOUSE
174-180 OLD STREET
Post town LONDON
County/Region
Postcode EC1V 9BP Country
i
DO N/A Nationality NA UK Registered
ocC COMPANY REGISTRATION AGENT
0D NONE

Signed for

1 consent to act as dir It

W
and on behalf of Waterly& Nominees Limited
el

f the company named on page |

paee | 3 APR 1932

/ /;i
Ve

e

—

;/"‘_-’-r"

LU

| signature of agent on beha

of all Subscribers

™~

Date §3 APR 188
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The Companies Act 1985 , _‘
f(As amended by the Companies Act 1989)
Private Company Limited By Shares ,. {

MEMORANDUM OF ASSOCIATION

of LEVERGBRADE LIMITED ' o

1. The Compuyy'siname is  LEVERGRADE LIMITED
s} B , .
2. The Corppany‘s registered office is to be situated in England and Wales
\ ,»*’A
J/. -
3. The Company’s objects are;- : / Cy
(A) (1) To carry on business as a general corn? r¢ial company. - N S
(i1) To carry on any trade or business whatsoever a\ﬁ‘d,\;‘ to do all such
things as are incidental or conducive to th¢ carrying on of, any trade or
business by it. ke
(iii) To undertake all or any of the f‘dllowing objects,
! . .
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(E)

(F)

(G)

(H)

(M

89M

To carry on any other trade or business which can, in the opinion of the

Board of Directors, be advantageously carried on by the Company.

To acquire by purchase, lease, exchange, hire or otherwise, or.1o hold for ..

any- estate or interest, any land, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret processes, ‘machinery,
plant, stock-in-trade and any real or personal property of any kind
necessary or convenient for the purposes of or in connection with the
Company's business. .

b

~a

To erect, alter or maintain any buildings, plant and machinery necessary -
or convenient for the Company’s business and to contribute to or subsidise

_ the erection, construction and maintenance of any of the above. 3 g

-

: - e
To acquire by subscription or otherwise and hold, sell, deal with, make a
market in or dispose of any shares, stocks, debentures, debenture stock,
or other securities of any kind whatsoever, guaranteed by any company
constituted or carrying on business in any ‘part of the world and’
debentures, debenture stock and other securities of any kind guaranteed
by any Government or Authority, Municipal, Local or otherwise, whether.’
at home or abroad, and to subscribe for the same either conditionally or
otherwise and to guarantee the subscription thereof and to exercise and
enforce all rights and powers conferred by the ownership thereof. .

To receive .money on deposit or otherwise either wilhout security or’
secured by debentures, debenture stock (perpetual = or terminable),
morigage or other security charged on the undertaking or on all or any of .
the assets of the Company including uncalled capital, and generally to act

as bankers.

To borrow and raise money in any manner and to secure -with or without’

consideration the repayment of any money borrowed, raised, or owing by
mortgage, charge, debenture, debenture stock, bond, standard security, lien .

or any other security of whatsoever nature upan the whole or any part of','

the Company’s property or assets (whether present or future) including its
uncalled capital, and also by a similar mortgage, charge, dcbenture,
debenture stock, bond, standard security, indemnity, lien or security of
whatsoever nature to secure and guarantee the performance by the
Company or any other company or person (including, but without prejudice
to the generality of the foregoing) the holding company of the Company
or any company which is a subsidiary of such holding company within, in
each case, the meaning of Section 736 and Section 736(A) of the
Companies Act 1985 (the "Act"), as amended by the Companies Act 1989,
of any obligation or Hability it or such person or company may uncertake
or which may become binding upon it or such person or company, and to
rzcure any securities of the Company by a Trust Deed or other assurance
and to enter into partnership or any joint purse arrangement with any
person, persons, firm or company.

To lend money with or without security, and to invest meney of the
Company upon such terms as the Company may approve, and 10 puarantee
the dividends, interest and capital of the shares, stocks or securities of

any company of or in which the Cowmpany is a member or is otherwise
interected, and generally as the Directors think fit, ‘

To apply for, purchase or otherwise acquive and hold or use any patents,

licences, concessions, copyrights and the like, conferring any right to use . .

or publish any secret or other information and to use, exercise, develop
or grant licences in respect of the property, rights or information so
acquired. -
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) To take part in the formation, management, suparvision or control of the
. business or operation of any company or undertaking and for that purpose
to appoint and remuperate any directors, accountants, consuitanis,
experts or agents. . o
(K)  To employ experts, consultants and valuers to investigate and examine’ the
‘ condition, prospects, value, character and circumstances of any business
concerns and undertakings and generally of any assets, property or ‘rights.

o

(L) . To esmblish or promote or concur in establishing or promoting any other K
company whose objects shall include the acquisition or taking over of all

or any of the assets or liabilities of the Company or the promgtion of
which shall be in any manner calculated to advance directly or indirectly *°
-the objects or the interests of the Company and to acquire, *hold or
dispose of shares, stocks or securities xssued by or any other. obhganops

of any such other company.

o

(M) To draw, accept, make, endorse, discount, execute, issue and negotiate - i
promissory notes, bills of exchange, bills of lading, warrants, debentures = =
and other negotiable instruments,

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

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

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

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

(R) To purchase or otherwise acquire, take over and undertake all or any part
of the business, property, liabilities and transactions of any person, or
company carrying on any business the carrying on of which is calculated
to  benefit the Company or to advance its interests, ‘or possessed of =
property suitable for the purposes of the Company,

(S) To sell, improve, manage, develop, turn 10 account, exchange, let on rent,
royalty, share of profits or otherwise, grant licences, easements and
other rights in or over, and in any other manner deal with or dispose of

§9M 3
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the undertaking and all or any of the property and assets for the time
being of the Company for such consideration as the Company may think
fit.

]
o

'

(T To provide for the welfare of persons employed or t‘ormerly employed b)" Sk
‘the Company and to grant pensions, allowances, gratuxtxes and” bonuses to ; i

\‘\
officers or ex-officers, employees or ex-employees of the Company or its )
predecessors in business or of any associated company of the Company or o ’
its predecessors in business or the dependants of such persons’ ‘and to moo

establish and maintain or concur in establishing and mainthining trusts,

funds or schemes (whether contributory or non-contributory), with a view . .
to providing pensions or other funds for any such persons as aforesaid or , ., =
their dependants.

() To subscribe to or otherwise aid the establishment and support of, any

schools and any educational, scientific, literary, religious or charitable ~° 77
institutions or trade societies, whether such institutions or..societies be
solely connected with the bDusiness carried on by the Company or its
predecessors in business or not, and to mstnute “and maintain any club o: -

other establishment. ‘ e

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

(W) To purchase ard maintain insurance for or for the benefit of any persons .
who are or were at any time directors, officers, employees or auditors of :
the Company against any liability incurréd by such persons in respect-of. . g
any act or omission in the actual or purported execution and or discharge =@
of their duties and or in the exercise of their powers and or otherwise in_
relation to their duties, powers or offices in relation to the Company, and L
to such extent as may be permitted by law or otherwise to indemnify or o
to exempt any such person against or from any such liability. '

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

(Y) Subject to, and always in compliance with, the provisions of Sections 153
to 158 (inclusive) of the Act (if. and so far as such provisions shail be
applicable), to give, whether directly or indirectly, any kind of financial
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.

(Z} To do all such other things (whether similar to any of the foregoing or =

not) as are incidental to or which the Company may think conducive to .
the above objects or any of them. o

The objects set forth in any sub-clause of this clause shall not be restrictively

construed but the widest interpretation shall be given thereto, and they shall .
not, except whean the context expressly so requires, be in any way limited to er N
restricted by raference to or inference from any other object or objects set J ‘V-‘\-
forth in such sub-clause or from the terms of any other sub-clause or by the "
name of the Company, None of such sub-clauses or the object or objects
therein specified or the powers thereby conferred shall be deemed subsidiary or

i
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i

ancitlary to. the objects or powers mentioned in any other sub-clause, bu;,',ﬂge
Company shall have full power to exercise all or apy of tl}\e powers gqnd 10 °
achieve or to endeavour to achieve all or any of the olbjec;s conferred by and

a9

proyided in any one or more of the said sub-clauses. oA ,

4, The liability of the Members is limited. - N ' T )

S. " The Share Capital 'of the Company is £1,000 divided into 1,000° shares - o

“of £1 each. . PR
J ) ] \h ;

89M 5




WE, the subscribers to this Memprandum of Associatmn wish to be formed mm
a Company pursuant to this Memorandum; and we apree to take the number. of

‘shares shown opposite our respective rames.

AT

8

!

Names and Addresses of Subscribers Number of shares taken

For and on behalf of

WATERLOW NOMINEES LIMITED : ONE - ,
Classic House ‘ ;
174-180 Old Street

LONDON

ECI1V 9BP

For and on behalf of
WATERLOW SECRETARIES LIMITED ONE
Classic House :
174-180 Old Street

LONDON '
ECIV 9BP , /

Dated the 13th day of April 1992

WITNESS to the above Signatures:-

ZOE DOLPHIN 3 ' .
Classic House * / 54040‘«
174-180 Old Street

* LONDON
ECIV 9BP

L by each Subscriber ;"

i



‘The Companies Act 1985 | , ' . | {,

(As amended by the Companies Act 1989) - i

- Private Company Limited by Shares N ‘ ;

. o et uﬂ';

ARTICLES OF ASSOCIATION L
of . o

{ EVERGRADE LIMITED S K

PRELIMINARY . & o s

1. (a) Subject as hereinafter provided the Regulations incorporated .in - f"*r"
Table A as set out in the Schedule to the Companies {Tables A to F).
Regulations 1985 as amended and hereinafter called "Table A" shall apply :‘ T
to the Company. RO

(b) The Articles hereinafter contained, together “with the Reguléuon's ;l,_]
incorporated in Table A subject to their exclusion er mod:ﬁcauen
hereinafter expressed, shall constitute the Regulations of the Commny L
(c) Any reference in these Articles to "the Act" .shall mean the.);*-f'“"‘
Companies Act 1985 as amended or extended by any other enactment, ' o o
g e
INTERPRETATION \ <
2. In Regulation | of Table A there shall be inserted before the vmds

"office" and "secretary” the word "the" and between the words "reguhtxons“ and
"the Act” the words "and in any regulations adoptmg in whole or in part the -‘:y:~'\;
same", .

K

ALLOTMENT OF SHARES L

3. () Subject to the provisions hereinafter expressed, the Directors are L
authorised for the purposes of section 80 of the Act to exercise the.
power of the Company to aliot shares to the amount of the authorised
but unissued share capital of the Company at the date hereof and the
Directors may allot, grant options over or otherwise dispose of such
shares to such persons, ca such terms and in such manner as they think
fit provided always that- ‘ ‘

(i save as provided in sub-paragraph (ii) below, the authority
hereby given to the Directors to -exercise the power of the
Company to allot shares shall expire five years aﬁer the date oI
incorporation of the Company;

(i1) the Members in General Meeting may by Ordinary |
Resolution:~ S
. - v

(a) renew the said authority {whether or not it. has

been previously renewed) for a period not exceeding [ive
years (unless the Company elects by elective resolution 1o

B9A i
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Carte

" modify the duration of authority pursuant to Section 80A -
of the Companies Act 1985), but such Resolition shall
comply with the Act;

f

@

fa
"

2

i

)

e

ran
' .,

(b) revoke or vary any such authority (or renm\re‘d"‘f\‘“,‘;
authority); - . Lo
. ) . L e N .
. (i) noiwithstanding . the . aforementioned provisions  of

. sub-paragraphs (i) and (ii) the Company may make an offer or:
agreement which would or might require siares to be allotted

¥}

after such authority has expired and in pursuance of such an offer D

or agreemerit the Directors may allot shares notwithstanding that. .
such authority or renewed authority has expired. o

"

Any reference hereto to the allotment of shares shall include a reference to the
grant of any right to subscribe for, or to convert any securily into shures, but
shall not include any reference to the allotment of shares pursuant to such a

right.

-

(b) In accordance with Section 91 of the. Act, Sections 89(1), and

90(1) to (6) of the Act are excluded from applying to the Compan‘y."“\

Any shares for the time being unissued shall be offered to the Members °
in proportion as nearly as may be to the number of existing shares held
by them respectively unless the Company shall by Special Resolution
otherwise direct. Such offer shall be made by written notice specifying
the number of shares offered and specifying a period (not being less than
fourteen days) within which the offer, if not accepted, will lapse and
determine. After the expiration of that period, or on the receipt of an
intimation in writing from the offeree that he declines to accept the
shares so offered, the Directors may in accordance with the provisions
hereto allot, grant options over or otherwise dispose of the same tg such
persons, on such terms and in such manner as they think most beneficial
to the Company. The Directors may in like manner and subject as
aforesaid, allot any such new or original shares which by reason of the

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

offer as aforesaid or by reason of any other difficulty in apportioning the
same cannot in the view of the Directors effectually be offered in the
manner aforesaid,

SHARES

4.

{a) Subject to Chapter VIl of Part V of the Act, and to the
Regulations of the Company, the Company may purchase its own shares
(inciuding redeemable shares) whether out of distributable profits or the =~
proceeds of a fresh issue of shares or otherwise,

(b) Regulation 35 of Table A shall not apply to the Company.

(c) Subject to Chapter VII of Part V of the Act, any shares may,
with the sanction of an Ordinary Resolution, be issued on the terms thai:
they are, at the optien of the Company or the shareholder, liable to be '
redeemed on such terms and in such manner as the Company before the
issue of the shares may by Special Resolution determine, and whether owt
of distributable profits or the proceeds of a fresh issue of shares or
otherwise., Regulation 3 of Table A shall be modified accordingly.

(d) Subject to Chapter VI of Part ¥V of the Act, the Company may
give financial assistance for the purpose of or in connection with any

g9A 2
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acquisition of shares made or to be madg¢ in the Company or us holding
gompany. g

3. The lien conferred by Regulation 8 of Table A shall attach to all shares
whether fully paid or not and to all shares registered in the name of any person,

indebted or under liability to the Company whether he be the sole hqlder,:'

thereof or one of two or more joint holders. The Company shall have a first
and paramount lien on every share (not being fully paid) for all moneys (whether
presently payable or not) called or payable at a fixed time in respect of that
share and the Company shall also have a firsi- and paramount lien-on all shares’

(including fully paid shares) repistered in the name of any person ‘indebted or -

under liability to the Company whether he be the sole holder thereof or one of
two or more joint holders for all moneys presently payable by him or his estate
to the Company: but the Directors may at any time declare any shares to be

wholly or in part exempt from these provisions. The Company’s lien, if any, on

a share shall extend to all dividends payable thercon. Regpiation 8 of Table A .

shall be modified accordingly. i

GENERAL MEETINGS AND RESOLUTIONS

6. (a) Any proxy appointed by a member of the Company in accordance °
with Section 372 of the Act shall be entitled tc vote on a show of .

hands as well as on a poll, provided that no person present shall be

57

ANt
Pl

0

Tor

T,

My .

‘et
J

entitled to more than one vote on a show of hands 'save as provided in .

Regulation 50 of Table A,

(b) In every notice convening a General Meeting of the Company,

there shall appear with reasonable prominence a statement that a Membe‘r..-:‘; '

entitled to attend and vote is entitled to appoint a proxy to attend and,

on a poll, or a show of hands to vote instead of him and that such proxy'.

need not also be a Member.

(c) Regulations 38 and 59 of Table A shall be modified- accordingly.

(d) Proxies may be deposited at the Registered Office of the’w

Company at any time before the time of the Meeting for which they are’
to be used unless otherwise specified in the notice convening such
Mesting. The Directors may at their discretion treat a [facsimile
transmission or other machine made copy of an instrument appointing a
proxy as a proxy for the purposes of this Article. Regulation 62 of Table
A shall be modified accordingly.

7. A Resolution in writing signed or approved by letter, telex, facsimile
transmission or cable by all members of the Company, who would have been
entitled to vote upon it if it had been duly proposed at & General Meeting of at \
a ‘meeting of any class of members of the Company, or by their duly appointed
attorneys, shall be as valid and effectuni as if it had been passed at a General

Meeting or at such a class meeting o .the Company (as the case may be) duly

convened and held. Any such Resolution may consist of several documents in
the like form each signed by one or more of tiie members or their attorneys
(or, in the case of a member which is a body corporate, by a director thercof
or by a duly appointed rtepresentative). Regulation 53 of Table A shall not
apply to the Company. '

APPOINTMENT OF DIRECTORS

8. (a) Unless and until otherwise determined by the Company in General
Meeting there shall be no maximum number of Directors and the

89A 3



minimum number of Directors shall be one. Whenever there shall be only
one Director of the Company such Director may act alone in e:,erclsmg '
~all the powers, discretions and authorities vested in the Directoss, and
Regulation 89 of Tablé A shall be modified accordingly,
¥

{b) Regulation 64 of Table A shall mot apply to the Company,

9. (a) The Directors shall not be required to retire by rotation and
Regulations 73 to 80 (inclusive} of Table A shall mot apply to the
LCompany.

(b) * No person shall be appointed a Director at any General Meetmg'
unless e:ther' o
(@) he ¥ recommended by the Directors; or
{ii) not less than fourteen nor more than thirty-five clear days

before the date appointed for the General Mesting, notice
executed by a Member qualified to vote at the General Meeting
has been given 1o the Company of the intention to propose thal
person for appointment, topether with notice executed by that
person of his willingness to be appointed.

{¢) Subject to paragraph {b) above, the Company may by Ordinary -
Resolution in General Meeting appoint any person who is willing to act 10
be a Director, either to filt a vacancy or as an additional Director,

{d) The Directors may appoint a person who is willing to act 10 be a
Director, either to fill a vacancy or as an additiongl Director, provided
that the appointment does not cause the number of Directors to exceed
any number determined by the Company in General Meeting as the
maximum number of Directors for. the time being in force.

(e) Regulation 84 of Table A shall be modified by the delenon of the
last sentence therefrom,

PROCEEDINGS OF DIRECTORS

10. Notice of a meesting of the Directors shall be deemed to be properly
given to a Director if it is given to him personally or by word of mouth or sent
in writing to him at his last known address or any other address given by him
to the Company for this purpose, or by any other means authorised in writing
by the Director concerned. A Director absent or intending to be absent from
the United Kingdom may request the Directors that notices of mestings of the -
Directors shall during his absence be sent in writing to him at an address or 10
a facsimile or telex number given by him to the Company for this purpose, but
if no request i35 made 1o the Directors it shall not be necessary to give nolice
of 2 meeting of the Directors to any Director who is for the time being absent
from the United Kingdom. A Director may waive notice of any meeting either
retrospectively or prospectively,  Regulation 88 of Table A shall be modified
accordingly.

11. All or any of the members of the board or any commitiee of the board

may participate in a meeting of the board or that commitiee by means of a

conference telephone or any communication equipment which allows all persons

participating in the meeting to hear each other. A person so parficipating shall

be deemed to be present in person at the meeting and shall be entitled to vote

or be counted in a quorum accordingly, Such a meet“mg shall be deemed 1o
Vooy
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take place where the largest of the group of thdse 6articipatiﬂ5 is assembled,
or, il there is no such group where the Chairman of the meeting then is,

12, (a) A Director who is in any way either directly or indirccﬂyi
interested (whether through persons coanected with him as defined in
section 346 of the Act or otherw:se) in any contract, transaction or
arrangement (whether or not constxtunng a contract and whether aciual ‘
or proposed) with the Company or 'in which the Company is. otherwise -
interested, shall declare the nature of his interest at a Meeting of the
Directors in accordance with section 317 of the Act. Subject fo such
disclosure a Director shall be entitled to vote in respect of any such
contract, transaction or arrangement. (whether actual or proposed) in
which he is interested and he shall be counted in reckoning whether a
quorum is present. '

(b) Regulations 94 to 97 (inclusive) of Table A shall not apply to the
Company. N

3.

BORROWING POWERS - : .

13. The Directors may exercise all the powem of the Company to borrow:
money, whether in excess of the nominal amount of the share capital of the\

. ‘gj’ Lg

Company for the time being issued or not, and to mortgage or charge IlS\Qx\

undertaking, property and uncalled capital or any part thereof, and to issue \v\

debentures, debenture stock or any other securities whether outright or as” w2

security for any debt, liability or obligation of the Company or of any third -
party.

DISQUALIFICATION OF D]RECTORS

14, The office of a Director shall be vacated if he becomes 1Hc1p’1bie by " o

reason of iliness or injury of managing and administering his property and |
affairs and Regulation 81 of Table A shall be modiflied accordingly. A

GRATUITIES AND PENSIONS & ‘ T

15. In Regulation 87 of Table A there shall be inserted between the words
"the directors” and "may" the words "on behalf of the Company™.

DIVIDENDS

16. No dividend or interim dividend shall be paid otherwise than in
accordance with the provisions of Part VIII of the Act which apply to the
Company.

NQTICES

17. (a) Any notice or other document may be served on or dehve:ed to.
any Member by the Company either personally, or by sending it. by post.
addressed to the Member at his registered address or by facsimile
transmission” or telex or other instantaneous means of transmission 0 o
number provided by the Member for this purpose, or by leaving it at his
registered address addressed to the Member, or by any other means
authorised #in writing by the Member concerned. In the case of joim <
holders of a share, service or delivery of any notice or other document.
on or to one of the joint holders shall for all purposes be deemed a
sufficient service on or delivery to all the joint holders. Regulation 112
of Table A shail be modified accordingly.
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{b) Any notice or other document, which is sent by post, shall be
deemed to have been served or delivered 24 hours after posting and, in
provmg such service or delivery, it shall be sufficient to prove that the
-notice or document was properly addressed, stamped and put in the post,
Any notice or other document left at a regnstered address otherwise than
by post or sent by facsimile transmission or telex or other instantansous
means of transmission, shall be deemed to have been served or delivered
when it was so left or sent. Regulation 115 of Table A shall not apply,

EXECUTION. OF DOCUMENTS

18. The seal, if any, shall only be used by the authority of the Directors or
of a committee of Directors authorised by the Directors. The Directors may
determine who shall sign any instrument to which the seal is affixed and unless - .
otherwise so determined it shall be signed by a Director and by the Secretary — ~ o
or by a second Director. Any document signed by a Director and the Secretary

of the Company or by two Directors of the Company and expressed (in whatever

form of words) to be executed by .the Company has the same effect as if
executed urder the seal of the Company. A document- shall only be so signed wed
with the authority of a resolution of the Directors or a commitiee of the
Directors. Regulation 101 of Table A shall not apply to the Company.

INDEMNITY

19, (a) The Company shall in accordance with Section 310(3) of the Act
pay for any liability insurance and also indemnify any Director, Officer or
Auditor of the Company against any habmty incurred by him in defending
any proceedings (whether civii or criminal) in which judsment is given in
his favour or he is acquitted .in any connection with an application under -
Section 144(3) or (4) or Section 727 in which relief is granted to him byn
the court from liability for negligence, default, breach of duty or breach
of trust in relatiof:. to the affairs of the Company.

{b) Regulation H'S in Table A shall not apply to the Company.

TRANSFER OF SHARES

20, The Directors may in their 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. The first sentence of Regulation 24 of Table A sh'nl not
apply to the Company.
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and Addresses of Subscribers . & :
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\ 2 1

;,;/ i U‘; i , ’ ﬂa
- For and on behalf of A - )
WATERLOW NOMINEES LIMITED : o o

WITNE

Classic House o , o
174-180 Old Street | ‘ e SRR
LONDON | ;

EC1V 9BP

For and on behalf of \ s
WATERLOW SECRETARIES LIMITED L , B
Classic House ‘ G o
174-180 Old Street R
LONDON o o
EC1V 9BP ' R T L

i >
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o
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o
¢
| o E
N
\Y
! ¥
1 W

Dated the 13th day of April 1992 - B .

SS to the above Signatures:- con

ZOE DOLPHIN V@ﬂf”{"" | R
Classic House C o

174-180 OQld Street
LONDON
ECIV 9BP
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY "

No. 2708733

| "nereby certify that

LEVERGRADE LIMITED

is this dav incorporated under the Compsanies Act 1985 as *

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office, |

Cardiff the 22 APRIL 1992 'f:jﬂ
f-&. ¥ 0,

P.A.MORGAN (MEO)

an authorised officer

o e o }‘
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RESEW/ 734 14T

NG
| 26 NAY 1982

Corapany No:2708733

Special | £50 FEEPm p’
. ~ ... The Companxes Act 1985 COMPANIES
Resolution , a ' (As amended-by.the ConpanféDia3R 198 )
Private’ Company Lxmned B’S"Shar&
of LEVERGRADE LIMITED
i 2 P
At an Extmordmary General Meetmg of the above-named Company ,
Fra & )
duly convened and held al Classm House, 174- 180 Old Street, s . ’
London EC1V 9BP B o
on 18th May, 1992 |
. ‘ , ‘ ‘ A )
the following SPECIAL RESOLUTION was duly passed, viz- ' Aéﬂy
¢ ]
Resolution ) ‘ o
That the name of the Company be changed to: ' o
VDC TRADING LIMITED :
a ‘ )
, RN
For and on behalf of .
Waterlow: Nominees Limited L
Walerlow Information Sefvices Litd ) k
Inteinstiphal Company Registrations and Senrches BN
Classi¢ Houss, ¥144180 O1d Strect, London ECLV 0BP- '
Yolephohe 073-20 3350 Pax 071- 608 D8d7 W

LDE Box Na, 274



FILE COPY

. CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 2708733

| hereby certify that

LEVERGRADE LIMITED

having bv special resolution changed its name,

IS now ihcerporated under the name of

VDC TRADING LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1 JUNE 19892

M, G636

an authorised officer

. HEDUBB
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RESH#W

Company No: 2708733

Special
. The Companies Act 1985
Resolution (As amended by the Companies Act 1989)
Private Company Limited by Shares

of LEVERGRADE LIMITED

At an Extraordinary General Meeting of the above-named Company

duly conivened and held at Classic House, 174~180 Qld Street, London ECIV 9BP
on {8th May, 1952

the subjoined SPECIAL RESOLUTION was duly passed, viz-

Resolution

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

3 TR VA G b M

Pl compReTT TR
PRES poRes doe
RS
; %[17&!4&; 1N o, ’8 N.“.i.
L 107
i ot SV - J:ﬁ)&':\:m".m

.
SIENEA .orrrrrisnnrentersitnae st s senssressuses

For and o behalf of
Waterlow Nominges Limited

Waterlow Information Services Ltd
Internntional Company Registtations ahd Senrches
Clagsic House, 174+180 Old Street, London ECLY 9BP
Telephone 071~250 3350 Fux O71-608 08ET

LDE Box No, 174

Mgt v
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The Companies Act 1985
. (As amended by the Companies Act 1688)
Private Company Limited by Shares

MEMORANDUM OF ASSOCIATICN
of
YDC TRADING LIMITED

(#s amended by Special Resolution passed on 18th May 1992)

i The Company's name is VDC Tradiug 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 and elecirical
engineers, manufacturers, designers, assemblers, importers, exporters,
repairers, installers, maintainers, hirers, letters on hire, distributors, and
agents for the sale of, and dealers in electrical goods, engineering and
elactrical equipment, plant, machinery, components, accessories, electrical
appliances and supplies of every description, tools, jigs, dies and fixtures
of all kinds, engineering and electrical consultants, production planners,
prototype designers, draughtsmen and technicians, cable jeiniers, heating,
lighting, radio and television engineers, designers, distributors, factors,
manufacturers and merchants of, and dealers in mouldings, shapings,
weldings, pressings, assemblies, repetition work and machined castings,
metal founders, converters and moulders, miilwrights, metallurgists,
boilermakers, smiths and fitters, wire-drawers, tube makers, tin-plate
workers, sheet metal manufacturers, workers and <dealers, tinners,
galvanisers, platers, annealers, and enameliers, plastic workers and
moulders, motor, mechanical, telecommunication, electrical, heating,
ventilating, structural and civil engineers, garage and petrol filling station
proprietors, haulage and transpost contractors, railway, forwarding,
passenger and freight agents, insurance and general commission agents and
generat merchants; to buy, sell, manufacture, repair, alter, manipulate
and otherwise deal in vehicles, plant, machinery, fittings, furnishings and
implements, tools, materials, products, articles and things capable of being
used for the purpose of the foregoing businesses or any of them, or likely

: to be required by customers of or persons having dealings with the

: Company.

* The name of the Company was changed from Levergrade Limited on lst
June 1992,

OCB8A




RES8W

Company No: 2708733

Special

The Companies Act 1983

(As amended by the Companies Act 1989)
Frivate Company Limited by Shares

Resolution

of LEVERGRADE LIMITED

At an Extraordinary General Meeting of the above~named Company

duly convened and held at Classic House, 174~180 Oj}d Street, London ECIV SBP
on 18th May, 1992

the subjoined SPECIAL RESOLUTION was duly passed, viz-

Resolution

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

COMPANIES HOUE, CARDIFF
LORRGR CARDWE
/ 17 JUi g 33 20N 682
/'\i O L 107
¢ R, CK,Q,Q..,

Signed .t

For and on behalf of
Waterlow Nominees Limited

Waterlow Information Services Ltd
International Company Rogistrations and Searches
Classic Houre, 174-180 Old Sireet, London EC1V 9BP
Telephona 0712560 3350 Fax 071-608 6567

LDE Box No, 274
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The Companies Act 1985
(As amended by the Companies Act 1989)
Private Company Limited by Shares

MEMORANDUM QF ASSOCIATION

of

YDC TRADING LIMITED

(As amended by Special Resolution passed on 18th May 1992)

(A)

0OC8A

The Company’s name is VDC Trading Limited

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

The Company’s objects are:-

To carry on all or any of the businesses of general and electrical
engineers, manufacturers, designers, assemblers, importers, exportess,
repairers, installers, maintainers, hirers, letters on hire, distributors, and
sgents for the sale of, and dealers in electrical goods, engineering and
electrical equipment, plant, machinery, components, accessories, electrical
appliances and supplies of every description, tools, jigs, dies and fixtures
of all kinds, engineering and electrical consultants, production planners,
prototype designers, draughtsmen and technicians, cable jointers, heating,
lighting, radio and television engineers, designers, distributors, factors,
manufacturers and merchants of, and dealers in mouldings, shapings,
weldings, pressings, assemblies, repetition work and machined castings,
rzetal  founders, converters and moulders, millwrights, metallurgists,
boilermakers, smiths and fitters, wire-drawers, tube makers, tin-plate
workers, sheet metal manufacturers, workers and dealers, tinners,
galvanisers, platers, annealers, and enamellers, plastic workers and
moulders, motor, mechanical, telecommunication, electrical, heating,
ventilating, structural and civil engineers, garage and petrol filling station
proprietors, haulage and transport contractors, railway, forwarding,
passenger and freight agents, insurance and gencral commission agents and
general merchants; to buy, sell, manufacture, repair, alter, manipulate
and otherwise deal in vehicles, plant, machinery, fittings, Yurnishings and
implement, tools, materials, products, articles and things capable of being
wsed for the purpose of the foregoing businesses or any of them, or likely
to be required by customers of or persons having dealings with the
Company.

The name of the Company was changed from Leveryrade Limited on st
June 1592,
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- COMPANIES FORM No. 224
| Notice of accounting reference date i { i E
| {to be delivered within 8 months of ‘ g
incerporation)
Plaase do nat Pursuart to sectton 224 of the Compazules Act 1985
«  writein as inserted by sectlon 3 of the Comipauies Act 1989
Thir mmargin
. To the Registrar of Companies Comparry Number
Plesaz complets Lt /
legibly, prefacable a*c 0}?3 B
in tlack type, &F Mame of company
boid bloek Isttering ]
* VIO CTRADP, LIMITEL
* Ingart full name ‘
°rtompmy L —— r——l — S—— A ———— et AL Seme W Lemu P el N | AP T W R B - EL ]
gives notice that the date on which the company's accounting reference period is 30 be
treated as coming 10 an end in each successive year is as shown below;
Important Day  Maonth
The accounting
reference date ta 3 ! O 7
be entered along-
nde should be
comiiated as in the
fallowing examples:
3 April
Da Month
felilolc]
30 June
DaY Month
3fofols]
31 December
Day Mot * 4 ’_’_‘__'-
sy1 1]z} /&;;, C— —
(/ i -
$lasert it s
Director,
Secretary, .
Administrator, Signed Designation§ DtRECTORS Date AR b B 3
Administrative ]
Ruceiver or Pl
Recciver Presentor’s name ddress ani For official Use
{Scotlond) ma reference (il any): D.E.B Post room -+
i appropriate v “c";‘:r :j;\_w‘-'.;,i MRS
: B £
ROBERT JOHN SPECTERMAN SR
CHARTERED ACCOUNTANTS byg, | s
315 N 15 RO
OXFORD SYREET
TELLEQNDON WIR 1LA
PHONE: 071-409-3444




