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THE COMPANIES ACT, 1929.

A5/.Companies’
"Yegistrarion Feu
Stamp must be
i} impressed here.

DECLARATION OF COMPLIANCE with the requirements of the Companies
Acti, 1929, on application for registrabion of a Company.

Pursuant to Section 15 (2).

Insert the j / 5{ g 1 P @:Ja‘“;~:~
the Compan _
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LIMIT

CHAS. DAVY & CO. LTD,

s
Company Printers & Stationers,

bt

11, MASONS AVENUE, BASINGHALL STREET, LONDON, E.C.2.

And at:- I Offices & Works i~ ‘
3, MILK STRETLT, CHEAPSIDE, E.C\. 2. 5, MONKWELL STREET, LONDON, E.C.2.

T'elephone : NATIONAL 2363 (3 lines) .
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d fer binding and should not be written across,
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s margin isasserve

Thi

(&) Here insert:
" A Solicitor of the
“Supreme Court*
(or in Scotland
“an Enrolled Law
“Agem”) “engaged
“in the formaticn, '’
or
“A person named
“in the Articles of
"Assocxatmn as a
"Director or
“Secretary,”

Declared at 6 @M’ JW . ‘

| ‘the 27 ,&Wday of F}L@/\/sz 198_5’

Before me

Do solemnly and sinoarely declare that T am (*)...0u.. N TR,

Limited, and that all the requirements ,c>f‘the Companies Act, 1929, in
respect of matters precedent to the 1'egistnj4;.‘t,ipn of the said Company and
incidental thereto have been complied witlyl\,“ and I make this solemn
Declaration conscientiously believing the same to hs frue and by virtue

of the provisions of the “Statutory Deédlaxations Aot 1885.”
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THE STAMP ACT 1891
(64 & 55 Vicr., Cr. 39.)

COMPANY LIMITED BY SHARIES.

S ANCTANA S dY I p S Py “q‘,,:

TEGTESTERET)

I RPR19%5

Pursuant to Section 112 of the Stamp Act 1891, as amended by Section 7 of
the Finance ‘Act 1899, by Section 39 of the Finance Act 1920,
and by Section 41 of the Finance Act 1933.

NOTE.~"The Stamp Duty on the Nominal Capital is Tenshillings for every £100
or fraction of £100.

This Statement is to be filed with the Memorandum of Association or other
Document when the Company is registered.

Presented for registration by

CEMECancis s

C,)'SA-O?( FoRP S'TR EET . \’\Jl ..

|

CHAS. DAVY & CO. LTD,
Company Printers & Staticners,

11, MASONS AVENUE, BASINGHALL STREET, LON DON, L C2

And at:- I Offices & Works :- )
3, MILK STRELT, CHEAPSIDE, E.G.2, 5, MONKWELL STREET, LONI)ON h-C 2.

Telephone : MATIONAL 2363 (3 lines)

Companies Form 2. SE AR
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NOTE—This margiﬁjs reserved for binding and must not Le written upoé

THE NOMINAL CAPITAL

. Limited,

is £ o/)’\_O 00

Shares of@M !

*Signature .. % 7

\__._;—-'""‘_‘

Officer . .. ... .. .' @WLU/H [—

/ ) |
Dated the ...... ‘2,.1(0} U syl %A/UC/N 1999,

*Phis Statement should be signed by an Officer of the Company.
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The Companies Act 1929

COMPANY LIMITED BY SHARES.

Menorandum of Association

OF

THE LONDON COATHANGER COMPANY LIMITED.

——

1 The name of the Company is “ Tus LoNpoxN CoaTnanerr CoMpAaNY LivMrTeD,”

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

| APR 1935

3 The objects for which the Company is established are—

() To acquire and carry on the business of Manufacturers of Coathangers
and Shop Fittings hitherto carricd on by Barnctt Levine trading as The
London Coathanger Company at 5, 7, 9 & 92 Yalford Street, London,
E.1l. and for that purpose to enter into an agreement with the said
Barnett Levine in the terms of a draft preliminary agreement, a copy of
which has been signed for identification by two of the subscribers of the
Memorandum, with or without modification.

(8) To esteblish and carry on in any part of the world all or any of the
businesses of Manufacturers of and Dealers in Coathangors, Wax Models,
Cabinets, Shop and Office Furniture, TFittings, Upholstery, Dealers in
Wood, Gilass, Metal and all commodities suitable for Shops, Offices and
the like.

(¢) To carry on the business of Builders, Contractors, Timber Merchants,
Metal and Glass Workers, Dealers in Wax, Celulose, Ivory, Ivorine,
Paints, Varnishes, Dyes, Oils, Pigments, Gum, Comypositions and Paient
Preparations.




(D)
(®)

(¥)

(&)

(m)

(@)

(3)

(%)

()

(a1)

To develop the resources of any property for the time being belonging
to the Company in such manner as the Company may think fit.

To manage, purchase, or otherwise acquire, take on lease or hire lands,
houses, buildings, easements, properties, .ch&tﬁels, rights, secret
processes, inventions, patents, copyrights, designs and trade marks or
all or any of the business, property and liabilities of any person or
company carrying on any business similar to that which this Company
is authorised to carry on, or possessed of property suitable for the purpose
of the Company, and pay for any assets acquired by the Company by
shares, debentures, bonds, cash or otherwise, either in this or any other
company, whether fully paid or otherwise.

To form, promote, subsidise and assist companies, syndicates or
partnerships of all kinds, and to issue on commission or otherwise
underwrite, subscribe for, and take or guarantee the payment of any
dividend or interest on any shares, stocks, debentures, or other capital,
or securities, or obligations of any such companies, syndicates or
partnerships, and to pay or provide for brokerage, commission and under-
writing 1 respect of any such issua.

To enter into partnerships or into any arrangement for sharing profits,
union of interests, co-operation, reciprocal concessions or otherwise,
with any person or company, carrying on bisiness within the objects
of this Company.

To work, improve, manage, develop, lease, mortgage, charge, pledge,
turn to account or otherwise deal with all or any part of the property
of the Company, and to sell the property, business or undertaking of
the Company or any part thereof, for such consideration as the Company
may think fit, and in particular for sharcs, debentures or securities of
any other company.

To construct, erect, maintain, alter, replace or remove, any buildings,
worles, offices, erections, plant, machinery, tools or equipment as may
seem desirable for any of the business or in the interests of the Company,
and to manufacture, buy, sell and generally deal in any plant, tools,
machinery, goods or things, of any description which may be conveniently
dealt with in connection with any of the Company’s objects.

To borrow and raise money in such manner as the Company shall think
fit, and in partioular by the issue of debenturcs or debenture stoolk,
mortgages, charges, perpetual or otherwise, charged upon all or any of
the Company’s prope~ty (both present and future) and undertaking,
including its uncalled capital.

To make, draw, accept, indorse and negotiate bills of exchange or other
negotiable instruments.

To pay all or any expenses incurred in connection with the formaftion,

promotion, and incorporation of the Company, and to pay commissions

to and remunerate any person or company for services rendered in
placing or assisting to place, any of the shares in the Company’s capital,
or any debentures or other security of the Company, or in or aboub the
formation or promotion of the Company or the conduct of its Lusiness.

To malke donations to such persons, and in such cases, and either of cash
or other assets, as the Company may think dircotly or indirectly conducive
to any of its objects, or otherwise expedient.
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(x) To distribute among the members in specie any property of the Company,
or any proceeds of sale, disposal, or realisation of any property of the
Company, 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,

(0) To subseribe for, purchase or otherwise acgquire, take, hold or sell any
shares or stock, debentures or debenture stock, or other securities or
obligations of any ecompany, and to invest or lend any of the moneys
of the Company not immniediately required for its operations in such
manner, with or without security, as the Directors may determine.

(7) To procure the Company to be -egistered or recognised in any country
or place abroad.

(@) To appoint any person or persons, firm or firms, « »pany or companies,
to be the agent or agents of the Company, and ton s agents, managers,
secretaries, contractors or in similar capacity.

(r) To give credit to or guarantee, or hecome security for or for the
performance of any contract by an; person, firm, company, association
or society which may be desirable in the interests of the Company.

(s) To insure the life of any person, who may, in the opinion of the Company,
be of value to the Company, as having or holding for the Company
interests, goodwill, or influence or other assets and to pay the premiums
on such. insurance.

() To promote, contribute to or assist financially, or otherwise any fwrd
for the benefit, wholly or partly, of employees or ex-employees of the
Company or their relatives, children or dependents, or any other
charitable purpose, and to promote, enter into, and ecarry into effect
any scheme for the sharing of profits with employees.

(o) To do all or any of the above things, in any part of the world, and cither
as principals, agents, contractors, trustees, or otherwise and either alone,
or in conjunction with others.

(v) To do all such acts or things as are incidental or conducive to the
attainment of the above objects, or any of them.

Tt is hereby declared that the word * Company ” in this clause, except
where used in reference to this Company, shall bo decwed to include any
partnership or other body of persons, whether incorporated or not incorporated,
and whether domiciled in the United Kingdom or elsewhere, and whether now
existing or hereafter to be formed.

4, The Hability of the Members is limited.

5 The Share Capital of the Company is £5,000 divided into 5,000 Shares of £1
each. Any shares in the original capital and any new shares may be divided into
Jifferent classer and may be issued with any special rights, preferences, conditions
or disqualifications as regards dividends, capital, voling or other matters attached
thereto, as may be provided by the Company’s Articles of Association for the
time being, provided always that no such special rights, preferences, conditions
or disqualifications so attached shall be altered, affected, or interfered with except
in the manner provided in Clause 8 of Table A in the Tirst Schedule to the
Companies Act, 1929.




WE, the sovoral perseny whose mames and addresses and descriptions ave
subsovibed, arve desivous of being formed into a Company, in pursuance of this
Memorandurm of Association, and we respectively agree to take the number of
gharcs in the capital of the Company set opposite our rerpeetive nomes.

—

I
NAMES, ADDRESSES AND DESORIPTIONS OF SUBSORIBERS Number of Shares .

y T St

/‘//,M ehon | e

Dated this Zé”%ay of ?hﬂ/l/(’/év 1935,

Witness to the above Signatures:
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. ‘Ghe Companies Act 1929,

COMPANY LIMITED BY SHARES.

s A Fad A

Articles  of Agmaciation
OF |

THE LONDON COATHANGER COMPANY LIMITED.

1 Subject as hereinaiter provided, the Regulations contained in Table “ A ™
in the Tirst Schedule to the Companies Act, 1929, shall apply to this Company.

2 COlauses 7, 64, 63, 66, 69, 71, 72, 82, 101 and 104 of Table “ A" ghall not
apply to the Company bub the remaining clauses of Table “ A" subject to the
modifications hereinafter expressed, and the clauses hereimafter contained, shall be
the Regulations of the Company.

3 The Company is registered as'a “ Private Company ”, and sccordingly~—
(4) The right to trausfer the shares of the Company is restricted in manner
hereinafter appearing ; and
(8) The number of the Members of the Company (nob including persons who
are in the employment of the Company, and persons who, having heen
formerly in the employment of the Company, were while in such employ-
j ment and have continued after the determination of such employment to
be members of tho Company) is limited to fifty ; and
(0) | Any invitation to the public to subscribe for any shares or debentures of
the Company is prohibited.

4 The Company shall as soon as possible after the incorporation of the
Company, enter into the Agreement mentioned in Clause 3 (&) of the Memorandum
of Association of the Company in the terms of the drafv, a copy of which has for
identification, been signed by the signatories to the Company(f’s Memoradum of
Association and carry the same into effect with or without mo ifications.

DIRECTORS.

5 The number of the Directors shall be nob less than two nor more than
five. Two Directors personally present shall constitube & quornm. The Company
in Genoral Meeting may reduce or increase these limibs.

6 The qualification of & Director shall be the holding of shaves in the Company of
the nominal value of £l. A Director may act before he acquires his qualification

shares.

7 A resoluticn in writing signed Ly all the Directors shall have the same
offect and vabidity as if it were passed ab & meeting of the Board duly convened
and constituted.

8 The remuneration of the Directors shall from time to tinie be determined
by the Company in General Meeting. The Directors shall also be entitled to
be repaid all travelling, hotel and other expenses rea:sona.bly‘mcurred by them
respectively in or about the performance of their duties as Directors.
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9 The first Directors {hzﬂl be Rapheel Tewis and James Marshall, Subject to
the provisions of Articlesd tho said inphael Lewis shall remain & director for life
and shall not be subject to the srovisions of Articles 78 to 77 and Article 80 of
Table A until he shall die or ele: {5 rotire and shall have full power to appoint
or remove any other director or directors upon such terms and conditions as he
shall determine.

DISQUALIFICATION OF DIRECTORS.

10 The office of Director shall be vacated if the Director—
(s) Resigns his office by notice in writing to the Company; or
(B) Becomes hankrupt or insolvent, or compounds with his creditors; or
(¢) Isfound Junatic or becomes of unsound mind ; or _
(p) Ceases to hold his qualification, or does nob obtain the same within two
calendar months from the date of his appointment; or
(1) If he is prohibited from being a Director by an order made under any
of the provisions of the Companies Act, 1929, Seotion 217 or Section 275.

11 Any Director may contrach or be interested in auy contract or arrango.
ment with the Company, and such contrach or arrangement shall not by reason
of his position as a Director of the Company be avoided, nor shall such Director
be Hable, by reason of his position as ‘Director, to account to the Company for any
profit made by him arising out of such contract or arrangement. Every Director
being interested in any contract or arrangement or proposed contract or arrange-
ment with the Company shall declare the nature of his interest therein in manner
required by Section 149 of the Companies Act, 1929. A Director shall be entitled
to vote as a Director in regard to any contract or arvangement in which he i8
interested, or upon any matter arising thereout, after he has disclosed to the
Board that he is interested therein. A Director may hold any other office of profit

under the Company, except that of Auditor, upon such terms and conditions

ss o Temuneration and otherwise as the Directors may arrango.

SHARES.

12 In Clause 2 of Table “A™ the words “ Ordinary Resolution ” shall be
substituted fur the words * Special Resolution .

18 The Company (or the Directors on behalf of the Company) may exercise
the powers of paying commission conferred by the Companies’ Act, 1929, Section
43, provided that the amount or rate per cent. of the commission paid or agreed
to be pnid shall be disclosed in the mammer required by that Section, and shall
not exceed five per cent. of the price at which such shares are issued, or an amount
equivalent thereto. The Company (or the Directors on bohait of the Company)
muay also, on the issue of shares, pay such brokerage ss may be lawful.

14 'i' he Compsny shall be entitled o treat tho registererd holder of any share
as 4he a™sol = owner, and it shall not be bound to recoguise any trust, charge,

equity or equitable cleim to, or portial interest in such share, whether or not it

shall have express or other nolice thereof.

LIEN,

16 The Company shall have a first and paramount lien on every shave, whether
fully paid or not, registered in the name of each member, whother solely or jointly
with others and upon the proceeds of sale thereof, in zespect of his indebtedness
to the Company on any account whatsoever, whether solely or joinbly with any

other person and such lien shall extend to all dividonds from time to time declared
in respect of such share.
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TRANSFER OF SHARES.

16 Awy member (hereinafter called the Vendor) who wishes to transfer any of Lis
shares shall by writing under his hand, notify the Board of Diretors of his intention.
The Board and the Vendor shall within a period of one calende™ month of the date
of such notice, proceed to {ix the price of such shares, and in case of difference,
the price shall be fixed by the Auditor of the Company, by writing under his hand.
The price so fixed by the Auditor shall be conclusive und binding on the Vendor.

17 The Boaxd shall, within a period of 14 days after the fixing of the price of
the said shares, notify by letter all the members, of the number of the shares to be
sold and she price, and shall invite each member to state in writing within 14 days
of the date of the said letter the number of shares he is wiiling to purchase.

18 After the expiration of 14 days from the date of the notice given by the Board
to the members, the Board shall proceed to divide the Vendor’s said shares amongst
the members who are willing to purchase, such division to be pro ratu according to
the number of shares already held by them respectively, except that no member
slmllfbe bménd to accept move shares than the number notified by him to the Board
as aforesaid.

19 Upon such division being mado the Vendor shall be bound to transfer the
said shaves to the purchasers upon payment of the price. If he fails to do so the
Board shall be entitled to enter the names of the Purchasers in the Register of Mero-
ber= as holders of the said shares, by transfer, and the Board shall receive and give
& good discharge for the purchase money, and shall eredit the account of the Vendor
with the money so received.

20 In the case of all the said shares not being sold under the above provisions,
the Vendor shall be entitled, subject to the next succeeding article, ab any time
within six calendor months after the expivation of the notice given by the Vendor
to the Board of his intention to sell, to tranafer the shares not sold to any person
at any price.

91 Tn clause 1¢ Table ¢ A”, between the words « the Directors may ” and the

| word *decline” the words “in their absolute disoretion and withoub assigning

any reason therefor® shall be inserted, and in the same clanse the words “not
being fully paid Shares’ shal be omitted.

NOTICES.

92 ‘Where a notice is sent by post it shall be deemed to have been served on the
day on whish it was posted, and Clause 103 of Table “ A" shall be modified
accordingly.

23 A Member who has no registered addrcss in tho Unived Kingdom and has
not supplied to the Commany an addiess within the United Kingdom for the giving
of noticer bo him shall n. b be entitled to © -cive any notices from the Company.
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GENERAL MEETINGS,

94 The words * one member ” shall be gubstituted for * two members ™ in
Clauses 39 and 41 of Table “ A ™.

95 Two members shall constitute a quorum, and Clause 45 of Table “A”
shall be modified accordingly.

26 A Poll may be demanded by two members or the holder of not less than
one tenth of the shares of the Company for the time being issued and entitled
to vote, and Clause 50 of Table “ A ” shall be modified accordingly.

97 TIn Clause 59 of Table “A” the words “ A proxy need not be a member of
of the Company ** shall be deleted and the following words shall be substituted in
their place :— No person shall act as a proxy unless either he is entitled on
his own behalf to be present and vote ab the Mceting at which he acts as proxy,
or he is appointed to act at that Meeling as proxy for or representative of a
Corporation, but a proxy for or representative of a Corporation, uniess entitled
on his own behatf to Lo present and vobte ab the Meeting, shall nr act exceph
for the Corporaticys which appoints him.”

SEAL.

98 The Directors may affix the Common Seal to any document provided that
such doci:ment be also signed by two Dicectors, or by one Director and the
Secretary. or such other person as the Directors may appoint for the purpose.

BORROWING POWERS.

20 Until the Company in General Meeting shall otherwise resolve the Direclors
may jssue debantures bonds or obligations of the Compaay abany time and in any
forri or manper and for any amount, and may raise or borrow any sgims of money

either upon mortgage or charge of any property ol the Company including its

uncalled capital, or on bonds or debeatures or otherwise os they may think fit, and
they may cause or permit any such mortgages, charges, bonds, debentures or
obligations to be redeemed or transferred as thoy may thinlk fit.

INDEMNILY,

30 Every Director or other officer of the Company shall be entitled to be
indemunified out of the assels of the Company agwinst all losses or liabilities
(including any such liability as is mentioned in paragraph (0) of the proviso to
Seotion 152 of the Companiet Act 1929) which he may sustain or iucur in or about

the execution of % duties of his office or otherwise in relation thereto, and no.

Director or other officer shall be liuble for any loss, damage or misfortune which
may happen to or be incurred by the Jompany in the execulion of the dulics of his
office or in relation thereto, Bul this Axticle shall only have efect in so fax as its
provisions are not avoided by the said section.

SECRETARY.
31 The first Secretary of the Company shall be: Philip Lewis.

WINDING UP.

32 Ina winding up the Liquidator may, with the sanction of an Extraordinary
Resolution distribute all or any of the assets in speciv among the members in
such proportions and manner as may be determinad by such regolution.
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JAMES, ADDRESSES AND DESORIPTIONS OF SUBSCRIBERS.
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Dated this z(o’”da,v of aAeih, 1935
Witness to the above Slgnatmes
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3 Bereby Qertify, -

THL LORDON COATHANGER COMPANY LINITED

.....................................

is this day Incorporated wunder the Cozpanies Act, 1929, and that the Company is

Limited. .
Given under my hand at London this.. .first.. .. .. . ... day of...e. ARREL . One
’ ;
Thousand Nine Hundred and...S5hairge- flve, '
Pt Jr L
’;/(ﬁ ,4\ m ‘/
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Registrar of Companies.
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g Company l.r::zed by shares

Y

o
SPECIAL RESOLUTION
o

THE LONDON COATHANGER COMPANY LiIMITED

Passed on the 2nd day of January 1974,

At an Extraordinary General Meeting of the above-named Company
convened and held at 24 Whitechapel High Street, London, E.l.
on the 2nd day of January 1974 the following Resolution was

passed as a Special Resolutioni-

o That the Articles of Association of the Gompany be altered by
deleting the present Articles and substituting therefor new
Articles in the form of the draft initialled by the Chairman

for the purpose of identification a copy whereof is annexed

heretos

s e e ee (X NN E N BN NN NN ""...).'

Mol Loz
Chairmiilffﬂﬂﬂfé,»wJ
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Company Limited by Shares

ARTLCLES OF ASSOCILATION

-0 f- =
THE LONDON GOATHANGERMNY/ LIMLTED

o

o

e

-

PRELIMINARY

1. The Company shall be a Private Company within the meaning

of the Companies Act 1948 and the Regulations contained in Part L
and Part II of Table A in the First Schedule to the Act (hereinafter
called "Table AM) shall apply to the Company save in sc far as they
are excluded or varied hereby., The Clauses of Part 1 of Table A
numbered 3, 24, 40 to 43 inclusive, 53, 75, 84(2), 88, 95, 99, 100,
106 and 118 shall not apply to the Gompany and in lieu thereof and
in addition to the remaining Glauses of Table A, the following shall
be the Regulations of the Company.

SHARES / \

2, The Share Capital of the Company at the date hexeof is £3000
divided into Five thousand Shares of £1 each.

3. Subject to the provisions of Section 58 of the Act, any
Prefersnce Shares may, with the sanction of a special resolution,

be issued on the terms that they are, or at the option ¢f the Company
are liable, to be xredeemed.

&a Jubject to the provisions of any agreement binding on the
Company, and in case of shaies vther tlian those constituting the
ozsiginal capital of the dCompany subject to any directions contained
in the resolution of the Company creating the same, the shares of
the Company, whether forming part of the original capital of the
Company oxr subsequently created, shall be under the control of the
Directors who may allot and dispose of ox grant options over them to
such persen and on such terms as the Directoxrs think fit,

3.
to fully paid
pexrson indebted
the sole registe
hoidexs.

Shares, and to all Shares registered in the name of any

red holder thereof or shall b2 one of several joint

BORROWLNG POWERS

6. The Directors may exercise all the powers conferred upon them
by Clause 79 of Part i of Table A without any limit on the amount
for the time being remaining undischarged of moneys 350 borrowed ox
secured and the proviso limiting such amount coatained in that

The lien conferved by Clause IE of Part I of Table A shall extend

or under liability uo the Company, whether he shall be

R T A e G e T e e
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Clause shall not apply.

NOLICES OF MEETLNGS

7e In any notize calling i
- e c 2 a meering of the Company or of an
class of membexs of the Company there shall appeai with reasanible

prominence the statement with , e N g -
136 (2) of the Act. regard to proxies required by Section .

PIOCEEDINGS AT CENERAL MEETEINGS.

8.. A poll may be demanded by one or more Members present in
person or by proxy and having the right to vote at the meeting and
paragraphs (b) (c) and (d) oE Clause 58 of Park I of Tahle A
shall be modified accordingly.

DIRECTARS

O Until otherwise determined by the Company im Gensral Meeting
the number of Directors (excluding alternate Directors) may be any
number not exceeding five. !
10., No person shall be disqualified frem being or becoming & '
directoxr of the Company by reasor of his attaining or having
attained the age of 70 years or aay other age.

11. The Directors shall have power at any time and from tiwe to
time to appoint any other pexson te he a Director of the Cowpany,
sither to FLll a casual vacancy or as an addition tu the Board but
so that the total numbew of Directors shall not at any time exceed
the maximum number fixed as hereinbe¢fore mentioned. Subject to
Clause 13 hereof and to Clause 9& of Part I of Table A a Director
may be appointed under this Glause to lold office for life or any
othexr period ox upon such terms as to the rotation of his retirement
as the Directors shall at the time of his appointment dotermine. &
Dixector appointed to hold office for life or any other Eixed pexied
shall not during that pexiod be subjecc to retirenent: by rotation
or be taken inte account in determining the rotation of retirvement
of Directoms.

DT SOUALTFECATION OF DIRECTORS

L2. The office of a Director shall be vacated 3~

(A) If he becomes bankrupt oX snsolvent ox compounds with his
creditorss

(8) IE he becomes of unsound mind or is found a lunaticy

(G) 1£ he ceases to hold any pesessary Share qualification
or doog not obtain the same within one calendar month fxom
the date of his appointmenty

(D) X£ he becombs pmh:‘.bited fron being a Divector by reason
of ony Oxder made ucder Saction 183 of the Astj

(£} If he resigns hi- ofSice by natice im writing to the Companye

13. provided ghat a Dizecror geclares hiis Intevest iin a contrack
or apranjimert oX proposed conkradt oK a:r:;ngeizgmt witi the‘! UO"’pany in
manzax provided by Section 192 of the Acl; ha shall be cnunteildin ghe,
quorum st any necting of Direstoxs at whick Ehe saup is consi tere

and skall be entitled o vobto as & Director in respect rherraf.

PROGEECLNGS OF DLRECTORS

1. Thie quOTUR BOCCSSIEY o the t;:a::sa&::if)nﬁf t.he;’_!?us.i‘ness. of tha
Pirectors mav be fixed by the Directdrss and \_13«-1-1 S0 *-}f%s C’-CQPC:-
whon one Dirceter ealy is iz office be twr. Whed one E:-:t’-’c*‘-f; only

is in ekflce he choli lave arcd nay e:zircwc 1} rhe ?ij..g ] .3’1..
cutlweribios in and over sho affairs of the Company as Ly the regulations
T 7 o SDoard of Dircctorss

af thoe Goopaay ase cenferyed vn oo

&
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lb:d~ A resolu?i?n determined on without any meeting of Directors and
;Yl enced by writing under the hands of all the Directors ox a sole
irector shall be as valid and effectual for all purposes as a resolution

of the Directors passed at a Mceting duly convened, held and
constituted.

ALTERNATE DIREGCTORS

Ve A Director other than a sole Director who for any reason
considers that he is unlikely to be able to attend meetings of the
Board.of Directors, may with the approval of the other Directors,

Qy writing appoint any person to be an alternate Director in his place
for a period not exceeding six months on any one occasion. The person
so appointed shall not be required to hold any qualification share and
shall be entitled to receive notices of and to attend and vote at
meetings of the Board and shall automatically vacate his office on the
expiration of the term for on the happening of the event until which

lle is by the terms of his appointment to hold office or if the appointpw
in writing revokes the appointment or himself ceases for any reason to
hold office as a Director. An appointment of an alternate Divector under
this Clause shall not prejudice the right of the appointor to receive'
notices of and to ‘attend and vote at meetings of the Board and the
powers of the alternate Directox shall automatically be sispended :
during such time as the Directoxr appointing him is bimself present in
person at a meeting of the Board.

DILVIDENDS

17. Subject to any special xights attaching to any class of shares,
dividends shall be declared and paid according to the amounts paid or
credited as paid on the shares in respect of which the dividend is paid,
but no amount paid or credited as paid on a share in advance of calls
shall for this puxpose be treated as paid on the share.

18, The persons mentioned in paragraph (b) of Glause 134 of FPart T
of Table A {being the persons on whom the ownership of a shave '
devolves as personal representative or trustee in bankruptey of a membex)
shall not, unless and until they become members of che Company, be
entitled to receive notices of meetings of the Company. <§%14?
7
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Company Limited by Shares

&

ARTICLES OF ASSOCLA fd{

-0 £~ //

THE LONDON COATHANGER COMPANY LIMLTED

PRELIMINARY

1. The Company shall be a Private Company within the meaning

of the Companies Act 1943 and the Regulations contained in Part I
and Parr II of Table A in the First Schedule to the Act (hereinafter
called "Table A¥') shall apply to the Company save in so far as they
are excluded or varied hereby. The Clauses of Part I of Table A
numbered 3, 24, 40 to 43 inclusive, 53, 75, 84(2), 88, 95, 99, 100,
106 and 118 shall not apply to the Company and in lieu thereof and
in addition to the remaining Clauses of Table A, the following shall
be the Regulations of the Company.

SHARES <
2. The Share Capital of the Company at thé &a;e hereof is £3000

divided into Five thousand Shares of £1 each, ,

3. Subject te the provisions of Section 58 of the Act, any
Preference Shares may, with the sanction of a special resolution,
be issued on the terms that they are, or at the cption of the Company
are liable, to be redeemed. TS

= o~

4, Subject to the provisions of any agxeﬁﬁzgt binding on the
Company, and in case of shares other thafi those constituting the

original capital of the Compauy subject to any divections contained
in the resolution of the Company c¥eating the same, the shares of
the Company, whether foxming part of the original capital of the
Company ox subsequently exc .ted, shall be under the control of the
Directoxs who may allot and dispose of or grant options over them to
such person and on such terms as the Directors think fit.

e The lien conferred by Llause IL of Part I of Table A shall extend

to fully paid Shares, and to all Shares registered in the name of any
person indebted or undex liability to the Company, whether he shall be
the sole registered holder thereof or shall be one of several joint
holders,

BORROWLNG POWERS

6. The Directoxs iy exercise ail the powers confexred upon them X
by Claus” 79 o Part I of Table A without any limit ou the amount

for the time being remaining undischarged of moneys so borrowed or
secured and the proviso limiting such amount contained in thut



Clause shall not agply.

NOTICES OF MEETINGS

Te In any notice calling a meeting of the Company ox of any
class of members of the Company there shall appear with reasounable
prominence the statement with regard to proxies required by Section
136 (2) of the Act.

PROCEEDINGS AT GENERAL MEETINGS

8. A poll may be demanded by one or more Members present in
person or by proxy and having the right to vote at the meeting and
paragraphs (b} (c) and (d) of Clause 58 of Raxt T of Table A
shall be modified accordingly.

DIRECTSNS
9. Until otherwise determined by the Company in General Meering

the number of Directors (excluding alternate Directors ) may be auy
numbexr not exceeding five.

10. No pexson shall be disqualified from being or becoming a
director of the Company by reason of his attaining or having
attained the age of 70 years or any other age.

1l. The Directors shall have power at any time aud from time to
time to appoint any other person to be a Director of the Conpany,
eithei to Fill a casual vacancy or as an addition to the Board but
so that the total number of Directors shall not at any time exceed
the maximum number Fixed as hereinbefore mentioned. Subject to
Clause 13 hereof and te Glause 96 of Paxt: L of Table A a Director
may be appointed under this Clause to hold office for life or any
othexr perfod ox upon such temms as to the rxotation of his retirement
as the Directors shall at the time of his appointment determine. A
Director appointed to held office for life ox any other fixed period
shall not during that pexiod be subject to retirement by rotation
or be taken into account in determining the rotationof retirement
of Directors.

DISQUALII:‘ICA;I.‘ION OF DIREG’LOR_§
12. The office of z Director saall be vacated :-

(A) If he becomes bankrupt or imsolvent or compounds with hi
ereditors;

(B) 1If he becomes of unsound mind or is found a lunatic;

{G) 1f he ceases to hold any necessary Shaxe qualification
or does not obtain the sowme within one calendar month from
the date of his appointenint;

(D) 1f he becomes prohibited {xom being a Director by reason
of any Order made under Section 188 of the Act;

(E) 1If he resigns his office by notice in writing to the Com_ Ny

3. Provided that a Director declares his intercst inm a contract
or arvangenomt or proposed contract or arvangenent with the Company in
manger provided by Section 199 of the Act he shzll be counted in the
quorum at any wmueating of Divectors av which the same is considered

and shall bz eudkditlied to vote as a Digevinve i respect thereofs

PRCOERDINGS ©F DIRECTORS

14, The quorum macessary for the remusizction of the brginess of the
Direciors may be fixed by the Directors, and until so fixel, exceph
when one Director only is in office be two. Wien one Direstor only

is in office he shall have and may cersise =i e powers and
authorities In and cver the affaivs of the L mpany as iy the regulations
@€ the Company are conforxad oa the loard of Directors.

&



15f A resolution determined on without any meeting of Directors and
evidenced by writin, under the hands of all the Directors or a sole
Director shall te as valid and =ffectual for all purposes as a zesolution

of the Directors passed at a Meeting duly convened, held and
censtituted,

ALTERNATE DIRECTORS

16. A Director other than a sole Director who for any reason
considers that he is unlikely to be able to attend meetings of the

Board of Directors, may with the approval of the other Directors,

by writing appoint any person tc be an alternate Director in his place
for a period not exceeding six menths on any one occasion. The person
s¢ appointed shall not be seypiired to hold any qualificgion share and
shall be entitled to reccivs aotices of and to attend and vote at
meetings of the Board anct ~heli automatically vacate his office on the
expiration of the tewm #vy n¢ the happening of the event until which

he is by the terms of his apy~in went to hold office or if the appointor
in writing revokes the appointment or himself ceases for anmy reason to
hold office as a Director. &n appointment of an alternate Director under
this Clause shall not prejudice the right of the appointor to receive
notices of and to attend and vote at meetings of the Board and the
powexrs of the alternate Director shall automatically be suspended

during such time as the Director appointing him is himself present in
person at a meeting of the Board.

DIVLIDENDS

17. Subject to any special rights attaching to any class of shares,
dividends shall be declared and paid according to the amounts paid ox
credited as paid on the shares in respect of which the dividend is paild,
but no amount paid or credited as paid on a share in advance of calls
shall for this purpose be treated as paid on the share.

NOTLOES

18, The persons mentioned in paragraph (b) of Clause 134 of Part I

of Table A (being the persons on whom the ownership of a share

devolves as personal wepresentative or trustee in bankruptecy of a member)
shall not, unless ard until they become members of the Company, be
entitled to receive povices of meetings of the Company.

I
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COMPANIES ACTS 1948 to 1976

SPECIAL RESOLUTION

of

THE LONDON COATHANGER COMPANY LIMITED

Passed the Viy- day of memﬁ~7 1980

The following resolution was duly passed as 3
Special Resolution of the Company in accordance
«ith the provisions of the Articles of
Aawsociation:- ‘

RESOLUTION
THAT the Articles of Association of the Company
be amended by adding after Article 5 thereof

the following new Article:-

"PRANSFER OF SHARES

5.(a) (1) Any Member (hereinafter called "the
proposing transferor") desiring to transfer
any shares of the Company which he holds
shall give notice in writing to the Coﬁpany

(hereinafter called "the transferxr notice")




specifying the cshares offered (hereinafteX
called "the Shares") and the price (hereinaftex:
called "the Offer price") at which the Shares

are offered by him,

(2) The transfer notice shall constitute the
pirectors of the Company the agents of the
proposing transferor for the gsale of the Shares
and the Directors shall, within seven days of

the transfer notice being given to the Company"
of fer the Shares in writing to the other
shareholders in proportion to their shareholdings
at the date of sexrvice of the transfer nofice.

such offer shall state:-

(i) the numbex of Shares offered:

(ii) the offer price;

(iii) that, 1f such offer is not accepted in
writing within three months, it will be
deemed to be declined; and

(iv) that if any Member to whom such notice
is given desires an allotment of Shaxes
in excess of his proportion, he should
in his reply state how many excess

shares he desires to have.

Tf all such Membexs do not claim their provortions
the unclaimed Shares shall be used in or towards
satisfying the claims in excess in proportion to
existing shareholdinis. 1f any Shares shall now
be capable, without fractiuns, of being offzred o

such Members in proportion to thier existing

2'



holdings, the same shall be offersd to such
Members in such proportions or in such manner

as the Directors may determine.

(3) Each Member who accepts the offer made

under sub-clause (2) hereof may state in hisz reply
that he accepts the offer price. If any Member
accepting -the offer states in his reoly .that he

does not accept the offer price or makes no

i
reference to the offer price, the Directors,

forthwith upon all the Members o whom the offer
is made under sub-clause (2) hereof replying or
upon the termination (if earlier) of the period
of three mcenths referred to :in sué;clause (2)
hereof, shall instruct the ﬁﬁ%{tors for the time
being of the Company to certify the fair price
of *he Shares (hereinafter called "the fair
price"). The fees and expenses of the auditors
shall be paid as to one half by the proposing
transferor and as to the balance by the
purchasers of the shares (other than those
purchasers Wwho accepted the offex price) in
proportion to the numbers of the Shares

respectively purchased by them.

(4) The fairx price referred to in sub-clause (3)
hereof shall be determined by the Auditors,
asting as experts and not as arbitrators, on

the basis of the fair value of the business of
the Company as a going concern at the date on
which the Auditors are instructed to determine

the fair price.
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(5) Any intending party to a transfer of the
Shares may within fourteen days of the issue
of the Auditors certificate under sub-clause
(3) herenf indicate in writing +hat he does
not accept the fair price and that he dras
not wish to proceed either to acquire or
dispose of any of the Shares (as the case may
be). If the proposing transferdf indicates
under this sub-clause that he does not wish
to proceed to dispose of any of the Shares
the transfer notice shalil be deemed to be
withdrawn in respect of aii of the Shares.
If a proposing pufchaser indicates under this
sub-clause that he doés,v;u\wish to proceed
to purchase any of Eheiéhares, tge Directors
shall within the seven:ﬁgys then next ensuing:
use those Shares which”hé@ﬁbeen apportioned to
such purchaser in or towards satisfying the
excess claims (if any) under sub-clause (2)
hereof of purchasers who are proceeding with

their purchases.

(6) The proposing transferor shall be bound to
transfer to each purchasexr of the Shares the
number of Shares being purchased by him upon
payment by gsuch purchaser to the proposing
transferor of the agreed censideration which
payment shall be made within seven days of the

amount of the consideration being agreed.

G P T T
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(7) If in any case the proposing transferok,
after having hecome bound as aforesaid, makes
default in transferring the shares, the
Directors may receive the purchase money and
the Directors shall within a reasonable
pexiod nominate some person to execute an
instrument OX instruments of transfer of the
Shares in the name and on behalf of the
proposing transferor and thereafter, when
such instrument OF instruments have been duly
stamped, the Directors shall cause the name
of the purchasing Member or Members to be
entered in the Register as the holder or
holders of the gshares and shall hold the
purchase money in trust for the proposing
rransferor. The receipt of the Directors for
the purchase money shall be a good discharge
to the purchasing Member or Members and after
his or their names have been entered in the
RegisteXr of Members in purported exercise of
the aforesaid powexr the validity of the
proceedings shall not be gquestioned by any

person.

(8) IEf the pirectors shall not find a Member oTr
Members who 1s oOF are willing to purchase all
+he Shares under the foregoing provisions the
proposing transferor shall at any time within
three c~alendar months afterwards be at liberty
to sell and transfer so many of the Shares as
the Directors shall not have found a purchasex

for as aforesaid to any third party.



(9) The Members may, if they all think f£it,
agree in writing to waive the provisions of tinem

Article in any parti-.ular case.

(10} The foregoing provisions of this Article
shall not apply to a transfex of shares by angr
Member to the spouse of such Member and any
shafes of a deceased member may be trangferred:

to the spouse of the deceased Member or to the=
executors or administrators of the deceased:
Member: Any share standing in the name of the:
trustees of the Will of any deceased Member wasy
be transferred upon any change of trustees Tt iz

trustees for the time being of such will. -

The Directors shall refuse to register any propused’

transfer of a share other than a transfer made
pursuant to oOx permitted by sub-clause (A) of ithiw

Article.

The Directors may decline to register the Tramsiewr
of a share on which the Company has a lien and oo
travrsfer shall in any event be registered by

the Directors if by such registration the pubabie Lithi i3
number of Members fixed by Regulation 2(b) in

Part II of Table A would be exceeded.

Subject as aforesaid, the instrument of transfer
of a share shall be signed by or on behalf of the
transferor (and in the cuse of a transfer of a
partly paid share also by the transferee) and the

transferor shall be deemed to remain the holder

of the share until the name of the transferee is

6.
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entered on the hegister in respect thereof.

No interest in any share shall be disposed of or
created by any means without a transfer of the
ﬁﬁmber of shares concerned being presented for
registration save in circumstances where a
transfer of the sahre itgself would be permltted
under the provmslaﬁs of sub-clause (A) hereof
wihtout the Member giving a transfer notice.

M.

Signqg by all the Members of the Company:

{ Lak
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R. Lewis
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No'

299128

THE

a

THE LONDON COATHANGER COMPANY LIMITED

THE COMPANIES ACTS, 1929 ~ 1967

COMPANY TLIMITED BY SHARES

SPECIAL RESOLUTIONS

TONDON COATHANGER COMPANY LIMITED

passed the LI day of )ﬂﬂMJM1980

At an EXTRAORDINARY GENERAL MEETING of
the Company duly convened and held on
the % day of )&W”W"! 1980 the
following Resolutions were duly passed

as SPECIAL RESOLUTIONS.

RESOLUTIONS

That with effect from the conclusion of
this meeting the 2,385 issued Ordinary
shares of £l each of the Company be and
they are hereby converted into 2,385

peferred Shares of g1 each.

R .
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The said Deferred Shares and unissued Ordinary

Shares shall respectively confer on the
holders thereof the rights and subject them
to the restrictions following namely:-

As regards Income. The profits which the
Company may determine'to distribute in
respect of any financial yeaxr shall be
distributed as regards the first £1.,000,000
thrreof among the holders of the Ordinary

Shares according to the amounts paid up on

the Ordinary Shares held by them respectively

and one-half of the balance of the said
pﬁ%fit shall be distributed among the
hoi&grs of the Ordinary Shares according in
each case to the amounts paid up on the
Shares held by -them respectively.

As regards Capital. On a feturn of assets
on a ligquidation or otherwise the assets of
the Company to be returned shall be
distributed as regaxds the first £3,000,000
thereof among the holders of the Ordinary
Shares in proportion to the amounts paid up
on the Ordinary Shares held by them
respectively and one-half of the balance of
such assets shall belong to and be
distributed among the holders of the
Deferred Shares and the other one-half to
and among the holders of the Ordinary
Shares in proportion in each case to the

amounts paid up on the Shares held by them

P N



respectively

As regards Voting. On a show of hands

every holder of Ordinary Shares present in person
shall have one vote and on a poll every
holder of Ordinary Shares present in person
or by proxy shall have one vote for each
Ordinary Share held by him. The Deferred
Shares shall nﬁt confer the right to
receive notice of or to be present or to A
vote either in person or by proxy at a

General Meeting of the Company

That, in accordance with fﬁe recommendation

of the Directors, the sum of £2,385

being part of the amount standing to the

credit of Profit and Loss Account be

capitalised and that the Directors be and

they are hereby authorised and directed to
appropriaée and apply the said sum of

£2,385 in paying up in full 2385 )

Ordinary Shares of £l each of the Company

and to allot and distribute such Ordinary

Shares, credited as fully paid

up, to and among the persons who, immediately
prior to this meeting, were registered holders

of the Ordinary Shares of the Company in the
proporticn of one new Ordinary Share for

each Ordinary Share then held by them

respectively. (/;L/ /é? //§7

c-anc ‘--.ooo--llnl'.-

Chairman



THE COMPANIES ACTS 1948 to 1967

7

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

THE LONDON COATHANGER COMPANY LIMITED

(adopted by Special Resolution vassed
on the 2nd day of January 1974 and
amended by Special Resolution passed
on 21st January, 1980)

PRELIMINARY

The Company shall be a Private Company within
the mearing of the Companies Act 1948 and the
Regulations contained in Part I and Part IT
of Table A in tha First Schedule to the Act
{hereinafter called "Table A") shall apply to
the Company save in so far as they are
gxciunded or varied hereby. The Clauses of
Part I of Table A numbered 3,24,40 to 43
ineclusive, 53, 75,84(2), &8, 95, 99, 100, 106
and 118 shall not apply to the lompany and in
lieu chereof and in additicn to the remaining
Clauses of Table A, the fcilowing shall be the
Regulations of the Company.

SHARES

The Share Captial of the Company at the date
hereof is £5,000 Adivided into Five thousand
shares cf £1 each.

Subject to the vrovisions of Section 58 of the
Act, any Preference Shares may, with the sanction
of a special resolution, be issued on the terms
that they are, or at the option of the Company
are liable, to be redeemad.

Subject to the provisions of any agreement binding
on the Company, and in case of shares other than
those constituting the original camital of the
Company subject to any directions contained in

the resclutior of the Company creating tha same, the
sharcs of the Company, whether. forming part of

the original capital of the Company or subsecdquently
ereated, shall ba under the contrel cf the Directors
who may allot and disposce of or grant options over
them to such person and on such terms as the
Directors think £it,



The lien conferred by Clause IT of Part I of
Table A shall extend to fully paid Shares, and
to all sShares registered in the name of any
person indebted or under liability to the
Company, whether he shall be the sole registered
wolder therezof or shall be one of several joint
holders.

TRANSFER OF SHARES

(1)  Any Member (hereinafter called "the

proposing transferor") desiring to transfer

any shares of the Company which he holds shall
give notice in writing to the Company (hereinafter
called "the transfer notice") specifying the
shares offered (hereinafter called "th~ Shares™)
and the price (hereinafter called "the offer
price™) at which the Shares are offered by him.

{2} The transfer notice shall constitute the
Mrec.ors of the Company the agents of the
rrepesing transferor for the sale of the Shares
and che Directors shall, within seven days of the
trancfer notice beinrm given to the Company, offer
the Shares ia writi.; £o the other shareholders

in proportion tc their shareholdings at the date
of mervice of the transfer notice.

Such offer shall state:-
{1} the number of Shares offered;
(1ii) the offer price;

(iii} t° a2k, if such offer is not aceepted in
writing within three months, it will be
d2emed to be declined, and

war if any Mewber to whom such notice

15 given desires an alleotment of Shares
in excess of his rroportion, he should

in his repnly stoce how many excess shares
he desires to have.

If all such Members do not claim their nronortions
the unclaim=ad Shares shall be used in or towards
satisfying che claims in execess in vropoxrtion to
existing shareholdings. If any Shares shall not

be caparle, without fractions, of being offered to
such Members in proportion to their existing
holdings, the same shall be offered to such Membexrs
in such proportions or in such manncr as the
Directeors may determine.

(3) Each Menmbher who accepts tho offer made undor
sub-clause (2) hereof may state in his reply that

he accepts the offer price. 1If any Momber

accepting the offer states in hiw renly that he

does not accept the offer price or makes no reference
to the offer price, the Directors, forthwith upon

all the Members to whom the offer is mado undex
sub~clause (2) heroof replying or upon the
termination (if earlicr) of the period of three
months referred to in sub-clause (2) hereof, shall

2



ins%ruct the Auditors for the time being of the
Company Lo certify tne fair oric: .f the Shares
(hereinafter called "the fair price”). The fees
and expenses of the Auditors shall bhe paid as

to one half by the proposing transferor and as
to the balance by the purchasers of the Shares
(other than those purchaserswho accepted the
offer price) in proportion to the numbers oOf
the Shares respectively purchased by them.

(4) The fair price referred to in sub-clause
{3) hereof shall be determined by the Auditors,
acting as experts and not asg arbitrators, on
the basis of the fair value of the business of
the Company as a going concern at the date on
which -the Auditors are instructed to determine
the fair price.

(5) Any intending party to a transfer of the
Shares may within fourtesn days of the issue

of the Auditors certificate under sub-clause

{3} hereof indicate in writing that he does

not accept the fair price and that he does not
wish Lo proceed either to acquire or dispose

of any of the Shares (as the case may be). If

the proposing transferor indicates under this
sub-clause that he does not wish to proceed to
dispose of any of the sShares the transfer notice
shall be deemed to be withdrawn in respect of all
of *he Shares. If a proposing purchaser indicates
under this sub-clause that he does not wish to
proceed to purchase any of the Sharcs, the
Directors shall within the seven days then next
ensuing use those Shares which had been
apportioned to such purchaser in or towards
satisfying the excess claims (if any) under
sub-clause (2} hereof of purchasers who are
proceeding with their purchases.

(6) The proposing transferor shall be bourd to
+ransfer to each purchaser of the Shares the
number of Shares being purchased by him upon
payment by such purchaser to the preposing
transferor of the agreed consideration which
payment shall be made within scven days of the
amount of the consideration bheing agreed.

(7) If in any case the propos’ag transferor,
after having become bound as aforesaid, makes
default in transferring the Shaves, the
Directors may receive the purchase money and

the Directors shall within a reasonable period
nominate some person to axecute an instrument

or instruments of transfer of the Shares in the
name and on behalf of {ihe proposing transferox
and thereafter, when such instrument or
instruments have been duly stemped, the Directors
shall cause the name of the purchasing Membex

or Members to be entered in the Register as

the holder or holders of the Shares and shall
hold the purchase money in trust for the
propoging transferor. The receipt of the
Directors for the purchase money shall be a yood

3.



discharge to the purchasing Member or Members
and after his or their names have been entered
in the Register of Members in purported exercise
of the aforesaid power the validity of the
proceedings shall not be guesticned by any
person.

(8) If the Directors shall not find a Member

or Members who is or are willing to purchase all
the Shares under the foregeing provisions the
proposing transferor shall at any time waithin
three calendar months afterwards be at liberty
to sell and transfer so many of the Shares as
the Directors shall not have found a purchaser
for as aforesaid to any third party.

(9) The Members may, if they all think fit,
agree in writing to waive the provisions of this
Article in any particular case.

{10) The foregoing provisions of this Article
shall not apply to a transfer of shares by any
Member to the spouse of such Member and any
shares of a deceased member may be transferred

to the spouse of the deceased Member or to the
executors or administracors of the ‘deceased
Member. Any share standing in the name of the
trustee of the Will of any deceased Member may

be transferred upon any change of trustees to the
trustees for the time being of such Will.

The Directors shall refuse to register any proposed
transfer of a share other than a transfer made
pursuant to or permitted by sub-clause (A) of this
Article.

The Directors may decline to register the Transfer
of a share on which the Company has a2 lien and no
transfer shall in any event be registered by

the Directors if by such registration the maximum
number of Members fixed by Regulation 2(b) in

Part II of Table A would be exceeded.

Subject as aforesaid, the instrument of transfer
of a share shall be signed by or on behalf of the
transferor (and in the case of a transfer of a
partly paid share also by the transferee) and the
transferor shall be deemed to remain the holder
of the share until the name of the transferee is
entered on the Registexr in respect thereof.

No interest in any share shall be disposed of ox
created by any means without a transfer of the
number of shares concerned being presented for
ceqgistration save in circumstances where a
transfer of the share itself would be permitted
under *+he provisions of sub-clause (A) hereof
wilhovt the Member giving a transfer notice.
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1l.
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(a)

(B)

BCRROWIN(G POWERS

The Directors may exercise all the powirs conferred
upon them by Clause 79 of Part I of Table A without
any limit on the amount for the time being rzmaining
undischarged of moneys so borrowed or secured and
the proviso limiting such amount contained in that
Clause shall not apply.

NOTICES OF MEETINGS

In any notice calling a meeting of the Company or of
any class of members of the Company there shall
appear with reasonable prominence the statement

with regard to proxies required by Section 136 (2)

of the Act.

PROCEEDINGS AT GENERAL MEETINGS

A poll may be demanded by one or more Members
present in person or by proxy and having the right
to vote at the meeting and naragraphs (b) (c) and
{d) of Clause 58 of Part T of Table A shall be
modified accordingly.

DIRECTORS

Until otherwise determined by the Company in General
Meeting the number of Directors (excluding alternate
Directors) may be any number not exceeding five.

No person shall be disqualified From being or
becoming a director of the Company by reason of his
attaining or having attained the aye of 70 years or
any other age.

The Directors shall have power at any time and from
time to time to appoint any other person to be a
Director of the Company,either to fill a casual
vacancy or as an addition to the Board but so that
the total number of Directors shall nor at any time
exceed the maximum number fixed as hereinbefore
mentioned. Subject to Clause 13 hereof and to
Clause 96 of " .~xt I of Table A a Director may be
appointed unwer this Clause to hold office for life
or any other period or upon such terms as to the
rotation of his retirement as the Directors shall
at the time of his appointment determine. A
Director appointed to hold office for life or any
other fixed period shall not during that period

be subject to retirement by rotation or be taken
into account in determining the rotation of
retirement of Directors.

DISQUALIFICATION OF DIRECTORS

The office of a Director shall be vacated:-

If he becomes bankrupt or insolvent or compounds
with his credlitors;

If he becomes of unsound mind or is found o
lunatic;



(C)

(D)

(E)

13,

14.

15.

le.

If he ceases to hold any necessary Share
gqualification or does not obtain the same
within one calendar month from the date of his
appointment;

If he becomes prohibited from being a Director
by reason of any Order made under Section 188 of
the Act;

If he resigns his office by notice in writing to
the Company.

Provided that a Director declares his interest in a
contract or arrangement or nroposeﬂ contract or
arrangement with the Company in manner provided by
Section 199 of the Act he shall be countec 'in the
gquorum at any meeting of Directors at which the same
is considered and shall bhe entitled to vote as a
Director in regpect thereof.

PROCEEDINGS OF DIRECTORS

The guorum necessary for the transaction of the

business of the Directors may be fixed by the Directoxs,

and until so fixed, except when one Director only is
in office be two. When one Director only is in
office he shall have and may exercise all the

powers and authorities in and over the affairs of
the Company as by the regulations of the Company

are conferred on the Board of Directors.

A resolution determined on without any meeting of
Directors and evidencad by writing under the hands of
all the Directors or a sole Director shall be as
valid and effectual for all purpouses as a resolution
of the Directors passed at a Meeting duly convened,
held and constituted.

ALTERNATE DIRECTORS

A Director other than a sole Director who for any
reacon considers that he is unlikely to be able to
attend meetings of the Board of Directors, may with
the approval of the other Directors, by writing
appoint any person to be an alternate Director in
his place for a period not exceeding six months on
any one occasion. The person so appointed shall not
be recuired to hold any qualification share and shall
be entitled to receive notices of and to attend and
vote at meetings of the Board and shall automatically
wvacate his office on the expiration of the term

for on the happening of the event until which he is
by the terms of his appointment to hold office oxr if
the appointor in writing revokes the appointwent or
himself ceases for any reason to hold office as a
Director. An appointment cof an alternate Director
under this Clause shall not vrejudice the right

of the appointor to receive nctices of and to

attend and vote at meetings of the Board and the
powers of the alternate Director shall automatically
be suspended during such time as the Director
appointing him is himself present in person at a
meating of the Board.

G'
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18.

DIVIDENDS

Subject to any special rights attaching to any
class of shares, dividends shall be declared and
paid according to the amounts paid or credited
as paid on the shares in respect of which the
dividend is paid, but no amount paid or credited
as paid on a share in advance of calls shall for
this purpose be treated as paid on the share.

NOTICES

The person mentioned in paragraph (b) of Clause

134 of Part I of Table A (being the persons on

whom the ownership of a share devolves as

personal representative or trustee in bankruptcy
of" a rhember) shall not, unless and until they become
members of the Company, be entitled to receive
notices of meetings of the Company.
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The Companies Acts 1948 o 1980

COMPANY LIMITED BY SITARIES

Special Regolution -~

(Pursuant to 8. 141 (2) of the Companies Act 1948)

or
THE LONDON COATHANGER COMPANY _A“MITED
Passed 9th Februery , 19 82.

~

AT an EXTRAORDINARY GENERAL Murring of the above-named
Company, duly convened, and held ab

438 Upper Breniwood Reoad, Gidea Park, Homford Essex.

on the g¢h day of February , 1982 the subjoined
SPEUIAL RESOLUTION  was duly passed, viz.:— P
-
RESOLUTION

That the name of the Company be changed to

"The LCH Group Limited™

Signature ..o S Mo vt NE—— by the (i

yl . .
- " E i
) \ (’\ , To Lo signed %&s AL

man, n Diree-
toe, or tho
Seeretavy of

............................... -.IJII?ECTORW mar 4w kA% W B . - tha U(,“]pn“-v'

Nore.—To ho filed within 15 days after the passing of the Resolution{s).

oyez The Solieitors® Law Stationery Society, ple, Ovez House, 237 Long Lane, London SE] 4PV F1236 3-8l
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CERTIFICATE OF INCORPORAT;ON
ON CHANGE OF NAME

No. 299128 /9,:)‘

I hereby certify that

THE T.ONDON COATHANGER COMPANY LIMITED

having by special resolution and withthe approval of the

Secretary of State changed its rname, is now incorporated

under the name of

THE LCH GROUP LIMITED

Given under my hand at Cardiff the 151y MARCH 1982

/}4’{’%‘4/
E A WILSON

Assistant Registrar of Companies

C172
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PASSED 24TH FEBRUARY 1983
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an Extraordinary General Meeting of the above named Company.,

duly convened, and held at 18, Stormont Road, N.6., on
February 1983 at opm., the following Resolutions were duly
passed, viz:-

(&)
1.

(B)
1.

As Special Resolutions:-

That with a view to the acguisition of the whole of the
jssued share capital of Philip and Ward Limited the nominal
capital of the Company be increased by the addition thereto
of a sum of £5,000 beyond the registered capital of £5,000.

That the additional capital be divided as to 248 Deferred
shares of £1 each and 4,752 Ordinary ghares of £1 each.

That the new shares rank pari passu with existiny shares of
the same name.

As Special Resolutions:-

That, in accordance with the recommendation of Directors,
the Company purchase the whole of the Ordinary share capital
of Philip & Ward Limited and that 248 new Ordinary shares of
£] each in The LCH Group Limited be issued as consideration
for this purchase.

That, in accordance with the recommendation of Directors,
the Company purchase the whole of the Deferred share capital
of Philip & Ward Limited and that 248 new Deferred shares of
g1 each in the LCH Group Limited be issugd as congideration
for this purchase.

s e 0 8 8 R B BN E SR

Secretary
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THE COMPANIES ACTS 1948 TO 1981

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

Please donot
virite in tnis
binding margin

Y

Plasss complote To the Registrar of Companies r}-:gr— ‘t_’fii.?i.?'_ u_s:a Company nurmber
leglbly, preferably Lﬂ_i_g_'_{_lz’_'_} zq q 12 @

Inblack type, or
bold block tettering Name of Company
N VTR =

*delete if ! “THE L,,é:;g G2ov 4 Limited*
inappropriate —a

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordimeny]

tdelste as [extsaordinanyd [speciallt resolution of the company dated _2it ERBAVALM 1887

appropriate

the nomina! capital of the company has been increased by the addition thereto of the sum of
Note £_£, (24 A7 beyond the registered capital of £ S: o2

This notice and & . ) )
printed copy of A printed copy of the resolution authorising the increase is forwarded herewith

the resotution The additional capital is divided as follows:

authorising the

increase must te SRR -

forwarsedtothe  § Number of shares Class of share Nominal amount of each share
Registrar of ? { l
Companies z,,q_. ,

within 15 days DECERRLD

after the passing - f

of the resolution q:? C2 OLD 1 W {

L.

S M

(If any of the new shares are preference shares state whether they are redeemable or not}

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are 1o be issued are as foltows:

RANK NG PARL PALy  bLaTH BRISTIvG SIAtEs OF THE
SAME. vAALE Please tick here if D
continued overleaf

tdeletoas Signed ' [Diroster] [Secretary]i Date AL
appropriate L 2@ M 'Qe'?
Presentor's name, address and For official use
reference (if any): Genoral section Pout room

FREEMAN LUNN
ALACKWELL HOUSE,
GUILDHALL YARD,
LONTON FrV SAR




. No. 1299128 /%L,
/
THE COMPANIES ACTS 1948 TO 1981
COMPANY LIMITED BY SHARES
RESOLUTIONS

of

THE LCH GROUP LIMITED

(passed 20th July 1983)
At an Extraordinary General Meeting of the Company duly convened
and held at Spencer House, 9 Spencer Drive, London N2 0QT on 20th

July 1983 the following resolutions were duly passed;-

SPECIAL RESOLUTION

1. THAT the Articles of Association of the Company be and are

hereby altered:-

(1) By the deletion of Clause 3 and the substitution of the

following clause in its place:

"3 Subject to the provisions of Ppart III of the Companies
Act 1981, any shares may, with the sanction of an ordinary
resolution, be issued on terms that they are, or at the

option of the Compaay are liable, to be redeemed on such

a_.‘b

texms and in such manner as the Company hefore t T
7R

64
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the shares may by special resolution determine,"

(2) By the deletion of the first sentence of Article 5 A (2) and

the substitution of the following sentence in its place:

"The transfer notice shall constitute the Directors of the
Company the agents of the proposing transferor for the sale
of the shavces and the Directors shall, within seven days of
the transfer notice being given to the Company, offer the
shares in writing to the holders of the Ordinarv Shares of
the Company in proportion to their shareholdings at the date

of service of the transfer notice."

SPECIAL RESOLUTION

2. THAT :-

A. With a view to the acguisition of shares in Levine & Son
Limited the authorised share capital of the Company be and it is
hereby increased Irom £10,000 to £409,950 by the creation of
40,000 First Redeemable Cumulative Preference Shares of £l each
{"the Mirst Redeemable Cumulative Preference Shares") and 359,950
Second Redeemable Cumulative Preference Sharas of £1 each ("the

Second Redeemable Cumulative Preference Shares"}.

B. The First Redeemable Cumulative Preference Shares hereby
created shall have attached thereto the rights and privileges and
be subject to the restrictions and provisions set out bhelow

namely:-



(1)

(2)

(3)

(4)

' ...3...
The right to receive out of the profits of the Company which
it shall from time to time be determined to distribute by
way ©f dividend in priority to any payment of dividend to
the holders of any other classes of shares in the capital of
the Company a fixed cumulative preferential dividend at the
rate of 9 per centum per annum (plus any associated tax
credit) on the capital paid up or credited as paid up on the

First Redeemable Cumulative Preference Shares.

The xight upon a winding-up or upon a repayment of capital
to repayment of the capital paid up or credited as paid up
on the First Redeemable Cumulative Preference Shares
cogether with a sum equivalent to all arrears (if any) of
the said fixed cumulative dividend thereon whether earned or
declared or not to the date of commencement of the winding
up in priority to any other classes of shares in the capital

of the Company.

The First Redeemable Cumulative Preference Shares shall not

confer any further orx other rights to participate in profits

or assets.

The holders of the Firxst Redeemable Cumulative Preference
Shares shall not be entitled to vote at any Meeting of the
Company except on a resolution directly and adversely
affecting any of the special vwights or privileges attached
to the First Redeemable Cumulative Preference Shares or on a
resolution to wind up the Company aqd shall not be entitled
to receive notices of or to attend any meeting of the

Company other than one convened Ffor the purposes of



(5)

] _4““

considering any such resolution as aforeseid.

The

following provisions shall apply in regard to the

redemption of the First Redeemable Cumulative Preference

Shares:—

(a)

(B)

The Company shall, subject to the provisions of the
Companies Act 1981 and evexry other law for the time
being affecting the Company redeem at par 10,000 of the
First Redeemable Cumulative pPreference Shares hereby
created and issued pursuant to the Agreement referred to
in paragraph D hereof on each of the following dates
namely 30th April 1984, 30th April 19853, 30th April 1986
and 30th April 1987. Upon the issue of such shares the
company shall designate the denoting numbers of the

shares to be redeemed on each such date.

Upon each date fixed by paragraph (A) above for
redemption of the First Redeemable Cumulative Preferxence
Shares the holders of the Shares to be redeemed thereon
shall be bound to deliver to the Company at its
registered office for the time being the certificates
for such shares in orxder that the same may be cancelled.
Upon such delivery the Company shall pay to such holders
the amount due to them in respect of such redemption.
If any certificate sO delivered to the Zompany includes
any shares not redeemable on that occasion, a balance
certificate for such shares shall be issued to the

holder delivering such certificate to the Company.

e e o o e e e cme e
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(6)

c.
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(C) There shall be pPaid on each First Redeemable Cumulative
Preference Share redeemed the amount paid up or credited
as paid up thereon together also with a sum equal to any
arrears or deficiency of the fixed dividend thereon to
be calculated down to the date fixed for redemption and
to be payable irrespective of whether or not such

dividend has been declared or earned.

(D) As from the date figxed for redemption of any First
Redeemable Cumulative Preference Shares dividend shall
cease to accrue on the shares except on any such share
in respect of which, wupon the presentation of the
certificate relating thereto, payment of the money due

at such redemption shall be refused.

No further shares ranking in priority to or pari passu as
regards participation in the profits and assets of the
Company with the said First Redeemable Cumulative Preference
Shares shall at any time be created without the consent of
an Extraordinary Resolution of a class meeting of the
holders of such last-mentioned shares which may be issued

and outstanding.

The Second Redeemable Cumulative Preference Shares hereby

created shall have attached thereto the rights and privileges and

be subject to the restrictions and provisions set out below

namely:-

(1)

The right to receive out of the profits of the Company which

it shall from time to time be determined to distribute by

=T



(2)

(3)

(4)

-6 ~

way of dividend in priority to any payment of dividend to
the holders of any other classes of shares in the capital of
the Company apart £rom the First Redeemable Cumulative
Preference Shares a fixed cumulative preferential dividend
at the rate of 9 per centum per annum {(plus any associated
tax credit) on the capital paid up or credited as paid up on

the Second Redeemable Cumulative Preference Shares.,

The right upon a winding up or upon a repayment of capital
to repayment of the capital paid up oOr aredited as paid up
on the Second Redeemable Cumulative Prefexence Shares
together with a sum equivalent to all arrears (if any) of
the said fixed cunulative dividend thereon whether earned or
declared or not to the date of commencement of the winding
up in priority to any other classes of shares in the capital
of the Company apart f£rom the First Redeemable Cumulative

Preference Shares.

The Seco..d Redeemable Cumulative Preference Shares shall not
confer any further or other rights to participate in profits

or assets.

The holders of the Second Redeemable Cumulative Preference
Shares shall not be entitled to vote at any Meeting of the
Company except on a resolution directly and adversely
affecting any of the special rights or privileges attached
to the Second Redeemable Cumulative Preference Shares ox on
a resolution to wind up the Company and shall not be
entitled to receive notices ©of or to attend any meeting of

the Company other than one convened for the purposes of

o e S o S e e e = e e = s —
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considering any such resolution as aforesaid.

The

following provisions shall apply in regard to the

redemption ©f the Second Redeemable Cumulative Preference

Shares:-

(a)

(B)

The Company shall on a date fixed by the Company not
being more than 6 months after the date of the death of
any person to whom any Second Redeemable Cumulative
Preference Shares are allotted by the Company or, if
later, on a date fixed by the Company not being more
than 3 months after the Company has received evidence
reasonably satisfactory to it of the death of such
person redeem at par all the Second Redeemable
Cumulative Preference Shares allotted to that person
whether or not such person is then the registered holder
of all or any of such shares, Upon fixing a date for
redemption under this paragraph the Company shall give
notice o©of redemption tc the holders of the particular

shares to be redeemed.

Any notice of redemption shall specify the particular:

shares to be redeemed, the date fixed for redemption and
the place at which the certificates for such shares are
to be presented for redemption and upon such date each
of the holders of the shares concerned shall be bound to
deliver to the Company at such place the certificates
foir such of the shares concerned as are held by him in
order that the same may be cancelled. Upon such

delivexy the Company shall pay to such holders the




(6}
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amount due to them in respect of such redemption. If
any certificate so delivered to the Company includes any
shares not redeemable on that occasion, a balance
certificate for such shares shall be issued to the

-»

holderxr delivering such certificate to the Company.

(C) There shall be paid on each Second Redeemakle Cumulative
Preference Share redeemed the amount paid up or credited
as paid up thereon together also with a sum equal to any
arrears or deficiency of the fixed dividend thereon to
be calculated down to the date fixed for redemption and
to be payable irrespective of whethexr ox not such

dividend has been declared or earned.

(D) As from the date fixed for redemption of any BSecond
Redeemable Cumulative Preference Shares dividend shall
cease to accrue on the shares except on any such share
in respect of which, upon the presentation of the
certificate relating thereto, payment of the money due

at such redemption shall be refused.

No further shares ranking in priority to or pari passu as
regards participation in the profits and assets of the
Company with the said Second Redeemable Cumulative
Preferance Shares shall at any time be created (apart £irom
the First Redeemable Cumulative Preference Shares created by
this resolution) without the consent of an EXtraordinary
Resolution of a class meeting of the holderxs of the Second
Redeemable Cumulative Preference Shares which may be issued

and outstanding.



D. Pursuant to Section 48 of the Companies Act 1980 the
Proposed acquisiticn by the Company of 425,100 shares in Levine &
Son Limited on the terms contained in a draft agreement a copy
whereof is now produced to the Meeting and for the purpose of
identification signed by the Chairman thereof be and it is hereby
approved (notwithstanding the interests therein of the directors

of the Company).

ORDINARY RESQLUTION

3. That the directors of the Company be and are hereby
authorised for a period of one year f£rom the passing of this
resolution to allot 40,000 First Redeemable Cumulative Preference
Shares credited as fully paid and 359,950 Second Redeemable
Cumulative Preference Shares credited as fully paid pursuant to
the terms of the Agreement referred to in the resolution numbered

2 above (subject to that Agreement being exchanged).

LI B B BN O ) L B B B N B RN B B I Y

Secretary



T THE C_OMPANIES ACTS 1948 TO 1976

Notice of increase in nominal capital

Pursuantto section 63 of the Companies Act 1948

Please do not
write in this
binding margin

Y

\
please complete To the Registrar of Companies :9[ gfilg,?]:, L.’..Sle Company number
leglbly, preferably -
In black lype, or :.‘..__.'L___g.:%_l_ i 299128

bold block lettering Name of Company

T
i THE LCH GROUP :

*delete If I : : Limited*
inappropriata o L TR A 3 T A X WA ISR AR A W
hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by Jerdinaryl
+delete as fextracrdinary] {special]f resolution of the company dated 20th July 1983

appropriate .
ihe nominal canital of the company has been increased by the addition thereto of the sum of

Note ¢ 399,950 beyond the registered capital of £ 10,000
This notice and a 4

printed copy of A printed copy of the resolution authorising the increase is forwarded herewith

tha resclution . vt Ee s g
authorising the The additional capital is divided as follows:

fnerease mustbe R R S N S Vi cy r—— ;

#* warded fothe Number of shares Class of share ‘ Nominal amount of each share
agistrar o ) )

Companies 40,000 First Redeemable Cumulative £1

within 15 days Preference Shares

after the passing
of the resolution

¥

359,950 Second Redeemable Cumalative £1
Preference Shares

A S IR I

({f any of the new shares are preference shares state whether they are redeemable or not)

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subjectto which the new
shares have been or are to ba issued are as follows:

Please tick here if
continued overleaf

sdelete as [Director] [Secretaryl}Date S Augual” (78T
appropiiate
Presentor's name, address and For official use
reference {if any): Genaral section Post room J
Wedlake Bell,

16 Bedford Street,
Covent Garden,
London WC2E 9HF.
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The conditions:{eg. voting rights, dividend.rights, winding-up rights.etc,) subject ta which the new
shares have been or are to be issued {continued). i

. -

»

Phe First Redeemable Qumulative Preference Shares shall have attached thexeto the wights and o

privileges and be subject the restrictions and provisions set out below nemely:i— .
(1) The right to receive out of the profits of the Company which it shall frae time o LD ba
detexmined to distribute by way of -djividend in priority tw any payment of Qividend ta the
nolders of any other classes of shares in the capital of the Cowpany & fixed comulative
preferential dividend at the rate of 9 per centum per annam (plus any associated tax credit) on
the capital paid up or credited as paid up on the First Redecmable Cumlative Prefexence
Shares.

{2) "The right upon a winding-up or upon 2 repayment of capital ta repayment Of the capiral
paid up or credited as paid up on the Fizst Redecmable Cumilative Prefexence Shares together
with a sum equivalent to all arrears (if amy) of the sajid fixed cumulative dividend theraon
whether earned ot declared or not to the daté of camencement of the winding up in peloxity o
any other classes of shares in the capital of the Company. .
(3) ‘The First Redeemable cumulative Praference Shares shall not confer any fucther ar W
rights to participate in profits or assets.

(4) The holders of the First Redeemable Cunulative Preference Shares shall not be eantled b
vote at any Meeting of the Company except on a resolution directly and adversely affecting &0y
of the special rights or privileges attached to the First Redeemable Cumulative Prefexence
. gshares or on a resolution to wird up the Company and shall not be entitled receive wotices
of or to attend any meeting of the Qanpany other than one convened for the purposes of
considerirg any such resolution as aforesaid.

(5) The followirg provisions shall apply in regard to the redemption of the First Redeemable
cumalative Preference Shares:—

{a) The Company shall, subject to the provisions of the Campanies Act 1981 and wvery other law
for the time being affecting the Company redeem ab par 10,000 of the First Redeenable
cumalative Preference Shares hereby created and issued pursuant to the agreenent referred to in
paragragh D hereaf on each of the following dates namely 30th April 1984, 30th April 1985, 30th
april 1986 and 30th april 1987. Upon the issue of suchn shares the Campany shall designate the
denoting numbers of the shares oy be redeemed on each such date.

(B) Upon each date fixed by paragraph (A) asbave for redemption of the First Redeemable
Cunulative Preference Shares the holders of the Shares to ke redeemed thereon shall be boond th
deliver to the Company at its registered office for the time being the certificates for such
shares in order that the same may be cancelled. Upon suca delivery the Company shall pay Lo
such holders the amount due to them in respect of such rvedemption. If any certificate so
delivered to the Company includes any shares nob redcemable ©on that occasion, a balance
certificate for such shares ghall be issued to the nolder delivering such certificate to the
Company.

(C) There shall be pald on each First Redeemable Cumulative Preference Share redegmed the
amount paid up ov credited as paid up thereon wogether also with a sun egqual to any arreacs or
deficiency of the fixed dividend thexeon to be caloulated dosm to the date fixed for redemption
and to. be payable irrespective of whether ar not such dividend has been declared or earned.

(D} As from the date fixed for redemption of any First Redeenable Cwmilative Preference Shares
dividend shall gease to accrue 0 the shares except on any such share in respect of which, upon
the presentation of the certificate pelating thereto, payment of the money due at such
redemption shall be refused.

(6) No fuxther shares raplcing in peiority tw or pari passu 03 regards participation in the
profits and assets of the Company with the sald Pirst Redeatable Cuwmilative prreference Shares
shall at any time be created without the consent of an Extraordlinary Resolution of a class
meeting of the holders of such last-mentiondd ghares vhich may be issued and ouistanding.

The Second Redesmable Cumulatwe Preference Shaves shall hawe attached thereto the rigitts and
privileges and be subject to the restrictlons and prowisions set aut below nancly:-

{1) ‘The xight receive out of the profits of the Company vhich it shall from time to time be
determined to distribute by wey of dividend in prioxity to any payment of dividend to the
nolders of any other classes OFf shares in the capital of the Compluy mpart from the PFirst
Redeanable Qunilative raference Shares a fixed comulative preferential dividend at the rate of
Y per centum per arswm {plus any associated tar credit) on the capital paid up or credited as

gjm up. on tt;e Second R\ﬂnﬁu‘ole Cunulative Preforence Sharess

The right upon & wWinding up ox wmon a res nt_oE tal 0 TE o)

pald up or %rediggd as paid gpugx the Second 'zed”efae;\able &macaplativét Pg: erené’et S?far?ag tg%giﬂtug}‘
with a sm equivaient tO all arrears (i anyt of the said fixzd cumalative dividend thereot
whether carned or declared o not Lo pive Gare of comeaoment of the winding up in priority to
any other classes of mhares m the capweal ©f We Gwepany apart fm the First Redeemable
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cumlative Preference Shares.

(3) The Second Redeemable Cumalative Preference Shares shall not confer any fuxther ox other
rights to participate in profits or assets.

(4) The holders of the Second Redeemable Cumulative preference Shares shall not be entitled t
vote at any Meeting of the Company except on a resolution directly and adversely affecting any
of the special rights oK privileges attached to the Second Redeemable Comwlacive Preference
Shares or on a resolation to wind up the Company and shall pot be entitled to receive mtices
of or to attend any meeting of the Campany other than One conwened for the purpases of
considering any scch resolution as aforesaid.

(51 ‘fhe fHollowing provisions shall apply in regaxd to the redemption of the Second Redecmable
cumilative Preference Shares:—

[{A) The Company shall on a date fixed by the Company ot being more than & ronths after the
date of the death of any pexsen to whan any Second Redeamable Qumulative preference Sharez are
allotted by the Company OF, if later, on a date fixed by the Company not being more than 3

menths after the Campany has received evidence reasonably satisfactoxy to it of the death of

. such person redeem at par all the Second Redeemable Cumalative Preference Shaxes allotied to

that person whethex ox ot such person is then the registerad holder of all or any of such
chares. Upon fixing a date for redemption under this paragragh the Comparny shall give notice
of redemption to the holders of the particular shares to be redeemed.

(B} Any notice of redemption shall specify the particulax shares to be redeemed, the date fixed
for redemption and the place at which the certificates for such shares are to be presented for
redemption and upen such. date each of the rolders of the shaxes concerned shall be bound to
deliver to the Campany at such place the certificates far such of the shares concernad as are

* held by him in ordex that the sane may ke cancelled. Upon such delivery the Company shall pay

to such holders the amount due to them in vespact of such redemption. IE any certificate 0
delivered to the Campany includes any shares not redeemable on that occasion, a balance
certificate for such shares shall be issued to the holder deliverxing such certificate ©y the
Company«

(C} There shall be paid on each Second Redeemable Cumulative praference Shate wedeemed the

L amount paid up or credited as paid vp thexecn together also with a sul equak oo any arrears on

deficiency of the fixed dividend thexeon to be calculated down to the date fixed for redemption
and to be payable irrespective of whether OF not such dividend has been deslared or earned.

(D) As fran the date fixed for redasption of any Second Redeemnable Cumalative praference Sharves
dividend shall cease to accrue on the shares except on any such share in respect of which; upon
the presentation of the certificate relating thereto, payment of the money due at Such
redemption shall be refused.

(6) No further shares radking in priority w of pari passk as regards participation in the
profits and assets of the Company with the said Second Redeemable camalatre Preference Shaxes
shall at any time be created (apart fran the Firat Redecrable Mmuwlative preference Shared
creaked by this resolution) without the cansent of an Exhxracroauary Resolution of a class
meeting of the holders of the Second Redeamable cumalatcive Prefexence Shares vhich mey be
jgaued and outstanding.
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THE COMPANIES ACTS 1948 to 188l

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION

- of -

THE LCH GROUP LIMITED

Passed the 24th October 1983

At an Extraordinary General Meeting of the Members of the above
named Company, duly convened and held at 438 Upper Brentwood Road,
Gidea Park, Romford, Essex, the following SPECIAL RESOLUTION was duly

passed:—

MTHAT the words "may be any number not exceeding five" in
Article 8 of the Articles of Association of the Company be
deleted and be substituted by the words "shall not be less

than one"."

CHAIRMAN
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Company No. 229128

THE COMPANIES ACTS 1948 o 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
- of -
THE LCH GROUP LIMITED
Passed 5th October 1982

At an EXTRAORDINARY GENERAL MEETING of the above named Company,
duly convened, and held at 438 Upper Brentwood Road, Gidea Park,
Romford, Essex on 5th October 1982, the following resolutions were
passed as SPECIAL RESOLUTIONS:-—

l. THAT the Memorandum of Association of the Company be altered by the
additon of the following new Clause.

"To establish and maintain or procure the establishment and
maintenance of, any pension or superannuation funds (whether
contributory or otherwise) for the benefit of, and to give or
procure the giving of donations, gratuities, pensions, allowances
and emoluments to any persons who are or were at any time in the
employment or service of the Company, or of any company which is a
subsidiary of the Company or is allied to or assoniated with the
Company or any such subsidiary or of any of the predecessors of
the Company or' any such other company as aforesaid, or who may be
or have been Directors or officers of the Compary, or of any such
other company as aforesaid, and the wives, widows, families and
dependants of any such persons, and to establish, subsidise and
subscribe to any institutions, associations , societies, clubs or
funds calculated to be for the benefit of, or to advance the
interests and well-being of the Company or of any other company as
aforesaid, or of any such persons ag aforcsaid, and to make
payments for or towards the insurance of any suach persons as
aforesaid, and to subscribe or guarantee money for charitable or
benevolent objects, or for any exhibition or for any public,
general or useful object, and to do any of the mabtters aforesaid
either alone or in conjunction with any such other company as
aforesaid without prejudice to the generality of the foregoing to
act either alone or jeintly as trustee or administrator for t?gf(waa?TMr

.

furtherance of any of the aforesaid purposes." ( &
=='“"\v
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THE LCH GROUP LIMITSD

—o—

5. THAT the Articles of Association of the Company be altered by the
deletion of the existing Article numbered 23 2nd the substituticn of
the following new Article 23:-

“Regulation 87 of table 'A' Part I shall not apply to the Company.
The Directors shall have power to pay and agree to pay pensions or
other retirement, superannuation, death or disability benefits to
or to any person in respect of any Director or ex=Director who may
hold or have held any executive office or any office of profit
under the Company or any subsidiary company and for the purpose of
providing any such pensions or other benefits to contribute to any
scheme or fund or to pay premiums. Notwithstanding the provisions
of regulation 84 (2) of Table 'A' Part I a Director may vote at a
meeting of Directors in respect of any matter referred to in this
Article notwithstanding that he is personally interested in such
matter and shall be counted in ‘the quorum present at the mngetbing."

AR TE R I RRNE ]

CHATRMAN
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THE COMPANIES ACTE 1948 to 1983

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

-of-

THE LCH GROUP LIMITED

Passed thie 8th day of January 1984

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company duly convened and held on the above date the following
Resolutions were duly passed as SPEGCIAL RESOLUTIONS of the
Company:-

SPECIAL RESOLUTIONS

(1) Whereas by Special Resolution passed on the 2lst January
1980, the Company resolved to convert 2,365 ordinary
shares of £1 each then issued into 2,385 deferred shares of
£1 each, ard whereas the members passed such Resolution

under a mistake as to its effect and desire to nullify that

-~
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(2)

Chairman

—

effect upon the rights conferred on such shares as if such
Resolution had not been passed, IT I3 HEREBY RESOLVED
that with effect from and including the 2ist January 1980
the said 2,385 shares be designated as ordinary shares, do
not have attached thereto the rights and restrictions set

out in the said Special Resolution and do instead rank as

ordinary shares pari passu with and to form one class with
the remaining ordinary shares in the capital of the
Company.

Whereas by Special Resolution passed on the date hereof by
Philip & Ward Limited ("P & W") the 808 deferred shares of
£1 each in P & W were designated as ordinary shares of £l
each with effect from 2lst January 1980 IT IS HEREBY
RESOLVED that with effect from the moment of their issue
the 248 deferred shares of £1 each in the Company issued
to the holders of the 808 deferred shares of £1 each in P &
W on 24th February 1983 be designated as ordinayy shares,

do not have attached thereto the rights and restrictions of
deferred shares and do instead vrank as ordinary shares
pari passu with and to form one class with the remaining

ordinary shares in the capital of the Company.

-
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No.

At an Extraordinary Ceneral Meeting of the o
and held at Spencer House,

o

299128 q7

THE COMP@NIES ACTS 1948 TO 1981
COMPANY LIMITED BY SHARES
Special Resolution
of

THE LCH GROUP LIMITED

(passed 30th April, 1984)

ompany duly convened
9 Spencer Drive, London N2 on 30th

April, 1984 the following resolution was duly passed as a Special
Resolution:~

e

Special Resolution

“THAT tﬁe Ariicles of Association set out in

the document produced to the Meeting and signed

for the purposes of identification by the Chairman

‘pbe and are hereby adopted as the Articles of

f the Company in substitution for,*

Association © .
he existing Articles

and to thr= exclusion of, all t
thereof.

Secretary

o — D o tenlasts, A

-

o enmadedter ¢ el a
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THE COMPANIES ACTS 1948 to 1981 '\/,

COHPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

THE LCH GROUP LIMYTED

(adopted by Special Resolution passed on 30 th Aprilt , 1984)

PRELIMIHERY

1. ‘The Company shall be a Private Company within the meaning of
the Companies Act 1980 ("the 1980 Act") and the Regulations
contained in or incorporated in Table A in the First Schedule to
the .Companies Act 1948 as amended by the Companies Acts 1967 to
1981 (hereinafter called npable A") shall apply to the Company
save in so far as they are excluded or varied hereby. The
Clauses of Table A numbered 24, 40 to 43 inclusive, 53, 75,
84(2), 88, 95, 99, 100, 106 and 118 shall not apply to the
Company and in lieu thereof and in addition to the remaining
Clauses of Table A, the following shall be the Regulations of the
Company. References to the Act shall mean the Companies Act 1948
as amended modified supplemented or re—enacted from time to time
unless otherwise stated.

SHARES

2. (1) The Share Capital of the Company at the date hereof is
£409,950 divided into 40,000 First Redeemable Cumulative
Preference Shares of £l each ("the First Redeemable Cumulative
Preference Shares"), 359,950 Second Redeemable Cumulative
Preference Shares of £1 each ("the Second Redeemable Cumulative
preference Shares"), and 10,000 Ordinary Shares of £l each.

(2) The First Redeemable Cumulative Preference Shares shall have

attached thereto the rights and privileges and be subject t
*Q

e NEGISE
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restrictions and provisions set out below namely:-



(a)

(b)

(c)

(4}

{e)

The right to receive out of the profits of the Company which
it shall from time to time be determined to distribute by way
of dividend in priority to any payment of dividend to the
nolders of any other classes of shares in the capital of the
Company a fixed cumulative preferential dividend at the rate
ol 9 per centum per annum (plus any associated tax credit) on
the capital paid up Or credited as paid up on the First
Redeemable Cumulative Preference Shares.

The right upon a winding-up Or upon a repayment of capital to
repayment of the capital paid up oOr credited as paid up on
the First Redeemable Cumulative Preference Shares together
with a sum egquivalent to all arrears (if any) of the said
fixed cumulative dividend thereon whether earned or declared
or not to the date of commencement of the winding up in
priority to any other classes of shares in the capital of the
Company . n

The First Redeenanle cumulative Preference Shares shall not
confer any further or other rights to participate in profits
or assets.

The holders of the First Redeémable Cumulative Preference
Shares shall not be entitled to vote at any Meeting of the
Company except on a resolution directly and adversely
affecting any of the special rights or privileges attached to
the First Redeemable Cumulative Preference Shares or On a
resolution to wind up the Company and shall not.be entitled
to receive notices of or to attend any meeting of the Company
other than one convened for the purboses of considering any
such resolution as aforesaid.

The following provisions shall apply in regard to the
redemption of the First Redeemahle Cumulative Preferenca
Shares:—

(i) The Company shall, subject to the provisions of the
Companies Act 1981 and every other law for the time
being affecting the Company, redeem at par the First

i
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(ii)

(iid}

(1iv)

IERT I .
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Redeemable Cumulative preference Shares on the
following dates:

Denoting Number of First
Redeemable Cumulative

preference Shares Redemption Date
1 - 10,000 30th April 1987
10,001 - 20,000 30th April 1986
20,001 - 30,000 30th April 1885
30,001 - 40,000 30th April 1984

Upon each date fixed by paragraph (i) above for
redemption of the First Redeemable Cumulative
Preference Shares ~ the holders of the Shares to be
redeemed thereon shall be bound to deliver to the
Company at its registered office for the time being the
certificates for such shares in order that the same may
pe cancelled. Upon such delivery the Company shall pay
to such holders the amount due to them in respect of
such redemption, If any certificate so delivered to
the Company includes any shares not redeemable on that
occasion, a balance certificate for such shares shall
pe issued to the holder delivering such certificate to
the Company.

There shall be paid on cach First Redeemable Cumulative
preference Share redeemed the amount paid up or
credited as paid up thereon together also. with a sum
equal to any arrears Or deficiency of the Efixed
dividend thereon to be calculated down to the date
fixed for redempticn and to be payable irrespective of
whether or not such dividend has been declared ox

earned.

As from the date £fixed for redemption of any First
Redeemable Cumulative preference Shares dividend shall
cease Lo accrue on the shares except on any such share
in respect of which, upon the presentation of the
certificate relating thereto, payment of the money due

T
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at such redemption shall be refused.

(f) No further shares ranking in priority to oOr pari passu as

(3)

hav

regards participation in the profits and assets of the
Company with the said First Redeemable cumulative Preference
Shares chall at any time be created without the consent of an
Extraordinary Resolution of a class meeting of the holders of

such last-mentioned shares which may be issued and
outstanding.

The Second Redeemable cumulative Preference Shares shalil

e attached thereto the rights and privileges and be subiject to

the restrictions and provisions set out below namely:-

(a)

(b)

(¢)

(d)

THe right to receive ocut- of the profits of the Company which
{% shall from time to time be determined to distribute by way
of diwidend in priority to any payment of dividend to the

holders of any other classes of shares in the capital of the

Company apart from the First Redeemable cumulative Preference
Shares a fixed cumulative preferential dividend at the rate
of 9 per centum per annum {plus any associated tax credit) on
the capital paid up or credited as pald up on the Second
Redeemable cumulative Preference Shares.

The right upon a winding up or upon a repayment of capital to
repayment of the capital paid up Or credited as paid up on
the Second Redeemable cumulative Preference shares together
with a sum egulvalent to all arrears (if any) of the said
fixed cumulative dividend thereon whether earned,K or declared
or not to the date of commencement of the winding up in
priority to any other classes of shares in the capital of the
Company apart from the First Redeenable cumulative Preference
Shares.

The Second Redeemable cumulative Preference ghares shall not
confer any further oOr other rights to participate in profits

or assects.

The holders of the 8Second Redeemable Cumulative Preference
cshares shall not be entitled to vote at any Meeting of the
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Company except on a resolution directly and adversely
affecting any of the special rights or privileges attached to
the Second Redeemable Cumulative Preference Shares or on a
resclution to wind up the Company and shall not be entitled
o receive notices of or to attend any meeting of the Company
other than one convened for the purposes of considering any
such resolution as aforesaid.

The following provisions shall apply in regard to the

redemption of the Second Redeemable Cumulative Preference
Shares:-

(i) The Company shall on a date fixed by the Company not
being more than 6 months after the date of the death of
any person to whdm any Second Redeemable Cumtilative
Preference Shares are allotted by the Company or, if
later, on a date fixed by the Company not being more
than 3 months after the Company has received evidence
reasonably satisfactory to it of the death of such
person redeem at par all the Second Redaemable
Cumulative Preference Shares allotted to that person
whether or not such person is then the registered
holder of all or any of such shares. Upon fixing a
date for redemption under’ this paragraph the Company
shall give notice of redemption to the holders of the
particular shares to be redeemed.

(ii) Any notice of redemption shall specify the particular
shares to be redeemed, the date fixed for redemption
and the place at which the certificates for such shares
are to be presented for redemption and upon such date
each of the holders of the shares concerned shall be
pound to deliver to the Company at such place the
certificates for such of the shares concerned as are
held by him in order that the same may be cancelled,
Upon ouch delivery the Company shall pay to such
holders the amount due to them in respect of such
redemption. If any certificate so delivered to the
Company includes any shares not redeemable on that
occasion, a balance certificate for such shares shall
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be issued to the holder delivering such certificate to
the Company.

(iii) There shali be paid on each Second Redeemable
Cumulative Preference Share redeemed the amount paid up
or credited as paid up thereon together also with a sum
equal to any arrears OC deficiency of the £ixed
dividend thereon to be calculated down toO the date
fixed for redemption and to be payable irrespective of

whether or not such dividend has been declared or
earned.

(iv) As from the date fixed for redemption of any Second
Redeemable Cumulative Preference Shares dividend shall
cease to accrue on" the shares except on any such share
in respect of which, unpon the presentation o©f the
certificate relating. thereto, payment of the money due
at such redemption shall be refused.

(f) No further shares ranking in priority to or pari passu as
regards participation in the profits and assets of the
Company with the said second Redeemable Cumulative Preference
Shares shall at any time be created (apart Erom the 40,000
First Redeemable Cumulative Preference Shares which at the
date of adoption of these Articles form part of the Share
Capital of the Company ) without the <©c¢onsent of an
Extraordinary Resolution of a class meeting of the holders of
the Second Redeemable Cumulative Preference Shares which may
be issued and outstanding.

3. Subject to the provisions of Part IIl of the Companies Act
1981, any shares may, with the sanction of an ordinary
resolution, be issued on terms that they are, or at the option of
the Company are liable, to be redeemed on such terms and in such
manner as the Company before the issue of the shares may by
special resolution determine.

4. Subject to Section 14 of the 1980 Act the shares of the
Company, whether forming part of the original capital of the
Company or subsequently created, shall be under the control of

[ -
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+he Directors who may allot and dispose cf or grant options over
them to such persons and on such cerms 286 the Directors think
fit. 'The provisions of Section 17 of the 480 Act shall apply to
the Company only insofar as they are not inconsistent with these
Articles.

5. The lien conferred by Regulation 11 of part I of Table A
shall extend to fully paid Shares, and to all Shares registered
in the name of any person indabted or under liability to the
Company, whether he shall be the sole registered holder thereof
or shall be one of several joint holders.

TRANSFER COF SHARES

6.A. - (1) any Member {hereinafter called ‘"the proposing
transferor") desiring to transfer any shares of the Ccmpany which
he holds shall give notice in writing to the Company (hereinafter
called "the transfer notice®) specifying the shares offered
{hereinafter called "the Shares") and the price (hereinafter
called "the offer price") at which the Shares are of fered by
him.

(2) The transfer notice shall constitute the Directors cf the
Company the agents of the proposing transferoxr Efor the sale of
the shares and the pirectors shall, within seven days of the
transfer notice being given to the Company, offer the shares in
writing to the holders of the ordinary Shares of the Company in
proportion to their shareholdings at the date of service of the
transfer notice.

guch offer shall state:-
(1) the number of Shares of fered;
(ii) the offer price;

(iii) that, if such offer is not accepted in writing within

three months, it will be deemed to be declined; and

(iv) that if any Member to whom such notice is given
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desires an allotment of Shares in excess of his
proportion, he should in his reply state how many
excess shares he desires to have.

Tf all such Members do not claim their proportions the unclaimed
Shares shall be used in or towards satisfying the claims in
excess in proportion to existing shareholdings. If any Shares
shall not be capable, without fractions, of being offered to such
Members in proportion to their existing holdings, the same snall
be offered to such Members in such proportions or in such manner
as the Directors may determine.

(3) EBach Member who accepts the offer made under sub-clause (2)
hereof may state in his reply that he accepts the offer price.
If any Member accepting the offer states in his reply that he
does not accept the offer price or makes no reference to the
offer price, the Directors, Forthwith upon all the Members to
whom the offer is made under sub-clause (2) hereof replying or
upon the termination {if earlier) of the period of three months
referred to in sub-clause (2) hereof, shall instruct the auditors
for the time being of the Company to certify the Ffair price of
the Shares (hereinafter called "the fair price"). The fees and
expenses of the auditors shall be paid as to one half by the
proposing transferor and as to the balance by the purchasers of
the Shares (other than those purchasers who accepted the offer
price) in proportion to the numbers of the Shares respectively
purchased by them.

(4) The fair price referred to in sub-clause (3) hereof shall be
determined by the Auditors, acting as experts and not as
arbitrators, on the basis of the fair value of the business of
the Company as a going concern at the date on which the Auditors
are instructed to determine the Fair price.

(5) Any intending party to a transfer of the ‘Shares may within
fourteen days of the issue of the Auditors certificate under sub-
clause (3) hereof indicate in writing that he does not accept the
Fair price and that he does not wish to procued either to acqguire
or dispose of any of the Shares (as the case may be). If the
proposing transferor indicates under this sub-clause that he does
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not wish to proceed to dispose of any of the Shares the transfer
notice shall be deemed to be withdrawn in respect of all of the
Shares. If a proposing purchaser indicates under this sub-clause
that he does not wish to proceed to purchase any of the Shares,
the Directors shall within the seven days then next ensuing use
those Shares which had been apportioned to such purchaser in or
towards satisfying the excess claims (if any) under sub-clause

(2) hereof of purchasers who are proceeding with their
purchases.

(6) The proposing transferor shall be bound to transfer to each
purchaser of the Shares the number of Shares heing purchased by
him uvpon payment by such purchaser to the proposing transferor of
the agreed consideration which payment shall be made within seven
days 0f the amount of the consideration being agreed.

{(7) If in any case the proposing transferor, after having become
bound as aforesaid, makes default in transferring the Saares, the
Directors may receive the purchase money and the Directors shall
within a reasonable period nominate some person to execute an
instrument or instruments of transfer of the Shares in the name
and on behalf of the proposing transferor and thereafter, when
such instrument or instruments have been duly stamped, the
Directors shall cause the name of the purchasing Member or
Members to be entered in the Register as the holder or holders of
the Shares and shall hold the purchase money in trust £for the
proposing transferor. The receipt of the Directors for the
purchase money shall be a good discharge to the purchasing Member
or Members and after his or their names have been entered in the
Register of Members in purported exercise of the aforesaid power
the validity of the proceedings shall not be questioned by any
person.

(8} 1If the Directors shall not f£ind a Member or Members who is
or are willing to purchase all the Shares under the foregoing
provisions the proposing transferor shall at ary time within
three calendar months afterwards be at liberty to sell and
transfer so many of the Shares as the Directors shall not have
found a purchaser for as aforesaid to any “hird party.
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(9) The Members may, if they all think fit, agree in writing to
waive the provisions of this Article in any particular case.

(10) The foregoing provisions of this Article shall not apply to
a transfer of shares by any Member to the spouse of such Member
and any shares of a deceased member may be transferred to the
spouse of th deceased Member or to the executors or
administrators of the deceased Member. Any share standing in the
name of the trustee of the Will of any deceased Member may be
transferred upon any change of trustees to the trustees for the
time being of such Will,

B. The Directors shall refuse Lo register any proposed transfer
of a share other than a transfer made pursuant to or permitted by
sub~-clause (A) of this Article,

C. The Directors may decline to register the transfer of a
share on which the Company has a lien

D. Subject as aforesaid, the instrument of transfer of a share
shall be signed by or on behalf of the transferor (and in the

case of a transfer £ a partly paid share also by the transferee)
and the transferor shall be deemed to remain the holder of the

share until tne name of the transferee is entered on the Register
in respect thereof.

E. No interest in any share shall be disposed of or created by
any means without a transfer of the number of shares concerned
being presented for registration save in circumstances where a
transfer of the share itself would be permitted under the
provisions of sub-~clause (A) hereof without the Member giving a
transfer notice.

BORROWING POWERS

7. The Directors may exercise all the powers conferred upon
them by .Regulation 79 of Table A without any limit on the amount
for the time being remaining undischarged of moneys so borrowed
or secured and the proviso limiting such amount contained in that
Regulation shall not apply.
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NHOTICES OF MEETINGS

8. In any notice calling a meeting of the Company Or of any
class of members of the Company there shall appear with
reasonable prominence the statement with regard to proxies
required by Section 136{2) of the Act.

PROCEEDINGS AT GENERAL MEETINGS

9. A poll may be demanded L, one OxX mOre Members present in
person or by Proxy and having the right to vote at the meeting
and paragraphs {(b) (¢} and (d) of Regulation 58 of Table A shall
be modified accordingly.

10. A resolution in writing signed by all the members for the
time being entitled to receive notice of and to attend and vcote
at -general meetings (oY being corporations by their duly
authorised representatives) shall be as valid and effective as if
the same had been passed at a general meeting of the Company duly
convened and held. Any such resolution in writing may consist of
kwo or more documents in like form each signed by one or more of
such members.

DIRECTORS

11. Until otherwise determined by the Company in General Meeting
#he number of Directors (excluding alternate Directors) may be
any number not exceeding ten.

12, No person shall be disqualified from being or becoming a
director of the Company by reason of his attaining or having
attained the age of 70 years or any other age.

13. The Directors shall have power at any time and from time to
time to appoint any other person to be a Director of the Company,
either to f£ill a casual vacancy oOr as an addition to the Board
but so that the total number of Directors shall not at any time
exceed the maximum number fixed as hereinbefore mentioned.
Subject to Clause 14 hereof and to Regulation 96 of Table A a
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Director may be appointed under this Clause to hold office for
1ife or any other period or upon such terms as to the rotation of
his retirement as the Directors shall at the rime of his
appointment determine. A Director appointed to hold office for
1ife or any other fixed period ghall not during that period bpe
subject to retirement by rotation or be taken into account in
determining the rotation of retir ment of Directors.

DISQUALIFICATTON OF DIRECTORS

14. The office of a Director shall be vacated:-

{an) If he becomes bankrupt or ingclvent or compounds with
his creditors;

.
- -

(B) Lf he becomes of unsound mind or is found a lunatic;

. (C) If he ceases to hold any necessary share qualification
or does not obtain the same within one calendar month
from the date of his appolntment;

(D} If he becomes prohibited from being a Director by reason
of any Order made under Section 188 of the Act or under

gection 9 of the Tnsolvency -Act 1976;

(E) If he resigns his office by notice in writing to the
Company.

15. Provided that a Director declares his interest in a contract
or arrangement O proposed contrackt Or arrangement with the
Company in the manner provided by gection 199 of the Act he shall
be counted in the gquorum at any maeting of Directors at which the
same is considered and shall be entitled to vote as a Director in
respect thereof.

PROCEEDINGS OF DIRECTORS

16. The guorum necessary for the transaction of the pbusiness OFf
the Dlrectors may be fixed by the pirectors, qnd until so fixed,
shall be two. If and so long as the number of Directors is
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reduced below the number fixed by or pursuant to the regulations
of the Company as the necessary quorum of Directors, the
Continuing Directors or Director may act for the purpose of
increasing the number of Directors to that number or of summoning
a General Meeting of the Company but for no other purpose.

17. A resolution determined on without any meeting of Directors
and evidenced by writing under the hands of all the Directors or
a sole Director shall be as valid and effectual for all purposes
as a vresolution of the Directors passed at a Meeting duly
convened, held and constituted.

ALTERNATE DIRECTORS

18. -A Director other than -a sole Director who for any reason
considers that he is unlikely to be able to attend meetings of
the Board of Directors, may, with the approval of the other
Directors, by writing appoint any person to be an alternate
Director in his place for a period not exceeding six months on
any one occasion. The person so appointed shall not be required
to hold any gqualification share and shall be entitled to receive
notices of and to attend and vote at meetings of the Board and
shall automatically vacate his office on the expiration of the
term for or the happening of the event until which he is by the
terms of his appointment to hold office or if the appointor in
writing revokes the appointment or himself ceases for any reason
to hnld office as a Director. An appointment of an alternate
Director under this Clause shall not prejudice the right of the
appointor to receive notices of and to attend and vote at
meetings of the Board and the powers of the alternate Director
shall automatically be suspended during such time as the Director
appointing him is himself present in person at a meeting of the
Board.

DIVIDENDS

19. Subject to any special rights attaching to any class of
shares, dividends shall be declared and paid according to the
amounts paid or credited as paid on the shares in respect of
which the dividend is paid, but no amount paid or credited as
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paid on a share in advance of calls shall for this purpose be
treated as paid on the share.

CARITALISATION OF PROFITS

20. The Company in general meeting may upon the recommendation
of the Directors resolve that it is desirak.e to capitalise any
part of the amount for the time being standing to the credit of
any of the Company's reserve accounts or to the credit of *he
profit and loss account or otherwise available for distribution
(and not required for the payment of any £ixed dividend in
respect of any preference shares of the Company) and accordingly
that such sum be set free for distribution among the members
holding ordinary shares who would have been entitl:d thereto if
distributed by way of dividend in respect of the ordinary shares
of the Company and in the same proportions on condition that the
same be not paid in cash but be applied either in or towards
paying up any amcunts for the time being unpaid on any ordinary
shares held by such members holding ordinary shares respectively
or paying up in full unissued shares or debentures cf the Company
to be allotted and distributed credited as fully paid up to and
amongst such members holding ordinary shares in the proportion
aforesaid or partly in one way and partly in the other and the
Directors shall give effect to such resolution provided that a
share premium account and a capital vedemption reserve fund may,
for the purpose of this regulation, only be applied in the paying
up of unissued shares to be issued to members holding ordinary
shares of the company as Eully paid bonus shares. Regulation
128A of Table A shall apply as if the words "holding ordinary
shares" were inserted after "members" wherever that word occurs.

NOTICES

21.(A) The persons mentioned in paragraph (b) of Article 134 of
Table A (being the persons on whom the ownership of a share
devolves as personal representative or trustee in bankrup-cy of a
member) .shall neot, unless and until they become member: ot the
Company, be entitled to receive notices ¢. ‘igetings of the
Company .
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(B) In Regulation 131 of Table A, the second sentence shall
refer only to the use of first class post. If second class post
is used the sentence shall apply with the substitution of 48
hours for 24 hours.

INDEMMITY

22. Every Director or other officer of the Company shall be
indemnified out of 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 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 448 of the Companies Act,
1948, 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 its
provisions are not avoided by Section 205 of the Companies Act,
1948.

PURCHASE OF OWN SHBRES

23, Subject to the provisions of Part III of the Companies Act
1981 the Company is authorised to purchase its own shares
(including any redeemable shares),

Ay ngm = D
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FREEMAN LUNN -

CHASTERED ACCOUNTANTS CHARTER HOUSE
R. M, FREEMAN M.A. [CANTAB), F.C.A, 52 G LOUCESTER PLACE
P. C. LUNN F.CA. a LONDON W1H 4EB

TELEPHOMNE; 01-486 4281
TELEX: 298108

Our Ref:, 6/HAB/RRD/CL7-
The Secretary,
The LCH Group Ltd.,
438 Upper Brentwood Road

Gidea Park, , o

ROMFORD, "~ g

Essex ' 16th May 1984
Dear Sir,

We hereby inform you‘_hat, gwfng to the dissolutipgn of Freeman Lunn we
wigh to resign as AudiTow #of your Company as Laom ROth April 1984.

There are no ciréumstances connectad with respgnation which we
consider should be brought to thpefi ..ce 2 membgfs or creditors of
the Company.

Yours faithfully,

FREEMAN LUNN

Cb Ne - :25?‘7/12.2
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THE COMPANIES ACTS 1948 TG 1976

Notice of consolidation, division, conversion.
sub-division, redemption or canceliation of shares,
or re~-conversion of stock into shares

Pursuant to section 62 of the Companies Act 1048
as amended by the Companies Act 1976

Please do not
write in this
binding margin

&:}

To the Registrar of Companies For official use Company number
Pleasa complete i et
lagibly, prelerably i | | i 0g
in blacl'c type, or | I 3..1 j.] < 2%

bold block tettering Name of company

THE _LCH CROUA

*Delete if l Limited*
inappropriate - A A R T
Notice of consolidation, division, sub-division, or conversion into stock or shares, specifying the
shares so consolidated, divided, sub-divided, or converted into stack, or of the re-conversion into
shares of stock, specifying the stock so re-converted, or of the redemption of redeemable preference
shares or of the cancellation of shares (otherwise than in connection with a reduction of share
capital under section 66 of the Companies Act 1948).

?he above-named company hereby gives you notice, in accordance with section 62 of the
Companies Act 1948 that:

10,000 st ReDe@ifBLE CUNVLATNE PREReRiVCE  SHARES  WERE
Qepeened B THE  (oMAANY  oN  Rol APRIL. MSY

tDelete as Signe}\ {@5\@%2\ . \(Birector] [Seenstary] Date s [§ { S4.

appropriate : ﬁg ¥
':

R
Presgntor’'s name, address and I Far official use !
referkence (if any):

~ g ngeral saction Post room
L7600

SPIROC & CO
Charter House
52 Gloucester Place
London W1H 4EB




Please do not
write in this
binding margin

Y
Please complete
lagibly, preferably

. in black type, or
beld block leftering

*Delete it
inappropriate

tDelate as
appropriate

THE COMPANIES ACTS 1948 TO 1976

Notice of consolidation, division, conversion,

sub-~division, redemption or cancellation of shares,

or re-gconversion of stock into shares

Pursuant to section 62 of the Companies Act 1948
as amended by the Companies Act 1976

To the Registrar of Companies

Name of company

e NNO, 20

For official use Company number

= -T71

AT M

2991

28

THE LCH GROUP

LimLts:i"_I

Notice of consolidation, division, sub-division, or conversion into steck or shares, specifying the
shares so consolidated, divided, sub-divided, or converted into stock, or of the re-conversion into
shares of stock, specifying the stock so re-converted, or of the redemption of redeemable preference
shares or of the cancellation of shares (otherwise than in connection with a reduction of share
capital under section 66 of the Companies Act 1948).

The above-named company hereby gives you notice, in accordance with section 62 of the

Companies Aci 1948 that:

10,000 1ST REDEEMABLE CUMULATIVE PREFERENCE
SHARES WERE REDEEMED BY THE COMPANY ON
30TH APRIL 1985,

ol

Signed [Director] [SE&¥Ety]f Date  [4.bB5
[ TR
Presentor's name, address and For official use
reference (if any):  ¢L700 General section Post room
SPIRO & CO

Charter House
52 CGloucsster Place
Lrnrdan YWIH ARR

P
n,:- ~

¥

QS JUL 1985

AT ST S,
2% 5 “iﬁfi‘%“
N

3 4'?‘.3;1

*4




COMPANIES FORM No. 122

Notice of conseolidation, division,
sub-division, redempticn or
cancellation of shares, or conversion,
re-conversion of stock into shares

Pleasa do not Pursuant to saction 122 of the Companies Act 1985 \”
write in (!
this margin
To the Registrar of Companies For official use  Company number
Please complete - =
tegibly, preferably i L | o | "-;(l 299128
in black type, or I DR AT, )
bold block lettesing Name of company
I * THE LCH GROUP LIMITED
* insert full name I
of company
gives notice that:
On 30th April 1986, 10,000 lst
Redeemable Cumulative Preference
Shares of £1 ez *h were redeemed
by the Company.
i
t delete as Signed [Director}[Sesketary]t Date 30.4.86
appropriate
.
Presentor’s name address and For official Use
reference (if any): General Section Post raom, . .
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THE COMPANIES ACT 1985

Company Limited by Shares

SPECIAL RESOLUTION

Lkt
of  THE LHC GROUP LIMITED

passed the gth day of June 1987

At an Extraordinary General Meeting of the abovenamed Company

duly convened and held at = 438 Upper Brentwood Road, Gidea park,
Romford, Essex, on 8th June 1987.

the following resolution was passed as a Special Resolution,

namely:-

rThat the Memorandum and Articles of Association contained in the printed
document produced to the meeting “nd initialled by +he Chairman for
jdentification be afopted as the Memorandum snd Articles of Association of
the Company in substitution for and (o the exclusion of the existing
memorandum and Articles of Aisociation".

~

CHAIRMAN .
COMPANZES REQISTRATION

10 JUr 1987
M OFRCE 76
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) o THE COMPANIES ACT, 1929 y

THE COMPANIES ACTS . 1948 ~ 198%
THE COMPANIES ACT- 1985 . '

COMPANY LIMITED BY.SHARES .. . =

MEMORANDUM OF ASSOCIATION )
of
THE LCH GROUP LIMITED
1. The name of the Company is "THE LCH GROUP LIMITED".*
2. The registexjec'l office of the Company will be situate in
England. ‘
3. The objects for which the Company is established are : -
(A) To acquire and carry on the business of Manufacturers of

Coathangers and Shop Fittings hithereto carried on by
Barnett Levine trading as The London Coathanger Company
at 5, 7, 9 & 9a Yalford Street, London, E,l, and for that
purpose toc enter into an agreement with the said Barnett
Levine in the terms of a draft preliminary agreement,

- a copy of which has been signed for identification by two
of the subscribers of the Meinorandum with or without
modification.

(B) To establish and carry on in any part of the world all or
any of the businesses of Manufacturers of and Dealers in
Coathangers, Wax Models, Cabinets, Shop and Office
Furniture, Fittings, Upholstery, Dealers in Wood, Glass,

Metal and all commodities suitable for Shops, Offices and
the like,

(C) To carry on the business of Builders, Contractors,
Timber Merchants, Metal and Glass Workers, Dealers
in Wax, Celulose, Ivory, lvorine, Paints, Varnishes,
Dyzs, Oils, Pigments, Gum, Compositions and Patent

Preparations.
» - Name changed from The London CoathangexX -Lompany.
Limited on 15th March, 1982. I CCMPANES BROISIRATION

o 1o WLBE g

! i QR .Zii i

. 1 ..

R L. s e ol gl



Lr A T OF rmyeppyr v

'

(D) To develop the resources «f any property for the time being -
belonging to the Company in such manner as the Company ;
may think fit. - . '

(E) To manage; purchase’ or otherwise acquire, take on lease

- or hire lapds, housés, buildings, easements, properties,

- chattels, rights, secret Processes, inventions, patents,
copyrights, designs and trade marks or all op any of the
business, property and liabilities of any person or '

, company carrying on any business similar to that which

{ ] this Company is authorised to carry on, or possessed of

Property suitable for the purpose of the Company, and

pay for any assets acquired by the Company by shares,

debentures, bonds, cash op otherwise, either in this or

any other company, whether fully paid or otherwise, .

r——— P

:; (F) To form, promote, subsidise and assist companies,

H syndicates or partnerships of all kinds, and to issue on

; commission or otherwise underwrite, subscribe for, and
take or guarantee the payment of any dividend or interest
on any shares, stocks, debentures, or other capital, or
securities, orp obligations of any such companies,
syndicates or partnerships, and to pay or provide for
brokerage, commission and underwriting in respect of
any such issue,

P oatm ey eay s

«s

(G) To enter into parnterships or into any arrangement for
sharing profits, union of interests, co-operation,
reciprocal concessions or otherwise, with any person or
company, carrying on business within the objects of
this Company, '

Ay oy S P TS Y A L A a T aey

(H) To work, improve, manage, develop, lease, mortgage,
charge, pledge, furn to account or otherwise deal with all
or any part of the property of the Company, and to sell
the property, business or undertaking of the Company
Or any part thereof, for such consideration as the
Company may think fit, and in particulap for shares,

f debentures or securities of any other company,

(1} To construect, erect, maintain, alter, replace or remove,
any buildings, woriks, offices, erections, plant, machinery,
tools or equipment ag may seem desirable for any of.the
business or in the interests of the Company, andg to -
manufacture, buy, sell and generally deal in any plant,
tools, machinery, goods or things, of any description
which may be conveniently dealt with in connection with
any of the Company's objects,

RSN e
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(J) . To borrow and raise money in such manner as the Company, .
shall think fit, and in particular by the issue of debentures ~ °
or debenture stock, mortgages, charges, perpetual or - .-
otherwise, charged upon all or any of the Company's . "™ . .
property (bdth present and future) and undertaking, '

. including its uncalled capital,

-, b

o By
»

(K) To make, draw, accept, indorse and negotiate bills of
exchange, or other negotiable instruments,

(L) To pay all or any expenses incurred in connection with
the formation, promotion, and incorporation of the
Company, and to pay commissions to and remunerate
any person or company for services rendered in placing
or assisting to place, any of the shares in the Company's
capital, or any debentures or other security of the
Company, or in or about the formation or promotion of
the Company or the conduct of its business,

. b P dEA g S a4 FEARS

{M) To make donations to such persons, and in such cases,
and either of cash or other assets, as the Company may
think directly or indirectly conducive to any of its objects,
or otherwise expedient,

PR TR T

(N) To distribute among the members in specie any property
of the Company, or any proceeds of sale, disposal, or
realisation of any property of the Company, but so tha*
no distribution amounting to a reduction of capital be made

except with the sanction (if any) for the time being required
by law,

(O) To subscribe for, purchase or otherwise acquire, take,
hold or sell any shares or stock, debentures or debenture
stock, or other securities or obligations of any company,
and to invest or lend any of the moneys of the Company
not immediately required for its operations in such

manner, with or without security, as the Directors may
determine,

o L LA R A o PP o A 0 e YR AT L BT

-

o

(P) To procure the ¢.ompany to be registered or recognised in
any country or place abroad, i

-t - (Q) To appoint any person or persons, firm or firms, company
or companies, to be the agent or agents of the Company,

i and to act as agents, managers, secretaries, contractors
: or in similar capacity.
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(R)

(S)

(T)

(U}

(V)

(W)

To give credit to or guarantee, or become security for
or for the performance of any contract by any person, )
firm, company, association or society which may be
desirable in the interests of the Company.

P

-

To insure tife life of any person, who may, in the opinion
of the Company, be of value to the Company, as having
or holding for the Company interests, goodwill, or
influence or other assets and to pay the premiums on
such insurance,

To promote, contribute to or assist finanecially, or

otherwise any fund for the benefit, wholly or partly, of
employees or ex-employees of the Company or their

relatives, children or dependents, or any other .
charitable purpose, and to promote, enter into, and ‘
carry into effect any scheme for the sharing of profits

with employees,

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

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

To establish and maintain or procure the establishment
and maintenance of, any pension or superannuation
funds (whether contributory or otherwise) for the
benefit of, and to give or procure the giving of
donations, gratuities, pensions, allowances and
emoluments to any persons who are or were at any

time in the employment or service of the Company,

or of any company which is a subsidiary of the Company
or is allied to or associated with the Company or

any such subsidiary or of any of the predecessors

of the Company or any such other company as aforesaid,
or who may be or have been Directors or officers

of the Company, or of any such other company as
aforesaid, and the wives, widows, families and
dependants of any such persons. and to establish,
subsidise and subscribe to any institutions,
associations, societies, clubs or funds calculated

to be for the benefit of, oxr to advance the interests
and well-being of the Company or of any other .company
as aforesaid, or of any such persons as aforesaid,
and to make payments for or towards the insurance

of any such persons as aforesaid, and to subscribe

or guarantee money for charitable or henevolent
objects, or for any exhibition or for any public,
general or useful object, and to do any of the matters
aforesaid either alone or in conjunction with any
such other company as aforesaid without prejudice

to the generality eof the foregoing to act-either
alone or jointly as trustee or administrator for

the furtherance of- any of the aforesaid purposes.



It is hereby declared that the word “"Company" in this clause, except where
used in reference to this Company, shall be deemed to include any
partnership or other body of persons, whether incorporated or not
incorporated, and whether domiciled in the United Kingdom ox elsewhere, and
whether now existing or hereafter to be formed.

4, The liability of the Members is limited.

5. The Share Capital of the Company is £409,950 divided into 40,000 First
Redeemable Cumulative Preference Shares of f£1 each ("the First Redeemable
Cumulative Preference Shares"), 359,950 Second Redeemable Cumulative
Preference Shares of 1 each {"the Second Redeemable Cumulative Preference
Shares"), and 10,000 Ordinary Shares of £l each.

(1) The First Redeemable Cunulative Preference Shares shall have attached

thereto the rights and privileges 4nd be subject to the restrictions end
provisions set out below namely :-

*  Increased from £5000 in El Crdinary Shares on 30th April 1983,
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(a)

{b)

(c)

(4}

(e)

The right to recelve out of the profits of the Company whlch
it shall from time to time be determined to distribute by way
of disxidend -in- prxorlty to- any payment of dividend to the
holders of any dther ¢lasses of shares in the capital of the
Company a fixed cumulative preferential dividend at the rate
of 9 per centum per annum (plus any associated tax credit) on
the capital paid up or credited as paid up on the First
Redeemable Cumulative Preference Shares.

The right upon a winding-up or upon a repayment of capital to
repayment of the capital paid up or credited as paid up.on
the First Redeemable Cumulative Preference Shares together
with a sum equivalent to all arrears (if any) of the said
fixed cumulative dividend thereon whether earned or declared
or not to the date of commencement of the winding up in
priority to any other classes of shares in the capital of the

Company.

The First Redeemable Cumulative Preference Shares shall not
confer any further or other rights to participate in profits
or assets.

The holders of the First Redeemable Cumulative Preference
Shares shall not be entitled to vote at any Meeting of the
Company except on a resolution directly and adversely
affecting any of the special rights or privileges attached to
the First Redeemable Cumulative Preference Shares or oan a
resolution to wind up the Company and shall not be entitled
to receive notices of or to attend any meeting of the Company
other than one convened for the purposes of considering any
such resolution as aforesaid.

The following provisions shall apply in regard to the
redemption of the First Redeemable Cumulative Preference
Shares:- '

(i) The Company shall, subject to the provisions ©f the
Companies Act 1981 and every other law for the time
being affecting the Company, redeem at par the First

v
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(1)

(iii)

(iv)

Redeemable Cumulative Preference Shares on the
following dates:

Denoting Number of First
Redeemable Cunulative

Preference Shares Redemption Date
1 - 10,000 30th April 1987
10,001 - 20,000 30th April 1986
20,001 - 30,000 30th April 1985
30,001 -~ 40,000 30th April 1984

Upon each date fixed by paragraph (i) above for
redemption of the First Redeemable Cumulative
Preference Shares the holders of the Shares to be
redeemed thereon shall be bound to deliver to the
Company at its registered office for the time being the
certificates for such shares in order that the same may
be cancelled. Upon such delivery the Company shall pay
to such holders the amount due to them in respect of
such redemption. If any certificate so delivered to
the Company includes any shares not redeemable on that
occasion, a balance certificate for such shares shall
be issued to the holder delivering such certificate to
the Company.

There'shall be paid on each First Redeemable Cumulative
Preference Share redeemed the amount paid up or
credited as paid up thereon together also with a sum
equal to any arrears or deficiency of the £ixed
dividend thereon to be calculated down to the date
fixed for redemption and to be payable irrespective of
whether or not such dividend has been declared or
earned.

As from the date fixed for redemption of ‘any First
Redeemable Cumulative Preference Shares dividend shall
cease to accrue on the shares except on any such share
in respect of which, upon the presentation of the
certificate relating thereto, payment of the money due
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at such redemption shall be refused. ’ ”
(£} No further shares ranking- in priority to or .parli passu’ cs
regards participation in ‘the groﬁits and assets of the

Company with theiéaid First Rédéémﬁﬁie Cumulative Prefrrence
[ . - -

Shares shall at”any time be created " without the consent of an
Extraordinary Resolution of a class meeting of the holilers of

such last-mentioned shares which may be issued and
outstanding.

{32} The Second Redeemable Cumulative Preference Shares shall
have altached thereto the rights and privileges and be subject to
the restriztions and provisions set out below nameLly:-— :

(a) The right to raceive out of the profits of the Company which
it shall from time to time be determined to distribute by way
of dividend in priority to any payment of dividend to the
holders of any other classes of shares in the copital of the
Company apart from the First Redeemable Cumulative Preference
Shares a fixed cumulative préferential dividznd at the rate
of 9 per centum per annum {plus any agsociated tax credit) on

the capital paid up oOr credited as paid up on the Second
Redeemable Cumulative preference Shares.

(b}, The right upon a winding up or upon a repeyment of capital to
repayment of the capital paid up or credited as paid up on
the Second' Redeemable Cumulative Preference Shares together
with a sum eguivalent to all arrears (if any) of the said
fixed cumulative dividend thereon whether earned ‘or declared
or not to the date of commencement of the winding up in
priority to any other classes of shares in the capitnal of the

Company apart from the First Redeemable Cumulative Preference
Shares.

{c) The second Redeemable Ccumulative Preference Shares shall not

confer any further or other rights to participate in profits
or assets.

(d) The holders of the Second Redecmable Cumulative Preference
Shares shall not be entitled to vote at any Meeting o%f the




Company except on a resolution directly and advers'ély
affecting any of the specia}l rights or privileges at.tached: to
the Second Redeemable Cumulative  Preference Shares or on 4
resolution to wind ué ‘the, Company -and ahall not be entitled
to receive noticés of or to attend any meeting of the Company

other than one convened for the purposes of considering any

such resolution as aforesaid.

The following provisions shall apply in regard to the

redemption of  the Second Redeemable cumulative Preference
Shares:—

(1) The Company shall on a date fixed by the Company not
being more than 6 months after the date of the death of
any person to whom arny Second Redeemable Cumulative
Preference Shares are allotted by the Company or, if
later, on a date fixed by the Company not being more
than 3 months after the Company has received evidence
reasonably satisfactory to it of the death of such
person redeem at par all the Second Redeemable
Cumulative Preference Shares alletted to that person
whether or not such person is then the registered
nolder of all or any of such shares. Upon £ixing a
date for redemption under this paragraph the Company
shall give notice of redemption to the holders of the
particular ‘shares to be redeemed.

(ii) Any notice of redemption shall specify the particular
shares to be redeemed, the date fixed for redemption
and the place at which the certificates for such shares
are to be presented for redemption and upon such date
each of the holders of the shares concerned shall be
bound to deliver to the Company at such place the
certificates for such of the shares concerned as a:;‘e
held by him in order that the same may be cancelled.
Upon such delivery the Company shall pay to such
holders the amount due to them in respect of such
redemption. If any certificate so delivered to the
Company includes any shares not redeemable on that

occasion, a balance cert:ificate for such shares shall
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be issued to the holder delivering such certificate to
the Company. :
(iii) There shaLl be ., paid -on each Second Redeemable
Camulative Preference Share reéeemeg the amount paid up
or credited as paid up thereon together also witQ a sum
equal to any arrears OrU deficiency of the fixed
dividend thereon to be calculated down to the date
fixed for redemption and to be payable irrespective of

whether or not such dividend has been declared or
earned.

(iv)y As from the ‘date fixed for redemption of any Second
Redeemable Cumulative Preference Shares dividend shall
cease to accrue on the shares except on any such share
1n respect of which, upon the presentation of the
certificate relating thereto, payment of the money due
at such redemption shall be refused.

(f) No further shares ranking in priority to or pari passu as

regards participation in the profits and assets of the
Company with the said Second Redeemable Cumulative Preference
Shares shall at any time be created (apart from the 40,0060
First Redeemable Cumulative Preference Shaves which at the
date of adoption of these Articles form part of the Share
Capital of the Company) without the <consent of an
Extraordinary Resolution of a class meeting of the holders of
the Second Redeemable Cumulative Preference Shares which may
be issued and outstanding.

[}
Ll



The Companies Act 1929

The Companies Act 1948-1982

The Companies Act 1985

Private Company Limited by Shares

ARTICLES OF ASSOCIATION

of
THE LCH GROUP LIMITED

PRELIIYINARY

1. Subject as heretnafter provided the Regulations incorporated in Table A
set out in the Schedule to The Companies (Tables A to F) Regulations 1985
shall apply to the Company.

2. Regulations 3, 8, 24, 33, 64, 73 to 77 (inclusive), 94 to 97
(inclusive), the second and third sentences of Regulation 79 and the last
contence of Regulation 84 of Table A shall not apply to the Company but the
Regulations hereinafter contained together with the remaining Regulations of
Table A shall, subject to the modifications hereinafter expressed, constitute
the Regulations of the Company.

3. Any reference in these Regulations to an enactment shall be construed
as atreference to that enactment as amended or extended by or under any other
enactment.

PRIVATE COMPANY

4. The Company is a private company, and accordingly:-

(a) no shares in or debentures of the Company shall be offered to
the public (whether for cash or otherwise}; and

(b) no shares in or debentures of the Company shall be aliotted, nor
shall any agreement to allot such shares or debentures be made,
(whether for cash or otherwise), with a view to all or any of such
shares or debentures be*ag offered for sale to the public, and sections
58(3),59 and 60 of the Act shall apply for the purposes of this
Reguiation as they apply for the purposes of the Act.

INTERPRETATION

§. In Regulation 1 of Table A there shall be inserted before the words
office® and "secretary" the word "the" and between the words "regulations”

and "the Act" the words "and in any regulations adopting in whole or in part
the same",

SHARES

6. Subject to the provisions of the next following Regulation the
Directors are authorised for the purposes of section 80 of the Act to
exercise the power of the Company to allot 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, .dispos ! such
shares to such persons, on such terms and in such mapnenvas weﬁ?ﬁ'% gk fit
provided always that:- ooy ILWBT
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(%) cave as provided in sub-paragraph {i1) of this Reguiation the
autiority given in this Regulation to the Directors to exercise the
power of the Company ‘o allot shares shall expire five years afler the
date of the Special Resolution of ~8th June 1287

(i1) the Members in Genmeral Meeting may by Ordinary Resolutic.:-

(2) renew the said authority (whether or not it has been
previously renewed) for a period not exceeding five years, but
such Resolution must state (or restate) the amount of shares
which may be allotted under such renewed authority or, as the
case may be, the amount remaining to be allotted thereunder, and
must specify the date on which the renewed authority will
expire;

(b) revoke or vary any such authority (or renewed authority};

(iii) notwithstanding the provisions of sub-paragraphs (i) and (ii) of
this Regulation the Company may make an offer or agreement which would
or might require shares to be allotted after such authority has expired
and in pursuance of such an offer or agreement the Directors may allot
shares notwithstanding that such authority or renewed authority has
expired.

In this Regulation any reference to the allotment ¢f shares shal. incliude a
reference to the grant of any right to subscribe for, ¢ to convert any
security into shares, but shall not inciude any reference to the allotment of
shares pursuant to such a right.

7. 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 Ccmpany. Any shares for
the time being unissued shall be offered to the Members {n proportion as
nearly as may be to ihe number of existing shares held by them respectively
unless the Company shall by Special Resolution otherwise divect. Such offer
shall be made by written notice specifying the number of shares offered and
specifying a period (not befng less than fourteen days) within which the
offer, {f not - wpted, will lapse and determine. After the expiration of
that period, or ¢. che receipt of an {ntimation in writing from the offeree
that he declines to accept the shares so offered, the Directors may in
accordance with the provisions of these Regulations allot, grant options over
or otherwise dispose of the same to such persons, on such terms and {n 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 affectually be
offered in the manner aforesaid.

8. Subject to Chapter VII of the Act, and to Regulation 12, the Company
may purchase {its own shares (including redeemable shares) whether out of

distributable profits or the proceeds of a fresh 1{ssue of shares or
otherwise. .

9. Subject to Chapter VII of the Act, any shares may, with the sanction of
an Ordinary Resolution, be tssued on the terms that they are, at the option
of the Company or the shareholder, 1iable to be redeemed on such terms and 1in
such manner as the Company before the issue of the shares may by Special
Resolution determine, and whether out of distributable profits or the
proceeds of a fresh {ssue of shares or otherwise.



10.  Subject to Chapter VI of the Act, the Company may give finpancial
assistance for the purpose of or in connection with any acouisition of shares
made or to be made in the Company or its holding company.

LIEN

11.  The lien conferred by Regulation 8 of Table A shall attach to aj)
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
holder thereof or one of two or more joint holders. The Company shall have a
first and paramount lien on every share (not being fully paid) for ail ‘moneys
(whether presently payable or not) called or payable at a fixed time in
respect of that share and the Company shall also have a first and paramount
Tien on 411 shares {including fully paid shares) registered in the name of
any person indebted or under liability to the Company whether he be the sole
holder thercof or one of two or more joint holders for all moneys presently
payable by him or his estate to the Comgany: but the Directors may at any
time declare any shares to be wholly or in part exempt from the provisions of
this Regulation. The Company’s lien, if any, on a share shall extend to al)
dividends payable thereon.

TRANSFER OF SHARES

12.  (a) No share or beneficial ownership of 3 share shall be transferred
nor shall the Company purchase any of {its own shares pursuant to
Regulation 8 unless and until the rights of pre-emption hereinafter
conferred shall have been exhausted.

(b) Any member proposing to transfer any shara or beneficial
ownership of a share (hereinafter called "the vemdor") shall give
notice in writing (hereinafter called "the transfer notice") to the
Company of such propesal.”  The transfer notice shall specify the sum
which in the vendor's cpinion constitutes the_fair price of each share
specified therein, and shall constitute the Company the vendor’s agent
for the sale of such share or shares (hereinafter called "the said
shares”) {n one or more Tots at the discretion of the Directors to the
Hembers (other than the vendor), at that price save that 1if the
Directors do not accept that the sum specified by the vendor
constitutes the fair price of the said shares they shall  instruct the
Auditors of the Company (who shall act as experts and not as
arbitrators so that any provision of Jaw or statute relating to
arbitration shall not apply) to certify by certificate in writing
(hereinafter called “the cevtificate of value") the value in their
opinion of the said shares as between a willing seller and a willing
buyer, and in such a case 'the transfer notice shali nevertheless
constitute the Company the vendor’s agent for the sale of the said
shares but at the price certified in the certificate of value.

(c) If the Auditors are instructed to certify the fair value as
aforesaid the Company shall, as soon as it receives the certificate of
value, furnish a copy thereof to the vendor. The cost of obtaining
the certificate of value shall be borpe by the Company.

(d) Upon the price being fixed as aforesaid (whether by reference to
the vendor’s opinion of the fair price or by reference to the
certificate of value) the Company shall forthwith by notice in writing
(hereinafter called “the offer notice™) inform each Member (other than
the vendor) of the number and price of the said shares and shall invite
each such Member to 2pply in writing to the Company within 21 days of
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the date of despatch of the offer notice (which date shall be specified
therein) for such maximum number of the said shares (being all or any
therenf) as he shall specify in such application.

(e) 1f such Members skall within the said period of 21 days apply
for all or {save as otherwise provided in the transfer notice) any of
the said shares, the Directors shall allocate the said shares {or soO
many of them as shall be applied far) to or amongst the applicant
Members in proportioa as nearly as may be to the number of shares in
the Company of which they are registered or unconditionally entitied to
be registered as holders provided that no applicant Member shall be
obliged to take more than the maximum number of shares specified by him
as aforesaid. If any shares shall not be capable without sub-division
of being allocated to the Members in proportion to their existing
holdings, the same shall be allocated to the applicant Members, or some
of them, in such proportions or in such manner as may be determined by
lots drawn in regard thereto and the lots shall bhe drawn in such manner
as the Directors think fit.

(f) The Company shall forthwith give notice of such allocations
(hereinafter called "the allocation notice"} to the vendor and to the
Members to whom the said shares have been allocated and shall specify
in the allocation notice the place and time (being not earlier than 14
and not later than 28 days aftev the date of the despatch of the
allocation notice, which shall be specified therein} at which the s3le
of the said shares s allocated shall be completed.”

- (g) The vendor shall be bound (upon payment of the purchase price

due in respect thereof) to transfer the shares comprised in the
allecation notice to the purchasing Members named therein at the place
and time therein specified;™ and §f in any case the vendor after having
become bound.as aforesaid makes default in transferring any shares the
Company may receive the purchase price on his behalf, and may authorise
some person to execute ‘a transfer of such shares in favour of the
purchasing Member. The receipt of the Company for the purchase price
shall be a good discharge to the purchasing Member. The Company shall
ferthwith pay the purchase price into a separate bank account in the
Company's name and shall hold the purchase price and any interest
earned thereon in trust for the vendor.

(h) During the 6 months following the expiry of the period of 21
days referred to in paragraph (e) of this Regulation the vendor shall
be at liberty subject nevertheless to the provisions of paragraph (1)
of this Regulation to transfer to any person (including, but subject to
Regulation 8, the Company) and at any price (not being less than the
price fixed under paragraph (b} of this Regulation) any of the said
shares not allocated by the Directors as aforesaid.

(i) The Directors may, in- their absolute discretion and without
assigning any reason therefor, decline to register any transfer of any
share, whether or not it is 2 fully paid share.

The instrument of transfer of a fully paid share shall be executed by

or on behalf of the transferor and in the case of a share which is nct fully
paid, the instrument of transfer shall in addition be executed by or on
behalf of the transferee. The transferor shall be deemed to remain a holder
of the share until the name of the transferee is estered in the register of
Members in vespect thereof.



PROCEEDINGS AT GENERAL MEETINGS

14. In every notice convening a General Meeting of the Company there shall
appear with reasonable prominence a statement that a Member antitled to
attend and vote is entitled to appoint a proxy to attend and, o: a poll, vote
P - instead of him and that such proxy need not also be a Member. Regulation 38
& of Table A shall be modified accordingly.

15. Proxies may be deposited at the Registered Office of the Company at any
time before the time of the Mecting for which they are 1o be wused unless
B otherwise specified in the notice convening such Meeting. Regulation
B 62 of Table A shall be modified accordingly.

DIRECTORS

16. The first Director or Directors of the Company shall be the person cr
persons named in the statement delivered under Section 10 of the Act.

17. Unless and until otherwise determined by the Company in General Meeting
there shall be no maximum number of Directors and the minimum number of
Directors shall be one. Whenever there shall be only one Director of the
Company such Director may act alone in exercising all the powers, discretions
and authorities vested in the Directors, and Regulation 8% of Table A shall
be modified accordingly.

18. A Director who is in any way either directly or indirectly interested
(whether through persons connected with him as defined in section 346 of the
B Act or otherwise) in any contract, transaction or arrangement (whether or not
8 constituting a contract and whether actual or proposed) with the Company or
g in which the. Company is otherwise interested, shall declare the nature of his
jnterest at a Meeting of the Directors in accordance with section 317 of the
Act. Subject to such disclosure a Director shall be entitled to vote in
respect of any such contract, transaction or arrangement (whether actual or
proposed) in which he is interested and he shall be counted in reckoning
whether a quorum is present.

19. The Directors may exercise all the powers of the Company to borrow
money, whether 1{n excess of the nominal amount of the share capital of the
Company for the time being issued or not, and to mortgage or charge its
undertaking, property and uncalled capital or any part thereof, and to issue
debentures, debenture stock or any other securities whether outright or as
secgrity for any debt, liability or obligation of the Company or of any third
party.

30. In Reqgulation 87 of Table A there shall be insertea between the words
the directors* and "may" the words “"on behalf of the Company".

DIVIDENDS

21.  No dividend or iaterim dividend shall be paid otherwise than in

accordance with the provisions of Part VIII of the Act which apply(to the
Company.

. (5



Incorporaied Under The Companies Acts i929
The Companies Acts 1948 - 1982
The Companies Act 1985
Company Limited by Shares
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THE LCH GROUP LIMITED 2 T

(As adopted by Special Resolution 8th June 1987)
1. The name of the Company is * The LCH Group Limited
2. The Registered Office of the Companyv will be situate in England

3, The objects for which the Company is established are;-

(A) To acquire and carry on the business of Manufacturers of Coathangers
and Shop Fittings hitherto carried on by Barnstt Lev’ trading as The
London Coathanger Company at 5, 7, 9 & 9a Yalford Sueet, London, E.l.
and for that purpose to enter into an agreement with the said Barnett
Levine in the terms of a draft preliminary agreement, a copy of which
has been signed for identification by two of the subscribers of the
Memorandum witl or without modification.

(B) To establish and carry on in any part of the world all or any of the
businesses of Manufacturers of and Dealers in Coathangers, Wax Models,
Cabinets, Shop and Office Furniture, Fittings, Upholstery, Dealers in
Wood, Glass, Metal and all commodities suitable for Shops, Offices and
the like.

{C) To carry on the business of Buiiders, Contractors, Timber Merchants,
Metal and Glass Workers, Dealers in Wax, Celulose, Ivory, Ivorine, Paints,
Varnishes, Dyes, Oils, Pigments, Gum, Compositions and Patent
Preparations.

(D) To develop the resources of any property for the time being belonging to
the Company in such manner as the Company may think fit.

* The name of the Company was changed from The London Coathanger
Company Limited on 15th March 1982,
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(E)

(F)

(H)

Y

&)

X)

L)

M)

To manage, purchase, or otherwise acquire, take on Jease oOf hire lands,
houses, buildings, easements, properties, chattels, rights, secret processes,
inventions, patents, copyrights, designs and trade marks or all or any of
the business, propcrty and liabilities of any person cr company carrying on
any business similar to that which this Company is authorised to carry on,
or possessed of property suitable for the purpose of the Company, and
pay for any assets acquired by the Company by shares, debentures, bond_s,
cash or otherwise, either in this or any other company, whether fully paid
or otherwise,

To form, promote, subsidise and assist companies, syndicates or
partnerships of all kinds, and to issue on commission or otherwise
underwrite, subscribe for, and take or guarantee the payment of any
dividend or interest on any shares, stocks, debentures, or other capital, or
securities, or obligations of any such companies, syndicates or
partnerships, and fo pay or provide for brokerage, commission and
underwriting in respect of any such issue.

To enter into partnerships or into any arrangement for sharing profits,
union .f interests, co-operation, reciprocal concessions or otherwise, with
any person cr company, carrying on business within the objects of this
Company,

To work, improve, manage, develop, lease, mortgage, charge, pledge, turn
to account or otherwise deal with all or any part of the property of the
Company, and to sell the property business or undertaking of the
Company or any part thereof, for such consideration as the Company may
think fit, and in particular for shares, debentures or securities of any
other company.

To construct, erect, wmaintain, alter, replace or remove, any buildings,
works, offices, erections, plant, machinery, tools or equipment as may
seem dexirable for any of the business or in the interests of the
Company, cad to manufacture, buy, sell and generally deal in any plant,
tools, machinery, goods or things, of any description which may be
conveniently dealt with in connection with any of the Company’s objects.

To borrow and raise money in such manner as the Company shall think
fit, and in particular by the issue of debentures or debenture stock,
mortgages, charges, perpetual or otherwise, charged upon all or any of
the Company's property (both present and future} and undertaking,
including its uncalled capital.

To make, draw, accept, indorse and negotiate bills of exchange, or other
negotiable instruments,

To pay all or any expenses incurred in connection with the formation,
promotion, and incorporation of the Company, and to pay commissions to
and remunerate any person or company for services rendered in placing or
assisting to place, any of the shares in the Company's capital, or any
debentures or other security of the Company, or in or about the
formation or promotion of the Company or the conduct of its business,

To make donations to such persons, and in such cases, and either of cash
or other assets, as the Company may think directly or indirectly
conducive to any of its objects, or otherwise expedient.
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(N)

©)

(P)

(Q

(R)

S)

(T)

(U)

(V)

(W)

To distribute among the melabers in specie any property of the Company,
Or any proceeds of sale, disposal, or realisation of any property of the
Company, 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, )

To subscribe for, purchase or otherwise acquire, take, hold or sell any
shares or stock, debentures or debenture stock, or other securities or
obligations of any company, and to invest or lend any of the moneys of
the Company not immediately required for its operations in such manner,
with or without security, as the Directors may determine.

To procure the Company to be registered or recognised in any country or
place abroad.

To appoint any person or persons, f{irm or firis- company or companies,
to be the agent or agents of the Company, .4 to act as agents,
managers, secretaries, contractors or in similar cap ity

To give credit to or guarantee, or become security for or for the
performance of any contract by any person, firm, company, association or
society which may be desirable in the interests of the Company.,

To insure the life of any person, who may, in the opinion of the
Company, be of value to the Company, as having or holding for the
Company interests, goodwill, or influence or other assets and to pay the
premiums on such insurance,

To promote, contribute to or assist financially, or otherwise any fund for
the benefit, wholly or partly, of employees or ex-employees of the
Company or their relative, children or dependents, or any other charitable
purpose, and to promote, enter into, and carry into effect any scheme for
the sharing of profits, with employees,

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

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

To establish and maintain or procure the establishment and maintenance
of, any pension or superannuation funds (whether contributory or
otherwise) for the benefit of, and to give or procure the giving of
donations, gratuities, pensions, allowances and emoluments to any persons
who are or were at any time in the employment or service of the
Company, or of any company which is 2 subsidiary of the Company or is
allied to or associated with the Company or any such subsidiary or of any
of the predecessors of the Company or any such other company as
aforesaid, or who may be or have been Directors or officers of the
Company, or of any such other company as aforesaid, and the wives,
widows, families and dependants of any such persons, and to establish,
subsidise and subscribe to any ins*itutions, associations, societies, clubs or
funds calculated to be for the benefit of, or to advance the interesis and
well-being of the Company or of any other company as aforesaid, or of
and such persons as aforesaid, and to make payments for or towards the
insurance of any such persons as aforesaid, and to subscribe or guarantee
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money for charitable or benevolent objects, or for any exhibition or for
any public, general or useful object, and to do any of the matters
aforesaid either alone or in conjunction with any such other company as
aforesaid without prejudice to the generality of the foregoing to act
either alone or jointly as trustee or administrator for the furtherance of

any of the aforesaid purposes,

It is hereby declared that the word "Compazny” in this clause, except where psed

in refersnce to this Company, shall be deemed to include any partnership or
other body of persons, whether incorporated or not incorporated, and :.vlr_xether
domiciled in the United Kingdom or elsewhere, and whether now existing or
hereafter to be formed.

4, The liability of the Members is limited,

5. % The Share Capital of the Compary is £409,950 divided into 40,000 First
Redesmable Cumulative Preference Shares of £1 eack ("the First Rodeemable
Cumulative Preference Shares”), 359950 Second Redeemable Cumulative
Preference Shares of £1 each ("the Second Redeemable Cumulative Preference
Shares"), and 10,000 Ordinary Shares of £1 each.

{1) The First Redeemable Cumulative Preference Shares shall have
attached thereto the rights and privileges and be subject to the
restrictions and provisions set out below namely:-

(a) The right to receive out of the profits of the Company
which it shall from time to time be determined to distribute by

way of dividend in priority to any payment of dividend to the
holders of any other classes of shares in the capital of the

Company a fixed cumnulative preferential dividend at the rate of 9

per centum per annum (plus any associated tax credit} on the
capital paid up or credited as paid up on the First Redeemable
Cumulative Preference Shares.

(b) The right upon a winding-up or upon a repayment of
capital to repayment of the capital paid up or credited as paid up
on the First Redeemable Cumulative Preference Shares together
with a sum equivalent to all arrears (if any) of the said fixed
cumulative dividend thereon whether earned or declared or not to
the date of commencement of the winding up in priority to any
other classes of shares in the capital of the Company.

(©) The First Redeemable Cumulative Preference Shares shall
not confer any further or other rights to participate in profits or
assets.

(d) The holders of the First Redeemable Cumulative
Preference Shares shall not be entitled to vote at any Meeting of

the Company except on a resolution directly and adversely
affecting any cf the special rights or privileges attached to the

First Redeemable Cumulative Preference Shares or on a resolution

to wind up the Company and shall not be entitled to receive
notices of or to attend any meeting of the Company other than

one convened for the purposes of conmsidering any such resolution
as aforesaid.

(e) The following provisions shall apply in regard to he
redemption of the First Redeemable Cumulative Preference
Shares:-
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Q) The Company shall, subject to the provisions of the
Companies Act 1981 and every other law for the time
being affecting the Company, redeem at par the First
Redeemable Cumulative Preference Shares on the following
dates:

Denoting Number of First
Redeemable Cumulative

Preference Shares Redemption Date
1 - 10,000 30th April 1987
10,001 - 20,000 30th April 1986
20,001 - 30,000 30th April 1985
30,001 - 40,000 30th April 1984

(ii) Upon each date fixed by paragraph (i) above for
redemption of the First Redeemable Cumulative Preference
Shares the holders of the Shares to be redeemed thereon
shall be bound to deliver to the Company at its repistered
office for the time being the certificates for such shares
in order that the same may be cancelled. Upon such
delivery the Company shall pay to such holders the amount
due to them in respect of such redemption, If any
certificate so delivered to the Company includes any
shares not redeemable on that occasion, a balance
certificate for such shares shall be issued to the holder
delivering such certificate to the Company.

(iii) There shall be paid on each First Redeemable
Cumulative Preference Share redeemed the amount paid up
or credited as paid up thereon together alse with a sum
equal to any arrears or deficiency of the fixed dividend
thereon to be calculated down to the date fixed for
redemption and to be payable irrespective of whether or
not such dividend has been declared or earned.

(iv) As from the date fixed for redemption of any First
Redeemable Cumulative Preference Shares dividend shall

cease to accrue on the shares except on any such share in

respect of which, upon the presentation of the certificate

relating thereto, payment of the money due at such
redemption shall be refused.

() No further shares ranking in priority to or pari passu as
regards participation in the profits and assets of the Company
with the said first Redeemable Cumulative Preference Shares shall

at any time be created without the consent of an Extraordinary

Resolution of a class meeting of the holders of such
last-mentioned shares which may be issued and outstanding,

(3) The second Redeemable Cumulative Preference Shares shall have
attached thereto the rights and privileges and be subject to the
restrictions and provisions set cut below namely:-

(a) The right to receive out of the profits of the Company
which it shall from time to time be determined to distribute by
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way of dividend in priority to any payment of divi.dend to the
holders of any other classes of shares in the capital of the
Company apart from the First Redeemable Cumulative Preference
Shares a fixed cumulative preferential dividend at the rate of 9
per centum per annum (plus any associated tax credit) on the
capital paid up or credited as paid up on the Second Redeemable
Cumulative Preference Shares.

(b) The right upon 2 winding up or upon a repayment of
capital to repayment of the capital paid up or credited as paid up
on the Second Redeemable Cumulative Preference Shares together
with 2 sum equivalent to all arrears (if any) of the said fixed
cumulative dividend thereon whether earned or declared or not to
the date of commencement of the winding up in priority to any
other classes of shares in the capital of the Company apart from
the First Redeemable Cumulative Preference Shares.

(¢) The Second Redeemable Cumulative Preference Shares
shall not confer any further or other rights to participate in
profits or assets.

(d) The holders of the Second Releemable Cumulative
Preference Shares shall not be entitled to vote at any Meeting of

the Company except on a resolution directly or adversely
affecting any of the special rights or privileges attached to the

Second Redeemable Cumulative Preference Shares or on a
resolution to wind up the Company and shall not be entitled to
receive notices of or to attend any meeting of the Company other

than one comvened for the purposes of considering any such
resolution as aforesaid,

re) The following provisions shall apply in regard to the
redemption of the Second Redeemable Cumulative Preference
Shares:~

{i) The Company shall on a date fixed by the

Company not being more than 6 months affer the date of
the death of any person to whom any Second Redeemable
Cumulative Preference Shares arve allotted by the Company
or, if later, cn a date fixed by the Company not being
more than 3 months after the Company has received
evidence reasonably satisfactory to it of thc death of such
person redeem at par alt the Second Redeemable
Cumulative Preference Shares allotted to that person
whether or not such person is then the registered holder of
all or any of such shares. Upon fixing a date for
redemption under this paragraph the Company shall give
notice of redemption to the holders of the particular
shares to be redeemed.

(ii) Any notice of redemption shall specify the
particular shares to be redeemed, the date fixed for
redemption and the place at which the certificates for
such shares are to be presented for redemption and upon
such date each of the holders of the shares concerned
shall be bound to deliver to the Company at such place
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the certificates for such of the shares concerned as are
held by him in order that the same may be cancelled,
Upon such delivery the Company shall pay to such holders
the amount due to them in respect of such redemption, If
any certificate so delivered to the Company includes any
shares not redeemable on that occasion, a balance
certificate for such shares shall be issued to the holder
delivering such certificate to the Company.

(iii) There shall be paid on sach Second Redeemable
Cumulative Preference Share redeemed the amount paid up
or credited as paid up thereon together also with a sum
equal to any arrears or deficiency of the fixed dividend
thereon to be calculated down to the date fixed {for
redemption and to be payable irrespective of whether or
not such dividend has been declared or earned.

(iv) As from the date fixed for redemption of anv
Second Redeemable Cumulative Preference Shares dividend
shall cease to accrue on the shares except on any such
share in respect of which, upon the presentation of the
certificate relating thereto, paymeni of the money due at
such redemption shall be refused.

() No further shares ranking in priority to or pari passu as
regards participation in the profits and assets of the Company

with the said Second Redeemable Cumulative Preference Shares

shall at any time be created (apart from the 40,000 First
Redeemable Cumulative Preference Shares which at the date of

adoption of these Articles form part of the Share Capital of the

Company) without the consent of any Extraordinary Resolution of
a class meeting of the holders of the Second Redeemable
Cumulative Preference Shares which may be issued and
outstanding,

* By Special Resolution passed 21st January 1980 the 2,385 issued Ordinary
Shares of £1 each were converted into 2,385 deferred shares of £1 each,
The rights and restrictions of the shares are expressed in the resolution
dated the same,

By Special Pesolution passed 24th Februar:.,! 1983, the share capital of the
Company was increased from £5,000 to £10,000 by the creation of 248
Deferred Shares of £1 each and 4,752 Ordinary Shares of £1 each

By Special Resolution passed 8th January 1984, the resobation passed on

2ist January 1980 was declared a mistake and nullified thereby
designating the issued shares of 2,385 into Ordinary Shares of £1 cach,
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WE, the several persons whose names,

scribed, are desirous of being formed into a Compan
Memorandum of Association, and we respectively agree

addresses and descriptions are sub-

v in pursuance of this

tv take the number of

shares in the capital of the Company set opposiie our respective names.

WNames, Addresses and Descriptions
of Subscribers

RAPHAEL LEWIS
33, Corringham Road,
Golders Greexn,
N.W.1L

Merchant,

JAMES MARSHALL
150, St. Albans Road,
Watford, Herts

Manager.

Dated this 26th day of March, 1933.

WITNESS to the above Signatures:-

G.E. McCANLIS
9/15 Oxford Street,
London, W.l.

Incorporated Accountant.

THE2M [/ 7415 8
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One
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Incorporated Under The Companies Act 1929
The Companies Acts 1948 to 1982

The Companies Act 1985

Company Limited by Shares

ARTICLES OF ASSOCIATION

of
THE LTH GROUP LIMITED

(As adopted by Special Resolution passed 8th June 1987)

PRELIMINARTY

1. Subject as hereinafter provided the Regulations incorporated in Table A
set out in the Schedule to The Companies (Tables A to F) Regulations 1985
shall apply to the Company.

2. Regulations 3, 8, 24, 35, 64, 73 to 77 (inclusive), 94 to 97 (inclusive), the
second and third sentences of Regulation 79 and the last sentence of
Regulotion 84 of Table A shall not apply to the Company but the XKegulations
hereinafter contained together with the remaining Regulations of Table A shall,
snbject to the modifications hereinafter expressed, constitute the Regulations of
the Company.

3 Any reference in these Regulations to an enactment shall be construed as
a reference to that enactment as amended or extended by or under any other
enaciment.

PRIVATE COMPANY

4, The Company is a private company, and accordingly:~

(a) no shares in or debentures of the Company shall be offered to the
public (whether for cash or otherwise); and

(b) no shares in or debentures of the Company shall be allotted, nor
shall any agreement to allot such shares or debentures be made, (whether

for cash or otherwise), with a view to all or any of such shares or
debentures being offered for sale to the public, and sections 58(3),59 and
60 of the Act shall apply for the purposes of this Regulation as they
apply for the purposes of the Act,

INTERPRETATION

5. In Regulation 1 of Table A there shall be inserted before the words
"office" and "secretary” the word "the" and between the words "regulations" and
"the Act” the words "and in any regulations adopting in whole or in part the
same",
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SHARES

6. Subject to the provisions of the next following Regulation the Directors
are authorised for the purposes of section 80 of the Act t0 exercise the power
of the Company to allct shares to the amount of the authorised but unissued
share capitzi of the Company at the date hereof and the Directors may allot,
grant options over or otherwise dispose of such shares to such persons, On such
terms and in such manner as they think fit provided always that:-

(i) save as provided in sub-paragraph (ii) of this Regulation the
authority given in this Regulation to the Directors to exercise the power
of the Company to allot shares shall expire five years after the date of
the Special Resolution of 8th July 1987

(ii) the Members in General Meeting may by Ordinary Resolution:~

(a) renew the said authority (whether or not it has been
previcusly renewed) for a period not exceeding five years, but
such Resolution must state (or restate) the amount of shares
which may be allotted under such renewed authority or, as the
case may be, the amount remaining to be allotted thereunder, and
must specify the date on which the renewed authority will expire;

{b) revoke or vary any such authority {or renewed authority);

(iii) notwithstanding the provisions of sub-paragraphs (i) and (ii) of this
Regulation the Company may make an offer or agreement which would or
might require shares to be allotted after such authority has expired and

in pursuance of such an offer or agreement the Directors may allot

shares notwithstanding that such authority or renewed authority has

expired.

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

7. 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 Company. Any shares for the
time being unissued shail be offered to the Members in proportion as nearly as
may be.'to the number of existing shares held by them respectively unless the

Company shall by Special Resolution otherwise direct. Such offer shall be made

by written notice specifying the number of shares offered and specifying a
period (not being less than fourteen days) within which the offer, if not
accepted, will lapse and determine, After the expiration of that period, or on

the receipt of an intimation in writing from the offeree that he declines to

accept the shares so offered, the Directors may in accordance with the

provisions of these Regulations allot, grant options over or otherwise dispose of

the same to such persons, 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 he offered in the manner aforesaid.

8. Subject to Chapter VII of the Act, and to Regulation 12, the Company

may purchase its own shares (including redeemable shares) whether out of
distributatle profits or the proceeds of a fresl. issue of shares or otherwise.
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9. Subject to Cl{apter VI of the Act, any shares may, with the sznction of
an Ordinary Resolution, be issued on the terms that they are, at the option 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

Rcsolutiqn determine, and whether out of distributable profits or the proceeds of
a fresh issue of shares or otherwise,

10._ Subject to Chapter VI of the Act, the Company may give financial
assistance for the purpose of or in connection with any acquisition of shares
made or to be made in the Company or its holding cumpany.

LIEN

11, The lien conferred by Regulation 8 of Table A shall attach to all shares
}vhether 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 holder
thereof or one of two or more joint holders. The Company shall have a first
and paramount lien on every share (not being fully paid) for all moneys {whether
presently payable or not) called or payable at a fixed time in respect of that
share and the Company shall also have a first and 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 thercof 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 the provisions of this Regulation. The
Company’s lien, if any, on a share shall extend to all dividends payable therzon.

TRANSFER OF SHARES

12, (a) No share or beneficial ownership of a share shall be transferred
nor shall the Company purchase any of its own shares pursuant to
Regulation 8 wunless and until the rights of pre-emption thereinafter
conferred shall have been exhausted,

{b) Any 1nember proposing to transfer any share or beneficial
ownership of a share (hereinafter called “the vendor'} shall give notice in
writing (hereinafter called "the transfer notine") to the Company of such
proposal. The  transfer notice shall ~tcify the sum which in the
vendor’s opinion constitutes the fair price of each share specified therein,
and shall constitute the Company the vendor's agent for the sale of such
share or shares (hereinafter called “the said shares") in one or more lots
at the discretion of the Directors to the Members (other than the
vendor), at that price save that if the Directors do not accept that the
sum specified by the vendor constitutes the fair price of the said shares
they shall instruct the Auditors of the Company (who shall act as experts
and not as arbitrators so that any provision of law or statute relating to
arbitration shall not apply) to certify by certificate in writing (hereinafter
called "the certificate of value") the value in their opinion of the sajd
shares as between a willing seller and a willing buyer, and in such 2 case
the transfer notice shall nevertheless constitute the Company the vendor's
agent for the sale of the said shares but at the price certified in the

certificate of value,

{c) If the Auditors are instructed to certify the fair wvalue as
aforesaid the Company shall, as soon as it receives the certificate of
value, furnish a copy thereof to the vendor. The cost of obtaining the
certificate of value shall be borne by the Company.
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(d) Upon the price being fixed as aforasaid (whether by reference 10
the vendor’s opinion of the fair price or by reference to the certificate
of value) the Company shall forthwith by notice in writing (hereinafter
called "the offer notice") inform each Member (other than the vendor) of
the number and price of the said shares and shall invite gach such
Member to apply in writing to the Company within 21 days of the date
of despatch of the offer notice (which date shall be specified therein) for
such maximum number of the said shares (being all or any thereof) as he
shall specify in such application.

(e) If such Members shall within the said period of 21 days apply for
all or (save as otherwise provided in the transfer notice) any of the said
shares, the Directors shall allocate the said shares (or so many of them
as shall be applied for) fo or amongst the applicant Members In
proportion as nearly as may be to the number of shares in the Company
of which they are registered or unconditionally entitled 0 be registered
as holders provided that no applicant Member shall be obliged to take
more than the maximum number of shares specified by him as aforesaid.
If any shares shall not be capable without sub-division of being allocated
to the Members in proportion to their existing holdings, the same shall be
allocated to the applicant Members, or some of them, in such proportions
or in such manner as may be determined by lots drawn in regard thereto
and the lots shall be drawn in such manner as the Directors think fit.

() The Company shall forthwith give notice of such allocations
(hereinafter called "the allocation notice") to the vendor and to the

Members to whom the said shares have been allocated and shall specify in

the allocation notice the place and time (being not earlier than 14 and

not later than 28 days after the date of the despatch of the allocation

notice, which shall be specified therein) at which the sale of the said
shares so allocated shall be completed.

(g) The vendor shail be bound {(upon payment of the purchase price
due in respect thereof) to transfer the shares comprised in the allocation
notice to the purchasing Members named therein at the place and time
therein specified; and if in any case the vendor after having become
bound as ¢ ‘oresaid makes default in transferring any shares the Company
may receive the purchase price on his behalf, and may authorise some
person to execute a transfer of such shares in favour of the purchasing
Member. The receipt of the Company for the purchase price shall be a
good discharge to the purchasing Member. The Company shall forthwith
pay the purchase price into a separate bank account in the Company’s
name and shall hold the purchase price and any interest earned thereon in
trust for the wvendor,

(h) During the 6 months following the expiry of the period of 21 days
referred to in paragraph (g) of this Regulation the vendor shall be at
liberty subject nevertheless to the provisions of paragraph (i) of this
Regulation to transfer to any person (including, but subject to Regulation
8, the Company) and at any price (not being less than the price fixed
under paragraph (b) of this Regulation) any of the said shares not
allocated by the Directors as aforesaid.

(i) The Directors may, in their absolute discretion and without

assigning any reason theretor, decline to register any transfer of any
share, whether or not it is a fully paid share.
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13. The instrument of fransfer of a fulil i

) vy paid share shall be executed by or
on tgehalf of the transferor and.m the case of a share which is not fully gaid
the instrument of transfer shall in addition be executed by or on behalf of the’
transferee. The transferor shall be deemed to remain a holder of the share

until the name of the transferee is entered in th i :
e register of y
respect thereof, g Members in

PROCEEDINGS AT GENERAL MEETINGS

14. In every notice convenix_lg a General Meeting of the Company there shall
appear with rea§onabl? prominence a statement that a Member entitled to
attend and vote is entitled to appoint a proxy to attend and, on a poll, vote

instead of him and that such pioxy need not also be a Member., Regulation 59
of Table A shall be modified accordingly.

i5. Proxies may be deposited at the Registered Office of the Company at
any time before the time of the Meeting for which they are to be used unless
otherwise specified in the notice convening such Meeting. Regulation 62 of
Table A shall be modified accordingly.

DIRECTORS

16. The first Director or Directors of the Company shall be the person or
persons named in the statement delivered under Section 10 of the Act,

17, Unless and until otherwise determined by the Company in General Meeting
there shall be no maximum number of Directors and the minimum number of
Directors shall be one. Whenever there shall be only one Director of the
Company such Director may act alone in exercising all the powers, discretions

and authorities vested in the Directors, and Regulation 8% of Table A shall be
modified accordingly.

18. A Director who i5 in any way either directly or indirectly interested
(whether through persons connected with him as defined in section 346 of the
Act or otherwise) in any contract, transaction or arrangement {(whether or not
constituting a contract and whsther actual 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 to such disclosure a Director shall be entitled to vote in respect
of any such contract, transaction or arrangement (whether actual or proposed) in
which he is interested and he shall be counted in reckoning whether a quorum is

present.

19, The Directors may exercise all the powers of the Company to borrow
money, whether in excess of the nominal amount of the share capital of tl_le
Company for the time being issued or not, and to morigage or chargq its
undertaking, ,roperty and uncalled capital or any part thereof, apd to issue
debentures, debenture stock or any other securities whether outright or as
security for any debt, liability or obligation of the Company or of any third

party.

20, 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

ivi interi ivi id otherwise than in
21. No dividend or interim dividend shall be pai :
accordance with the provisions of Part VIII of the Act which apply to the

Company.
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THE COMPANIES ACT 1985

Company Limited by Shares

SPECIAL RESOLUTIONS

of THE LCH GROUP Limited

passed the tg® 4 W/ o clobon  L=ED

At an Extraordinary General Meeting of the abovenamed Company duly convened and
held at 438 Upper Brentwood Road, Gidea Park, Romford, Essex RM2 6JG on |(‘3’L Gelafe 158D
the following resolutions were passed as Special Resolutions namely:-

"That pursuant of the provisions of Section 43 of the Companies Act 1985 the
Company be re-registered as a public camwpany and that the Memorandum of
Association of the Company be thereupon altered in accordance with the
printed document produced to the meeting and initialled by the Chairman

for identification, as follox

by delating the existing Clauses 1 and 2 and substituting therefor the
following clauses 1, 2 and 3, and by re-numbering the existing Clauses
3-5as4 - 6:-

1. The comany's name is THE LCH GROUP PLC
2. The Company is to be a Public Company.
3. ‘The Campany's registered office will be situated in England .

"That the Articles of Association contained in the primted decumgnt produced
to the meeting and initialled by the Chairman for identification be adopted
as the Articles of Association of the Company in substitution for and to the
exclusion of the existing Articles of Association".

into 50,000 Ordinary Shares of £l each, 40,000 First Red
Preference Shares of £l each and 359,950 Second Redeanable
Shares of £l each, the newly—created Ordinary Shares ranking~pari passu in all
respects with the existing Ordinary Shares of the Company™.

£44 734 standing to the credit of the Company's revenue reserves be
capit and that the same ke applled in making payment in full at par for
4,734 Ordinary Shares of £1 each in the capital of the Company, such shares
d;strlbuted\as fully paid among persons registered as holders of
"‘H:—g:es on., &l ocTife. 198> at the rate of 8.495 fully ,aid
g_s\‘.:gto_ tlie, neargst share)} for every Ordinary Share held".

\ COMPAIES RECISTRATION
CHAT 2 4 0CT1987
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VU ANIED FURIV NG, 43(9)

Application by a private
company fcr re-registration

as & public company
Plelase do not Pursuant to section 43(3) of the Companies Act 1985
write in
this margin

To the Registrar of Companies For official use  Company number
Please complete = = - -
legibly, prafarably ] P [ ety [ 2.8
in black type, or I T |
bold bock lettering  Name of company i
* insert existing full I * THE Lot st ? Lo (T Ed I

name of company I I
AW
THE Lo

. applies to be re-registered as a public company by the name of 2
o insert full name of

company amended e tdanyin 2 PLe
to make it appropriate
for this company as

a public limited
company

and for that purpose delivers the following documents for registration:

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

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

3 Copy of auditors written statament in accordance with section 43(3)(b) of the above Act

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

§ delete if sastiona4  [5 Copy of any valuation report.]§
of the Act does not

apply
N Z—{t c_,.:z : » , Lt J»/" \{
1 delete as Signed : O sy 7 9%, [Director)[Secretary]t Date " Ol (&)Y,
appropriate A
Presentor’s name address and For official Use
reference (if any): Genera) Sectlon Post room
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Declaration of compll ance

with requirements by a

private company on application
for re-regisivaiion as a public
company

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

To the Registrar of Companies For official use  Company number
== =y
L l _}L _f Gy &

Name of company

* 1' f‘f@ Ledt O Flagin, (R lT‘I&‘f’)

| -

I' ’?;n. \.‘\-\.r_' h fé"‘(:('.:;w"c-tv‘-q S ’{D‘—&"‘-:--
of €& el WU, (o Lly oo  Hob EAE o0 TT
\J L4

(the secretarv}[a dlrectorl_ of the company, do solemnly and sincerely declare that:

1 the comparfy, on el lo . {E7 §, passed a special resolution
that the company should be re-registered as a puhlic company;

2 the conditions of sections 44 and 45 of the above Act (so far as applicable) have been satisfied;

3 between the balance sheet date and the application for re-registration, there has been no change in
the company’s financial position that has resuitad in the amount of its net assets becoming less than
the aggregate of its called-up share capital ana :ndistributable reserves.

Ard [ make this solemn declaration concsiantiously believing

the same to be true and by virtue of the provisions of the Stalutory Declarationis Act 1835.

~ - y
Declared at / LY . BT £ Y X s Declarant to sign below
L NS NED T

the [9< day of OC/&Q{JQ )

\
One thousand ninf'hundred an é’,m. RYRYNIN
)
HK_ f;,

befare me ] - =
A Commissioner for Oaths o( Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths,

-
Presentor's name address and For official Use
reference {if any): Genaral Section Post room
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Incorporated Under The Conpanies Acts 1929 AN NN A
The Comapnies Acts 1948 - 1582
The Cumpanies Act 1985

Public Company Limited by Shares

MEMORANDUM OF ASSQCIATION
of
THE LCH GROUP PLC

(As adopted by Special Resolution of (€ ® Ot (e 7.)

1. The Company's name is THE LCH GROUP PLC
2, The Company is to bé a public company
3. The Company's registered office will be situated in England

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

(A) To acquire and carry on the business of Manufacturers of Coathangers
and Shop HMittings hitherto carried on by Barnet Levine trading as The
London Coathanger Company at 5, 7, 9 & 9a Yalford Street, London, E.l.
and for that purpose to enter into an agreement with the said Barnett
Levine in the terms of a draft preliminary agreement, a copy of which
has been signed for identification by two of the subscribers of the
Memorandum with or without modification.

(B} To establish and carry on in any part of the world all or any of the
businesses of Manufacturers of and Dealers in Coathangers, Wax Models,
Cabinets, Shop and Office Furniture, Fittings, Upholstery, Dealers in
Wood, Glass, Metal and all comodities suitable for Shops, Offices and
the like.

(C) To carry on the business of Juilders, Contractors, Timber Merchants,
Metal and Glass Workers, Dealers in Wax, Celulose, Ivory, Ivorine, Paints,
Varnishes, Dyes, Oils, Pigments, Gum, Compositions and Patent Preparations.

(D) To develop the resourcas of any property for the time being belonging to
the Company in such manner as the Company may think fit.

#  The name of the Company was changed from The London Coathanger Company
Limited to The LCH GROUP LIMITED on 15th March 1982, and from The LCH
ROUP Limited to the LCH GROUP PLC on ig’“‘ D(,ﬁ\w&& e .
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To marage, purchase, or otherwise acquire, take on lease or hire lands,
houses, buildings, easements, properties, chattels, rights, secret processes,

inventions, patents, copyrights, designs and trade marks of all or any of
the business, property and liabilities of any person or company carrying on

‘any business similar to that which this Company is authorised to carry on,

or possessed of property suitable for the purpose of the Company, and
pay for any assets acquired by the Company by shares, debentures, bonds,
cash or otherwise, either in this or any other company, whether fully paid
or otherwise.

To form, promote, subsidise and  assist companies, syndicates Of
partnerships of all kinds, and to issue on commission or otherwise
underwrite, subscribe for, and take or guarantee the payment of any
dividend or interest on any shares, stocks, debentures, or other capital, or
securities, or obligations of any such companies, syndicates or
partnerships, and to pay or provide for brokerage, commission and
underwriting in respect of any such issue.

To enter into partnerships or into any @arrangement for sharing profits,
union of interests, co-operation, reciprocal concessions or otherwise, with
any person Or cOmpany, carrying on business within the objects of this
Company.

To work, improve, manage, develop, lease, mortgage, charge, pledge, turn
to account or otherwise deal with all or eny part of the property of the
Company, &ad to sell the r.operty business or undertaking of the
Company or any part thereof, for such consideration as the Company may
think fit, and in warticular for shares, debentures or securities of any
other company.

To construct, erect, maintain, alter, replace or remove, any buildings,
works, offices, erections, plant, machinery, tools or equipment as may
seem desirable for any of the business or in the interests of the
Company, and to manufacture, buy, sell and generally deal in any plant,
tools, machinery, goods or things, of any description which may be
conveniently dealt with in connection with any of the Company's objects.

To borrow and raise money in such manner as the Company shall think
fit, and in particular by the issue of debentures or debenture stock,
mortgages, charges, perpetual or otherwise, charged upon all or any of
the Company's property (both present and future) and undertaking,
including its uncalled capital.

To make, draw, accept, indorse and negotiate bills of exchange, or other
negotiable instruments.

To pay all or any expenses incurred in connection with the formation,
proinotion, and incorporation of the Company, and to pay commissions to
and remunperate any person or company for services rendered in placing or
assisting to place, any of tne shares in the Company's capital, or any
debentures or other security of the Company, OF in or about the
formation or promotion of the Company or the conduct of its business.

To make donations t0 such persons, and in such cases, and cither of cash
or other assets, as the Company may think directly or indirectly
conducive to any of its objects, or otherwise expedient.
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{:(N)

()

{P)

Q)

(R)

(S)

(T)

(U)

V)

(W)

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

To subscribe for, purchase or otherwise acquire, take, hold or sell any
shares or stock. debentures or debenture stock, or other securities or
obligations of any company, and to invest or lend any of ‘the moneys of
the Company not irmmediately required for its operations in such mannes,
with or without security, as the Directors may determine.

Te procure the Company to be registered or recognised in any country or
placa abroad.

To appoint any person or persons, firm uor firms, company or companies,
to be the agent or agents of the Company, and to act as agents,
managers, secretaries, contractors or in similar capacity.

To give credit to or guaranice, or become security for or for the
performance of any contract by any person, firm, company, association or
society which may be desirable in the interests of the Company.

To insure the life of any person, who may, ia the opinion of the
Company, be of value to the Company, as having or holding for the
Company interests, goodwill, or influence or other assets and to pay the
premiums on such insurance,

To promote, contribute to or assist financially, or otherwise any fund for
the benefit, wholly or partly, of employees or ex~employees of the
Company or their rglative, children or dependents, or any other charitable
purpose, and to promote, enter into, and carry into effect any scheme for
the sharing of profits, with employees.

To do 2!l or any of the above things, in any part ox the world, and
either as principals, agents, contractors, trustees, or otherwise and either
alone, or in conjunction with others,

To do all such acts or things as are incideatai or conducive to the
attainment of the above objects, or any of them.

To establish and maintain or procure the establishment and maintenance

of, any pension or superannuation funds (whether contributory or
otherwise) for the berefit of, and to give or procure the giving of
donations, gratuities, pensions, allowances and emoluments to any persons

who are or were at any ftime in the employment or service of the
Company, or of any company which 1> a subsidiary of the Company or is
allied to or associated with the Company or any such subsidiary or of any
of the predecessors of the Company or any such other company as
aforesaid, or who may be or have bcen Directors or officers of the
Company, or of any such other company es aforeszid, and the rwives,
widows, families and dependants of any such persons, and to establish,
subsidise and subscribe to any institutions, associations, sozicties, ¢lubs or

funds calculated to be for the benefit of, or to advance the interests and

well-being of the Company or of any other company as aforesaid, or of
and such persons as nforesaid, and to make payments for or towa-ds the
tnsurance of any such persons as aforesaid, and to subscribe or gusrantee
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money for charitable or benevolent objects, or for any exhibition or for
any public, general or usefu! object, and to do any of the mattars
aforesaid either alone or in conjunction with ny such cther company as
aforesaid without prejudice to the generality of the foregsing to act
either ailone or jointly as trustee or administrator for the furtherance of

any of the aforesaid purposes.

It is hereby declared that the word "Company"” in this clause, except where used

in referencc to this Company, shall be deemed to include any partnership or
other body of persons, whether incorporated or not incorporated, and whether
domiciled in the United Kingdom or elsewhere, and whether now existing or
hereafter to be formed.

-

LY The liability of the Members is limited.

i
@ 6, * The Share Capital of the Company is £44-9,950 divided into 40,000 First
Redeemable Cumulative Preference Shares of £1 ench ("the First Redeemable
Cumulative  Preference Shares”), 359950 Second Redeemable Cumulative
Preference Shares of £1 each ("the Second Redeemable Cumulative Preference
Shares"), and §0,000 Ordinary Shares of £1 each.

(1) The First Redeemable Cumulative Preference Shares shall have
attached theretc the rights and privileges and be subject to the
restrictions and provisions set out below namely:-

(a) The right to receive out of the profits of the Company
which it shall from time to time be determined to distributa by

way of dividend in priority to any payment of dividend to the
holders of any other classes of shares in the capital of the

Company a fixed cumulative preferential dividend at the rate of 9

per centum per annum (plus any associated tax c¢redit) on the
« vital paid up or credited as paid up on the First Redeemable
Cumulative Preference Shares.

{b) The right upor & winding-up or upon & repayment of
capital to repsyment of the capital paid up or credited as paid up
on the First Redeemable Cumulative Preference Shares together
with a sum equivalent to all arrears (if any) of the said fixed
cumulative dividend thereon whether earned or declared or not to
the date of commencement of the winding up in priority to aay
other classes of shares in the capital of the Company.

{c) The First Redeemable Cumulative Preference Shares shall
not confer any further or other rights to participate in profits or
assets,

(d) The  holders of the First Redeemable Cumulative

Preference Shares shall not be entitled to vote at any Meeting of

the Company except on =a resolution directly and adversely
affecting any of the special rights or privileges attached to the

First Redeemable Cumulative Preference Shares or on a resolution

to wind up the Company sand shail not be entitled to receive
notices of or to attend any meeting of the Company other than
one convened for the purposes of considering any such resolution
as aforesaid.

(e) The fullowing provisions shall apply in regard to the
redemption of the First Redeemable Cumulative Preference
Shares:~
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(i) The Company shall, subject to the provisions of the
Companies Act 198] and every other law for the time
being affacting the Company, redeem at par the First
Redeemable Cumulative Preference Shares on the following
dates:

Denoting Number of First
Redeemable Cumulatjve

Preference Shares Redemption Date
1 - 10,000 30th April 1987
10,001 - 20,000 30th April 1986
20,001 - 30,000 3Qth April 1985
30,001 - 40,000 30th April 1984

(ii) Upon each date fixed by paragraph (i) above for
redemption of the First Redeemable Cumulative Preference
Shares the holders of the Shares to be redeemed thereon
shall be bound to deliver to the Company at its registered
office for the time being the certificates for such shares
in order that the same may be cancelled, Upon such
delivery the Company shall pay to such holders the amount
due to them in respect of such redemption, If any
certificate so delivered to the Company includes any
shares not redeemable on that occasion, a balance
certificate for such shares shall be issued to the holder
delivering such certificate to the Company,

(i1i) There shall be pai? on each First Redeemable
Cumulative Preference Share redeemed the amount paid up
or credited as paid up thereon together also with a sum
equal to any arrears or deficiency of the fixed dividend
thereon to be calculated down to the date fixed for
redemption and to be payable irrespective of whether or
not such dividend has been declared or earned.

(iv) As from the date fixed for redemption of any First
Redeemable Cumulative Prefercnce Shares dividend shall

cease t0 acc:ue on the shares except on any such share in

respect of which, upon the presentation of the certificate

relating therete, payment of the money due at such
redemption shall be refused.

() No further shares ranking in priority to or pari passu as
regards participation in the profits and assets of the Company
with the said first Redeemable Cumulative Preference Shares shall

at any time be created without the consent of an Extraordinary

Resolution of a class meeting of the holders of such
last-mentioned shares which may be issued and outstanding.

The second Redeemable Cumulative Preference Shares shall have

attached therete the rights and privileges arg be subject to the
restrictions and provisions set out below namely:-

{a) The right to receive out of the profits of the Company
which it shall from time o time be determined to distribute by



way of dividend in priority to any payment of dividend to the
holders of any other classes of shares in the capital of the
Company apart from the First Redeemable Cumulative Preference
Shares a fixed cumulative preferential dividend at the rate of 9
per centum per annum {plus any associated tax credit) on the
capital paid up or credited as paid up on the Second Redeemable
Cumulative Preferciice Shares.

{b) The right upon a winding up or upon a repayment of
capital to ~spayment of the capital paid up or credited as paid up
on the Second Redeemable Cumulative Preference Shares together
with a sum equivalent to all arrears (if any) of the said fixed
cumulative dividend thereon whether earned or declared or not to
the date of commencement of the winding up in priority to any
other classes of shares in the capital of the Company apart from
the First Redeemable Cumulative Preference Shares.

(c) The Second Redeemable Cumulative Preference Shares
shall not confer any further or other rights to participate in
profits or assets,

(d) The holders of the Second Redeemable Cumulative
Preference Shares shall not be entitled to vote at any Meeting of

the Company except on a resolution directly or adversely
affecting any of the special rights or privileges attached to the

Second Redeemable Cumulative Preference Shares or on a
resolution to wind up the Company and shall not be entitled to
receive notices of or to attend any meeting of the Company other

than one convened for the purposes of counsidering any such
resolution as aforesaid.

{e) The following provisions shall apply in regard to the
redemption of the Second Redeemable Cumulative Preference
Shaies:-

(i) The Company shall on a date fixed by the
Company not being more than 6 months after the date of
the death of any person to whom any Second Redeemable
Cumulative Preference Shares are allotted by the Company
or, if later, on n date fixed by the Company not being
more than 3 months after the Company has received
evidence reasonably satisfactory to it of the death of such
person redeem at par ail the Second Redeemable
Curnulative Preference Shares allotted to that person
whether or not such person is then the registered holder of
all or any of such shares. Upon [fixing a date for
redemption under this paragraph the Company shall give
notice of redemption to the holders of the particular
shares to be redeemed.

(ii} Any notice of redemption shall specifly the
particular shares to be redeemed, the date fixed for
sedemption and the place at which the certificates for
such shares are to be presented for redemption and upon
such date eath of the holders of the shares concerned
shall be bound to deliver to ihe Company at such place
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the certificates for such of the shares concerned as are
held by him in order that the same may be cancelled.
Upon such delivery the Company shall pay to such holders
the amount due to them in respect of such redemption. If
any certificate so delivered to the Company includes any
shares not redeemable on that occasion, a balance
certificate for such shares shall be issued to the holder
delivering such certificate to the Company.

(ii1) There shall be paid on each Second Redeemable
Cumulative Preference Share redeemed the amount paid up
or credited as paid up thereon together also with a sum
equal to any arrears v, deficiency of the fixed dividend
thereon to be calculated down to the date fixed for
redemption and to be payable irrespective of whether or
not such dividend has been declared or earned.

{iv) As from the date fixed for redemption of any
Second Redeemable Cumulative Preference Shares dividend
shall cease to accrue on the shares except on any such
share in respect of which, upon the presentation of the
certificate relating thereto, payment of the money due at
such redemption shall be refused.

(f) No further shares ranking in priority to or pari passu as
regards participation in the profits and assets of the Company
with the said Second Tedeemable Cumulative Preference Shares

shall at any time be created (apart from the 40,000 First
Redeemable Cumulative Preference Shares which at the date of

adoption of these Articles form part of the Share Capital of the

Company) without the consent of any Extraordinary Resolution of
a class meeting of the holders of the Second Redeemable
Cumulative Preference Shares  which may be issued and
outstanding.

By Special Resolution passed 21st Janvary 1980 the 2,385 issued Ordinary
Shares of £1 each were converted into 2,385 deferred shares of £1 each.
The rights and restrictions of the shares are expressed in the resolution
dated the same.

By Special Resolution passed 24th February 1983, the share capital of the
Company was increased from £5,000 to £10,000 by the creation of 2483
Deferred Shares of £1 each and 4,752 Ordinary Shares of £1 each.

By Special Resolution passed 8th JYanuary 1984, the resolution passed on
21st Januvary 1980 was declared a mistake and nullified thereby
designating the issued sheres of 2,385 into Ordinary Shares of £1 each.

: B G eTele.  URD
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he Companies Act 1985
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‘Public Company Limited by Shares
ARTICLES OF ASSCCIATION

OF

THE LCH GROUP PLC

PRELIMINARY

1. Subject as hereinafter provided the Regulations contained in Table A set out in
the Schedule to The Companies (Tables A to F) Regulations 1985 shall apply to the

Conmpany .

2. Regulations 3, 23, and 35 of Table A shall not apply to the Company, but the
Requlations hereinarter contained together with the remianing Regulations of Table A
shall, subject to the modifications hereinafter expressed, constitute the
regulations of the Compary.

3. Bny reference in these Regulations to an enactment shall be construed as a
reference to that enactment as amended or extended by or under any other enactment.

INTERPRETATION

4. In Regqulation 1 of Table A there shall be inserted before the words "office"
and "secretary” the word "the" and between the words "regulations" and "the Acts”
the words "and in any regulations adopting the whole or in part the same".

SHARES

5. Subject to the provisions of the next following Regulation the Directors are
authorised for the purposes of section 80 of the Act to exercise the power of the
Conpany to allot 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, on such terms and in such
manner as they think fit provided always that:-—

(i) save as provided i.. wub-paragraph (ii) of this Regulation the authority
given in this Regulation to the Directors to exercise the power of the Company
to allot shares shall expire five years after the date of the

Special Resolution of L&Y cebsfe. (2§ of the Company;

(ii) the Members in General Meeting may by Ordinary Resolution:-

(a) renew the said authority (whether or not it has been: previously
renewed) “or a period not exceeding five years, but such F lolution must
state (or restate) the amount of shares whicl: mav he alluited under such
authority or renewed authority or, as the case may be, the amount remaining
to be allotted thereunder, and must wpecify the date on which the authority
or renewed authority will expire;
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(b) revoke or vary any such authority (or renewed authority}; and

(iii) notwithstanding the provisions of sub-paragraphs (i)} and {ii) of this
Regulation the Company may make an offer or agreement which would or might
require shares to be allotted after such authority has expired and in pursuance
of such an offer or agreement the Directors may allot shares notwithstanding
that such authority or renewed authority has expired.

In this Requlation any reference to the allotment of shares shall include a

refempce to the grant of any right to subscribe for, or to convert any security into
shares, but shall not include any vefererce to the allctment of shares pursuant to
such a right.

6. Subject to Chapter VII of the Act, the Compeny may purchase its own shares
(including redeemable shares) out of distributable profits or the proceeds of a fresh
issue of shares.

7. Subject to Chapter VII of the Act, any shares may, with the sanction of an
Ordinary Resolution, be issued on the terms that they are, or, at the option of the
Company or the shareholder are liable, to be redeemed on such terms and in such
mannex as the Company before the issue of the shares may by Special Resolution
determine, and whether out of distributable profits or the proceeds of a fresh
issue of shares.

8. The instrument of transfer of a fully paid share shall be executed by or on
behalf of the transferor and in the case of a share which is not fully paid, the
instrument of transfer shall in addition be executed by or on behalf of the
transferee. The transferor shall be deemed to remain a holder of the share until
the name of the transferee is entered in the register of Members in respect thereof.

PROCEEDINGS AT GENMERAL MEETINGS

9. 1In every notice convening a General Meeting of the Company there shall appear
with reasonable prominence a statement that a Member entitled to attend and vote is
entitled to appoint a proxy to attend and on a poll vote instead of him and that
such proxy need not also be a Member. Regulation 38 of Table A shall be modified
accordingly .

10. Proxies may be deposited at the Registered Office of the Company at any time
before the time of the Meeting for which they are to be used unless ctherwise
specified in the notice convening such Meeting. Regulation 62 of Table A shall be
modified accordingly.

DIRECTORS

1i. The Directors may exercise all the powers of the Company to borrow money, whether
in excess of the nominal amount of the share capital of the Company for the time being
issued or not, and to mortgage or charge its undertaking, property and uncalled capital
or any part thereof, and to issue debentur:s, debenture stock or any other securities
whether outright or as security for any debt, liability or obligation of the Company
or of any third party.

12. In Regulation 87 there shall be inserted between the words "the directoxrs" and
"may" the words “"on behalf of the Caompany".

DIVIDENDS

13. 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. d{ "(i
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THE LCH GROUP LIMITED

In our opinion as Auditors of The LCH Group Limited the Company's
balance sheet as at 3lst March 1987 has been prcperly prepared in accordance
with the provisions of the Companies Act 1985, and gives a true and fair view
of the state of the company's affairs as at the bulance sheet date.
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THE LCH GROW® LTMITED

BALANCE SHEET AT 31ST MARCH 1987

FIXED ASSETS

Tangible assets

Intangible assets

Investments in subsidiary
companies

CURRENT ASSETS

Stocks

Debtors

Investments

Cash at Rank and in Hand

CREDITORS: Amounts falling due
within one year

NET CURRENT ASSETS

TOTAL ASSETS LESS CURRENT
LIABILITIES

PROVISIONS FOR LIABILITIES AND

CHARGES

Deferred taxation

CAPITAL AND RESERVES

Called up share capital
Share premium account
Other reserves

Profit and Less account

Notes b

—_

o B

jen

3,016,758
78,695
3,095,453

1,548,824

len

152,475

1,112,179
1,264,654

1,546,629

2,811,283

2,811,283

130,418
418,612
1,450,329
B11,924

2,811,283

rumtmmy

£ )
1986
1,262,725
1,029,093
2,291,818

148,220

782,772

3,024

23,063

557,079

415,495

541,584

2,833,402

15,700
2,757,702

385,216
418,612
1,450,329
503,545
2,757,702
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THE L.CH GROUR I TMITED

NOTES TO THE ACCOUNTS

FOR THE YEAR ENDED 31ST MARCH 1987

TANGIBLE FIXED ASSETS

Freehold Short Plant

Land and Leasehcld Land and Moulds Motor

Buildings and Buildings Machinery and Tools Vehicles Total
Cost £ £ £ 2 £ £
At 1st april 1986 v8s, 542 300 794,984 167,859 122,653 2,074,338
Additions - - 16,268 76,000 61,109 153,377
Disposals (988,542) (150) (612,056) - (49,827) (1,650,575,
At 31st March 1987 - 150 199,196 243,859 133,935 577,140
Depreciation
At 1st April 1986 - 190 570,117 167,59 73,447 811,613
Charge for the year - 17 27,273 38,000 29,809 95,099
Depreciation on
Disposals - (150) (452,742) -~ (29,155) (482,047,
At 31st March 1987 - 57 144,648 205,859 74,101 424,665
Net Book Value
At 31st March 1987 - 93 54,548 38,000 59,834 152,475
At 31st March 1986 988,542 110 224,867 - 49,206 1,262,725

INTANGIELE FIXED ASSETS

cosT

At 1st April 1986 and 31st Mav<h 1987

AMORTISATION

At lst April 1984
Charge for the year

At 31st March 1987

NET BOOK VALUE

At 3lst March 1987

At 31st March 1986

=== ===

Patents and Goodwill
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THE LCH GROUP LIMITED

NQTES TO THE ACCOUNTS

FOR THE YEAR ENDED 31ST MARCH 1987

INTEREST IN SUBSIDIARY COMPANIES

1987 1986
Shares at cost less amounts written off £1,112,179 £1,029,093
Theve are ten subsidiaries in the group namely:
Country of
Name Incorporation Nature of Business
British Hangers Limited England Manufacturers of Coathangers
Dinetre Limited England Furniture manufacturers, Lmporters
and distributors.
J.B. Bruce Limited England Pruperty Investment
Philip & Ward Limited England Importers and distributors
Staunton Import Company Limited England Importers and distributors
LCH Plustics Limited
(Formerly Seaforth Plastics
Limited) England Plastic injection moulders
Levine and Son Limited England Retailers and distributors of
. Shop fittings.
LCH Properties Limited England Property dealing
Rowland Griffiths Limited England Proparty dealing
H. & L. Russel Limited England Manufacture c¢f coathangars
STOCKS 1987 1986
& £
Finished Goods Nil 148,220
DEBTORS 1987 1986
£ £
Amounts falllng due within ome year:
I'rade debtors 79,942 110,454
Amounts owed by group
companies 2,770,897 594,808
Other debtors 159,835 66,242
Prepayments 6,084 11,268

3,016,758 782,772




THE LCH GROUP LIMITED

NOTES TO THE ACCOUNTS

FOR THE YEAR ENDED 31ST MARCH 1987

CURRENT ASSET INVESTMENTS

Unlisted investments at cost

CREDITORS:~ Amounts falling due
within one year:

Trade Creditors

Admounts owed to group companies -
Subsidiaries

Corporation Tax

Other taxation and social security
costs

Accruals and deferred income

Other creditors

—_—————

14,%470

1,177,218
181,133

77,095
60,640
38,268

1,548,824

mxmsmEETEs

77,962

110,636
59,837

63,497
70,263
33,300

415,495
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THE LCH GROUP LIMITED

NOTES T2 THE ACCOUNTS

FOR THE YEAR ENDED 31ST MARCH 1987

SHARE CAPITAL 1987 1986
g £
Authorised:
10,000 Ordinary Shares of £1 each 10,000 10,000
40,000 9% ¥irst Redeemable Cumulative
Preference Shares of £1 each 40,000 40,000
359,950 9% Second Redeemable Cumulative
Preference Shares of £1 each 359,950 359,950
409,950 409,950
Allotted, issued and fully paid:
3,266 Drdinary Sharaes of £1 each 5,266 5,266
10,000 9% First Redeemable Cumulative
Preference Shares of £1 each 10,000 20,000
115,152 9% Sccond Redeemable Cumulative
Preference Shares of £1 each 115,152 359,950
130,418 385,216

The preference shares are redeemable as follows:-

10,000 9% First Redeemable Cumulative preference shares of £1 each on 30th April
1987.

359,950 9% Second Redeemable Cumulative Preference shares of £1 each at any date
fixed by the company being not more than & months after the date of death of

the shareholder concerned. As a result of a sharcholer's death 244,798 shares
were redeemed on G6th May 1986.



THE LCH GROUP LIMITED

In our opinion as Auditors of The LCH Group Limited the Company's
balance sheet as at 3lst March 1987 shows that at the balance sheet date
the amount of the Company's net assets (within the meaning given to that
exprecsion by section 264(2) of the -“ompanies Act 1985) was not less than the
aggregate of its called up share capital and undistributable reserves.
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FILE COPY

CERPIFICATE OF INCORPORATION
ON RE~REGISTRATION OF PRIVATE COMPANY

AS A PUBLIC COMPANY

Ho. 299128

I hereby certify that
THE LCH GROUP LIMITED

formerly registered as a private company has this &day
bean re-registered under the Companies Act 1985 as a

public company under the name of
THE LCH GROUP PLC
and that the company is limited.

Given under my hand at Cardiff the 4TH NOVEMBER 1987
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An Authorised Officer
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THE COMPANIES ACT 1985 '

Company Limited by Shares

SPECIAL RESOLUTIONS

of THE LCH GROUP Limited

passed the lg® | u_/ ,;cl_a.,gw_ Lee &
At an Extraordinary General Meeting of the abovenaned Company duly convened and
held at 438 Upper Brentwood Road, Gidea Park, Romford, Essex k2 6JG on 1§ Geltobe 158D

the following resolutions were passed as Special Resolutions namely:=

"That pursuant of the provisions of Section 43 of theﬂgqnpanieswef_;'?;'gas) Sybhe
Company be re-registered as a public company that, Ehe xb&éﬂ"@iﬁ‘&‘iﬁdurﬁﬂq% GEPARAT'.?.L‘(
Association of the Company be thereupon alteredl in accordanae Wit -
printed document produced to the meeting and inieTHABE by the-ehaiiman
for identification, as follows:- ' -

by deleting the existing Clauses 1 and 2 and substituting therefor the
following clauses 1, 2 and 3, and by re-numbering the existing Clgqse{ o "
3~5as 4 - 6:- ..;s,x-‘(?.\,

-
WY

)
Pl et

ane™

1. The company's name is THE LCH GROUP PIC /__,::*_{: I.'.\;‘:;_:' 3

u?‘:’" _.‘<54: -
2. fThe Company is to be a public Camany. i L ‘3,{.5;;_&; e '
3. he Conpany's registered office will be sifuatéd in En land.~" e

nThat the Articles of Association contained in the nted?&'&:&mant tpr‘gducéa
to the meeting and initialled by the Chairman for i entiﬁj.@a.ﬁii/‘t?‘,be’éﬁopted
s the Articles of Association of the Cempany in substititierrfor and to the
exclusion of the existing Articles of Association".

"fhat the authorised capital of the company he increased by the addition
thereto of the sum of £40,000 beyond the registered capital of £409,950 divided
into 50,000 Ordinary Shares of £l each, 40,000 First Redeenable Cumulative
Preference Shares of £l each and 359,950 Second Redeemable Cumulative Preference
Shares of £l each, the newly-created Ordinary Shares ranking pari passu in all
respects with the existing Ordinary Shares of the Company".

"That £44,734 standing to the credit of the Company's revenue reserves be
capitalised and that the same be applied in making payment in full at par for
44,734 Ordinary Shares of €1 each in the capital of the Campany., such shaxes
to be distributed as fully paid among persons registered as holders of
ordinary Shares on (&% O HEFbew 19ED at the rate of 8.495 fully paid
Ordinary Shares (to the nearest share) for every Ordinary Share held".

§

]

COMPANIES REGISTRATION
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THE LCH GROUP PLC

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

Incorporated on the Ist day of April 1935
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Incorporated Under The Companies Act 1929
The Companies Acts 1948 to 1982
The Companies Act 1985

Public Company Limited by Shares

THE LCH GROUP PLC

Incorporated on the Ist day of April 1935
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incorporatedd Under The Companies Act 1929
The Companies Acts 1948 to 1982

The Companies Act 1985

Public Company Limited by Shares

MEMORANDUM CF ASSOCIATION

of
THE LCH GROUP PLC

(As adopted by Special Resolution passed 18th October 1987)

1. The Company's name is * THE LCH GROUP PLC

2. The Company is to be a public company

3, The Company's registered office will be situated in England
4, The objects for which the Company is established are:-

(A) To acquire and carry on the business of Manufacturers of Coathangers
and Shop Fittings hitherto carried on by Barnett Levine trading as the
London Coathanger Company at 5, 7, 9 & 9a Yalford Street, London, E.L.
and for that pnrpose to enter into an agreement with the said Barnett
Levine in the terms of a draft preliminary agreement, a coOpy of which
has been signed for identification by two of the subscribers of the
Memorandum with or without modification.

(B) To establish and carry on in any part of the world all or any of the
husinesses of Manufacturers of and Dealers in Coathangers, Wax Models,
Cabinets, Shop and Cffice Furniture, Fittings, Upholstery, Dealers in
Wood, Glass, Metal and all commodities suitable for Shops, Offices and
the Like.

() iv curiy or the business of Builders, Contractors, Timb-r Merchants,

Metal and Glass Workers, Dealers in Wax, Celulose, Ivory, Ivorine, Faints,

varnishes, Dyes, Qils, Pigments, Gum, Compositions and  Patent
Preparations.

) To develop the resources of any property for the time being belonging to
the Company in such manner as the Company may think fit.

* The name of the Company was chainged from the London Coatbanger
Company Limited to THE LCH GROUP LIMITED on 15th March 1982, and
re-vegistered as a peblic Company on 18th October 1987.

S 5 T
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(E)

(F)

()

(H)

M

n

(K)

(L)

(M)

(N)

7’0 manage, purchase or otherwise acquire, take on lease or hire lands,
houses, bri.dings, easements, properties, chattels, rights, secret processes,
inventions, patents, copyrights designs and trade marks or all or any of the
business, property and liabilities of any person or company carrying on
any business similar to that which this Company is authorised to carry om,
or possessed of property suitable for the purpose of the Company, and
pay for any assets acquired by the Company by shares, debentures, bonds,
cash or otherwise, either in this or an; other company, whether fully paid
or otherwise,

To form, promote, subsidise and assist companies, syndicates or
partnerships of all kinds, and to issue on commission or otherwise
underwrite, subscribe for, and take or guarantee the payment of any
dividend or interest on any shares, stocks, debentures, or other capital, or
securities, or obligations of any such companies, syndicates or
partnerships, and to pay or provide for brokerage, commission and
underwriting in respect of any such issue,

To enter into partnerships or into any arrangement for sharing profits,
union of interests, co-operation, reciprocal concessions or otherwise, with
any person or company, carrying on business within the objects of this

Company.

To work, improve, manage, develop, lease, mortgage, charge, pledge, turn
to account or otherwise deal with all or any part of the property of the
Company, and to sell the property business or undertaking of the
Company or any part thereof, for such consideration as the Company may
think fit, and in particular for shares, debentures oOr securities of any
other company.

To construct, erect, maintain, alter, replace or remove, any buildings,
works, offices, erections, piant, machinery, tools or equipment as may
seem desirable for any of the business or in the interests of the
Company, and to manufacture, buy, sell and generally deal in any plant,
t.ols, machinery, goods oOf things, of any description which may be
conveniently dealt with in connection with any of the Company’s objects.

To borrow and raise money in such manner as the Company shall think
fit, and in particular by the issue of debentures or debenture stock,
mortgages, charges, perpetual or otherwise, charged upon all or any of
the Company’s praperty (both present and future) and undertaking,
including its uncalled capitol,

To make, draw, accepi, indorse and negotiate bills of exchange, or other
negotiable instruments.

To pay all or any expenses incurred in connection with the formation,
promotion, and incorporation of the Company, and to pay commissions to
and remunerate any person or company for services rendered in placing or
assisting to place, any of the shares in the Company’s capital, or any
debentures or other security of the Company, of in or about the
formation or promotion of the Company or the conduct of its business.

To make donations to such persons, and in such cases, and either of cash
or other assets, as the Company may think directly or indirectly
conducive to any of its objects, or otherwise exnedient,

To distribute amony the members in specie any property of the Company,
or any prcceeds of sale, disposal, or vealisation of any property of the
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(M

(U)

(V)

(W)

Company, but so that no distribution amounting to & reduction of capital

li':e made except with the sanction (if any) for the time being required by
aw.

To subscribe for, purchase or otherwise acquire, take, hold or sell any
shares nr stock, debentures or debenture stock, or other securities or
obligations of any company, and to invest or lend any of the moneys of
the Company not immediately required for its operations in such manner,
with or without security, as the Directors may determine.

To procure the Company tfo be registered or recognised in any country or
place abroad.

To appoint any person or Dersons, firm or firms, company Or companies to
be the agent or agents of the Company, and to act as agents, managers,
secretaries, contractors or in similar capacity.

To give credit to or guarantee, Of become security for or for the
performance of any contract by any person, firm, company, association or
cociety which may be desirable in the interests of the Company,

To insure the life of any persom, who may, in the opinion of the
Company, be of vaiue to the Company, as having or holding for the
Company's interests, goodwill, or influence or other assets and to pay the
premiums on such insurance,

To promote, contribute to or assist financially, or otherwise any fund for
the benefit, wholly or partly, of employees or ex-employees of the
Company or their relative, children or dependents, or any other charitable
purpose, and to promote, enter into, and carry into effect any scheme for
the sharing of profits, with employees.

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

To do ail such :icts or things as are incidental or conducive to the
attainment of the above objects, or any of them.

To establish and maintain or procure the establishment and maintenance
of, any pension OF superannuation funds (whether contributory or
otherwise) for the benefit of, and to give or procuré the giving of
donations, gratuities, pensions, allowances and emoluments to any persons
who are or were at any time in the employment or service of the
Company, or of any company which is a subsidiary of the Company or is
allied to or associated with the Company or any such subsidiary or ol .ny
of the predecessors of the Company or any such other company as
aforesaid, or who may be or have been Directors or officers of the
Company, or of any such other company as aforesaid, and the wives,
widows, families and dependents of any such persons, and to establish,
subsidise and subseribe to any institutions, sssociations, societies, clubs or
funds calculated to be for the benefit of, or to advance the interests and
well-being of the Company OTF of any other company Aas aforesaid, or of
and such persons as aforesaid, and to make payments for or towards the
insurance of any such persons as aforesaid, and to subscribe or guarantee
money for charitable or benevolent objects, of for any exhibition or for
any public, general Or useful object, and to do any of the matters
aforesaid either alone or in conjunction with any such other company as
aforesaid without prejudice to the generality of the foregoing to act
either alone or jointly as trustee or administrator for the furtherance of
any of the aforesaid purposes.
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;t is hereby declared that the word "Company” in this clause, except where used

in reference to this Company, shall be deemed to include any partnership or
othef .body of persons, whether incorporated or not incorporated, and whether
domiciled in the United Kingdom or glsewhere, and whether now existing or
hereafter to be formed.

5. The liability of the Members is limited

6.* The Share Capital of the Company is £449,950 divided into 40,000 First
Redeemable Cumulative Preference Shares of £1 each (“the First Redeemable

Cumulative Preference  Shares"), 359950 Second Redeemable Cumulative
Preference Shares of £1 each ("the Second Redeemable Cumulative Preference

Shares"), and 50,000 Ordinary Shares of £1 each.

1) The First Redeemable Cumulative Preference Shares shall have
attached thereto the rights and privileges and be subject to the
restrictions and provisions set out below namely:-

(a) The right to receive out of the profits of the Company

which it shall from time to time be determined to

distribute by way of dividend in priority to any payment

of dividend to the holders of any other classes of shares

in the capital of the Company a fixed cumulative

preferential dividend at the rate of 9 per centum per

annum (plus any associated tax credit) on the capital paid

up or credited as paid up on the First Redeemable
Cumulative Preference Shares.

(b) The right upon 2 winding~up or upon 2 repayment of
capital to repayment of the capital paid up or c.edited as
paid up on the First Redeemable Cumulative Preference
Shares together with a sum equivalent to all arrears (if
any) f the said fixed cumulative dividend thereon whether
earned or declared or not to the date of commencement
of the winding up in priority to any other classes of
shares in the capital of the Company.

(c) The First Redeemable Cumulative Preference Shares shall
not confer any further or other rights to participate in
profits or assets.

(d) The holders of the First Redeemable Cumulative
Preference Shares shall not ™ entitted to vote at any

Meeting of the Company except on a resolution directly
and adversely affecting any of the special rights or
privileges attached to the First Redeemable Cumulative
Preference Shares or on 2 resolution to wind up the
Company and shall not be entitled to receive notices of or
to attend any meeting of the Company other than one
convened for the purposes of considering any such
resolution as aforesaid.

(e) The following provisions shall apply in regard to the
redemption  of the First Redesmable Cumulative
pPreference Shares:-

(i) The Company shall, subject to the provisions of the
Companies Act 1981 and every other law for the
time being affecting the Company, redeem at par
the First Redeemable Cumulative Preference Shares
of the following dates:

TLGIM 83/17 4



Denoting Number of First
Redeemable Cumulative

Preference Shares Redemption Date
1 - 10,000 30th April 1987
10,001 - 20,000 30th April 1986
20,001 - 30,000 30th April 1985
30,001 - 40,000 30th April 1984

(ii) Upon each date fixed by paragraph (i) above for
redemption of the First Redeemable Cumulative
Preference Shares the holders of the Shares to be
redeemed thereon shall be bound to deliver to the
Company at its registered office for the time
being the certificates for such shares in order that
the same may be cancelled. Upon such delivery
the Company shall pay to such holders the amount
due to them in respect of such redemption. If any
certificate so delivered to the Company includes
any shares not redeemable on that occasion, a
valance certificate for such shares shall be issued
to the holder delivering such certificate to the
Company.

(iiiy There shall be paid on each First Redeemable
Cumulative Preference Share redeemed the amount
paid up or credited as paid up thereon together
also with a sum equal! to any arrears oF deficiency
of the fixed dividend thereon to be calculated
down to the date fixed for redemption and to be
payable irrespective  of whether or not such
dividend has been declared or earned.

{iv) As from the date fixed for redemption of any First
Redeemable Cumulative Preference Shares dividend
shall cease to accrue on the shares except on any
such share in  respect of which, upon the
presentation of the certificate relating thereto,
payment of the money due at such redemption
shall be refused.

{f) No Ffurther shares ranking in priority to or pari passu as
regards participation in the profits and assets of the
Company with the said First Redeemable Cuwmulative
Preference Shares shall at any time be created without
the consent of any Extraordinary Resolution of a class
meeting of the holders of such last-mentioned shares which
may be issued and outstanding.

(2) The second Redeemable Cumulative Preference Shares shall have

attached thereto the rights and privileges and be subject to the
restrictions and provisions set out below namely:-

(a) The right to receive out of the profits of the Company
which it shall from time to time be determined to
distribute by way of dividend in priority to any payment of
dividend to the holders of any other classes of shares in

the capital of the Company apart from the First
Redeemable Cumulative  Preference Shares a fixed
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(b)

()

(d)

(e)

6

cumulative preferential dividend at the rate of 9 per
centum per annum (plus any associated tax credit) on the
capital paid up or credited as paid up on the Second
Redeemable Cumulative Preference Shares.

The right upon a winding up or upon a repayment of
capital to repayment of the capital paid up or credited as
paid up on the Second Redeemable Cumulative Preference
Shares together with a sum equivalent to all arrears (if
any) of the said fixed cumulative dividend thereon whether
carned or declared or not to the date of commencement
of the winding up in priority to any other classes of shares
in the capital of the Company apart from the First
Redeemable Cumulative Preference Shares.

The Second Redeemable Cumulative Preference Shares
shall not confer any further or other rights to participate
in profits or assets.

The lolders of the Second Redeemable Cumulative
Preference Shares shall not be entitled to vote at any

Meeting of the Company except on a resolution directly or
adversely affecting any of the special rights or privileges
attached to the Second Redeemable Cumulative Preference

Shares or on a resolution to wind up the Company and shall
not be entitled to receive notices of or to attend any
meeting of the Company other than one convened for the
purposed of considering any such resolution as aforesaid.

The following provisions shall apply in regard to the
redemption of the Second Redeemable  Cumulative
Preference Shares:-

(i) The Company shall on a date fixed by the
Company not being more than & months after the
date of the death of any person to whom any
Second Redeemable Cumulative Preference Shares

are allotted by the Company or, if later, on a date

fixed by the Company not being more than 3
months atter the Company has received evidence

reasonably satisfactory to it of the death of such

person redeem at par all the Second Redeemable

Cumulative Preference Shares alloted to that

person whether or not such person is then the
registered holder of all or any of such shares,
Upon fixing a date for redemption under this
paragraph the Company shall give notice of
redemption to the holders of the particular shares

to be redeemed.

(i) Any notice of redemption shall specify the
particular shares to be redeemed, the date fixed
for redemption and the place at which the
certificates for such shares are to be presented for
redemption and upon such date cach of the holders
of the shares concerned shall be bound to deliver
to the Company at such place the certificates for
such of the shares concerned as are held by him in



order that the same may be cancelled, Upon such
delivery the Company shall pay to such holders the
amount due to them in respect of such redemption.
If any certificate so delivered to the Company
includes any shares not redeemable on that
occasion, a balance certificate for such shares shzli

be issued to the holder delivering such certificate
to the Company.

(iii) There shall be paid on each Second
Redeemable Cumulative Preference Shares

redeemed the amount paid up or credited as paid

up thereon together also with a sum equal to any

arrears or deficiency of the fixed dividend thereon

to be calculated down to the date fixed for
redemption and to be payable irrespective of
whether or not such dividend has been declared or
earned.

(iv) As from the date fixed for recemption of
any Second Redeemable Cumulative Preference
Shares dividend shall cease to accrue on the
shares except on any such share in respect of
which, upon the presentation of the ceriificate
relating thereto, payment of the wmoney due at
such redemption shall be refused.

(3] No further shares ranking in priority to or pari passu as
regards participation in the profits and assets of the Company

with the said Second Redeemable Cumulative Preference Shares

shall at the time be created (apart from the 40,000 First

Redeemable Cumulative Preference Shares which at the date of

adoption of these Articles form part of the Share Capital of the

Company) without the consent of any Extraordinary Resolution of
a class meeting of the holders of the Second Redeemable
Cumulative Preference Shares  which  may be issued and
outstanding.

* By Spezial Resolution passed 2ist January 1980 the 2,385 issued Ordinary
Shares of £1 each were converted into 2,385 deferred shares of £1 each.
The rights and restrictions of the shares are expressed in the resolution
dated the same.

By Special Resolution passed 2dth February 1983, the share capital of the
Company was increased from £5,000 to £10,000 by the creation of 248
Deferred Shares of £1 each and 4,752 Ordinary Shares of £1 each,

By Special Resolution passed 8th January 1984, the resolution pessed on
2ist January 1980 was declared a mistake and nullified thereby
designating the issued shares of 2,385 into Ordinary Shares of £1 each,

By Special Resolution passed 18th October 1987 the share capital of the

Company was increased from £409,950 to £449,950 by the creation of
40,000 Ordinary Shares of £1 each.
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;tﬁ,b 0éh@. several. persons w.hose names, addresses and descriptions are sub-
ad, are desirous ot being formed into a Company in pursrance of this
Memorqndum of .Assocmtion, and we regpectively agree to take the number of
shares in the capital of the Company set opposite our respective names.

Names, Addresses a:}d Descriptions Number of Shares taken
of Subscribers by each Subscriber
RAPHAEL LEWIS One

33, Corringham Road,
Golders Green,
N.W.11,

Merchant.

JAMES MARSHALL One
190, St. Albans Read,
Wwatford, Herts

Manager

Dated the 26th day of March, 1935,

WITINESS to the above Signatures:-

G.E. McCANLIS
9/15 Oxford street,
London, W.l.

Incorporated Accountant.
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Incorporated Under The Companies Act 1929
The Companies Acts 1948 to 1982

‘The Companies Act 1985

Public Company Limited by Shares

ARTICLES OF ASSOCIATION
of

THE LCH GROUP PLC

(As adopted by Special Resolution passed 18th October 1987)
PRELIMINARY

1. Subject as hereinafter provided the Regulations contained in Table A set
out in the Schedule to The Companies (Tables A to F) Regulations 1985 shall
apply to the Company.

2. Regulations 3, 23, and 35 of Table A shall not apply to the Company, but
the Regulations hereinaftex contained together with the remaining Regulations of
Table A shall, subject to the modifications hereinafter expressed, constitute the
regulations of the Company.

3. Any veference in these Regulations to an enactment shall be construed as @
reference to that enactment as amended or extended by or under any other
enactment.

INTERPRETATION

4, In Regulation 1 of Table A there shall be inserted before the words
"sffice" and “secretary” the word "the" and between the words "regulations" and
"he Acts" the words "and in any regulations adopting the whole or in part the
same”,

SHARES

5. Subject to the provisions of the next following Regulation the Directors
are authorised for the purposes of section 80 of the Act to gxercite the power
of the Company to allot shares to the amount of the authorised but unissued
share capital of the company at the date hereof and the Directors may, ailot,
grant options over Or otherwise dispose of such shares, to such persons, On such
terms an in such manner as they think fit provided always that:-

(1) gave as provided in sub-paragraph (i) of this .Regulation the
authority given in this Regulation to the Directors to exercise the power
of the Company to allot shares shall expire five yrars after the date of
the Special Resolution of 18th October 1987 of the “ompany.

(ii) the Members in General Meeting may by Ordinary Resolution:~

TLGIA 83/17 1



(a) | renew the said authority (whether or not has' Leer
previousty renewed) for a period not exceeding five wveours B
suc_h Resolution must state (or restate) the amou~. o Jsl;ares
which may be allotted under such authority or renv:v;ed authoerity
or, as the case may be, the amount remaining to be alloved

theseunder, and_ must specify the date on which the authority or
renewed authority will expire;

i)

(b)d revoke or vary any such authority (or renewed authority);
an

(iif} notwithstanding the provisions of sub-paragraphs (i) and (ii) of this
Regulation the Company may make an offer or agreement which would or
might require shares to be allotted after such authority has expired and
in pursuance of such an offer or agreement the Directors may allot shares
notwithstanding that such authority or renewed authority has expired.

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

6. Subject to Chapter VII of the Act, the Company may purchase ifs own
shares (including redeemable shares) out of distributable profits or the proceeds
of a fresh issue of shares,

7. Subject to Chapter VII of the Act, any shares may, within the sanction of
an Ordinary Resolution, be issued on the terms that they are, or, at the option
of the Company or the shareholder are liable, to be redeemed on such terms
and in such manner as the Company before the issued of the shares may by
Special Resolution determine, and whether out of distributable profits or the
proceeds of a fresh issue of shares.

8. The instrument of transfer of a fully paid share shall be executed by or
on behalf of the transferor and in the case of a share which is not fully paid,
the instrument of transfer shall in addition be executed by or on behalf of the
transferee.  The transferor shall be deemed to remain a holder of the share
until the name of the transferee is entered in the register of Members in
respect thereof.

PROCEEDINGS AT GENERAL MEETINGS

9. In every notice convening 2 General Meeting of the Company tl}ere shall
appear with reasonable prominence a statement that a Member entitled to0
attend and vote is entitled to appoint @ Proxy to attend and on a poll vote
instead of him and that such proxy need not also be a Member, Regulaticn 38
of Table A shail be modified accordingly.

10. Proxies may be deposited at the Registered Office of the Company it
any time before the time of the Meeting for which they aré to be 13’sed unless
otherwise specified in the notice convening such Meeting. Regulation 62 of Table
A shall be modified accordingly.

DIRECTORS

11. The Directors may exercise all the powers of the Company 10 b?rrtcl:\:
money, whether in excess of the nominal amount or the share car:utall1 OB ;ts
Company for the time being issued or not, and o mortgagef or ; ?;8 oo
undertaking, property and uncalled capital or any part thereol, a._n] or as
debentures, debenture stock or any other SeCuritics whether Oum%];n- third
security for any debt, liability of obligation of the Company or 0 ¥
party.
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12.  In Regulation 87 there shall be inserted between the words "the diract.ors“
and "may" the words "on behalf of the Company".

DIVIDENDS

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