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Declaration of Compliance with the requirements
of the Companies Act 1948 on application for
registration of 2 Company

(Pursuant to Section 15(2) of the Companles Act 1948)

Insert the

Name of the
Company .BRACKERSON LIMITED
Presented by Presentor's Reference . S=G-W.

wClLi L Lo nd~Turnor i o ymy

1l. 0ld Jewry,

London EC2R 8DS
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l...BPhilip James Deverell Lamgford

of . 1l, 0ld Jewry, London EC2R 8DS

(o) Here insere: Do solemnly and sincerely declare that | am ().B.Beticitor of the

" A Soliciter of the
* Supreme Court "
{or In Scotland “a

e enseed  Supneme. Court. éncaged in the. formation

or
"' A person named
“In the Artlcles of
“ Assoclatlon as a

“Director or
' Seeretary ',

of

Brackerson Limited

and that all the requirements of the Companies Act 1948 in respect of matters
precedent to the registration of the sald Company and incidental thereto have been
complied with. And | make this solemn Declaration consclentiously believing the

same to be true and by virtue of the provisions of the Statutory Declarations Act 1835.
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Declared at..,..‘.....:'.m..wm.i',.ﬁ.‘?.'c',,'}.!,‘_%ﬂb.w.....................\
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seventy three /
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Before me,

A Commissioner for Oaths ¢®)

{b) Or
“ Notary Public or
“*Justice of the
' Peace, 25 the case
" may be "
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STATEMENT OF THE NOMINAL CAPTL,
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BRACKERSON
LIMITED

Pursuant to Section 112 of the Stamp Act 1891, as amended by Section 7 of
the Tinance Act 1899, Section 3% of the Finance Act 1920 and
Section 41 of the Finance Act 1933.

THE NOMINAL CAPITAL of the above named Company i3 £.100.00

Stgnature %ML— ﬁm P - &

Dosoription Selicit ors_engaged in formation. ..
Dated the Ll day of Jung 1973

NOTES.—The Stamp Duly on ihe Nominal Oapital is Fifiy Penoo Jor every £100
or fraetion of £100.
This Statement is to be filed with the Memorandum of Association or other

Dovument when the Company is registered and should be signed by an Officer of the
Company i appointed by the Awlicles of Association, or by the Solicitor(s) engaged in

tho formation.

Presented by Presen’or's Reference_S..GaW. .

Clifford-Turner & Co.s

11, 01d Jewry, London EC2R 8DS

Form No. 25

e——

rinted and Published by The Solicitors’ Law Stationery Saociety, Limited, OyezYHouse, Breams
afldings, Fetter Lane, London EC4P 4BU and at Birmingham, Cardiff, Liverpool, Manchester and
Insgiow. F19857.14-6-71
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g‘ COMPANY LIMITED BY SHARES
F MEMORANDUM OF ASSOCIATION
‘ ~ of - )
r« ~
f BRACKERSON LIMITED
ﬁbﬁf
: 1. The name of the Company ls "BRACKERSON LIMITED".
& 2. The registered office of the Company will be situate
‘ in England. —

e?

f 3. The objects for which the Company 1s established are:-
3

|

(A} To_acquire by purchase, lease, exchange, or otherwise,
land, bulldings and property of any tenure or description,
and any estate—or-intErest therein and any rights over
or connected with any such land, buildings and property.

(B} To develop and turn to account any land acquired
by or in which the Company is interested, and in particular
by laying out and preparing the same for building
purposes, constructing, altering, pulling down, decorating,
maintaining, furnishing, fitting up and improving
builldings, and by planting, paving, dralning, farming,
cultivating, letting on bullding lease or by bullding
agreement and by advancing money to and entering into
contracts and arrangements of all kinds with builders,
tenants and others,

{C) "o manage lands, bulldings and other property whether
belonging to the Company or not, and to collect rents
and income.

(D) To construct, carry out, malntain, improve, manage,
work, control and superintend any buildings, roads, ways,
railways, bridges, reservoirs, watercourses, agueducts,
electric power, heat and light supply works, telephone
works, offices, resildences, hotels, clubs, restaurants,
baths, places of worship, places of amusement, pleasure

) grounds, parks, gardens, readlng rooms, stores, shops,

dalries and other works and convenlences which may

seen directly or Indirectly conducive to any of the objects

of the Company, and to contribute to, subsidise or

otherwise aild or take part in any such operations.

To carry on the following businesses, namely, builders
and contractors, decorators, merchants, dealers in

stone, sand, lime, bricks, timber, hardware and other
building-requisiltes, brick and tlle and terra cotta
makers, and land and estate agents, or any other trade
or business whatsoever which can in the opinion of

the Directors be advantageously carried on by the
Company in connection with or as auxiliary to the general
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(F)

(G)

(H)

{1)

(3)

(x)

(L)

business of the Company.

To buy, sell, manufacture, repair, alter, improve,
manipulate, prepare for market, let on hire, and
generally deal in all kinds of plant machinery,
apparatus, tools, utensils, materials, produce,
substances, articles and things for the purpose of

any of the businesses specified herein, or likely to be
required by customers or other persons having, or ahout
to have, dealings with the Company.

To establish and carry on and to promote the establishment
and carrying on upon any property in which the Company

is interested of any undertaking which may be conveniently
carried on upon or in connection with such property and
the establishment of which may seem calculated to enhance
the value of the Company's interest in such property.

To advance and lend money to builders, tenants, and
others who may be willing to build, or rent oxr improve
any land or building in which the Company is interested
and generally to advance money to such persons and on
such terms as may be arranged.

To borrow or ralse or secure the payment of money

in such manner as the Company shall think fit, and in
particulaxr by the issue of debentures or debenture stock
perpetual or otherwise charged upon all or any of the
Company's property (both present and future) including

its uncalled capital, and to purchase, redeem or pay off
any such securities.

7o mortgage or charge all or any of the undertaking

and assets, and uncalled capital of the Company, whether
specifically or by way of filoating charge or otherwise
and to create and issue debentures ox debenture stock

in such form and with such charges and rights and to
secure any sums or obligationsz whether of the Company or
any other person and whether as principal security or
collaterally oxr otherwlise as may be thought £it.

To recelve money on deposit oxr loan upon such terms
as the Company may approve, and to guarantee the obligations
and contracts of third parties.

To lend money to, and guarantee Or undértake the
performance of the obligations of and the payment of dividends
and interest on and the repayment OF capital paid up to
or moneys borrowed or other moneys payable in respect

of any shares, securities, debentures, dehenture stock
and obligations of any company firm or person including
(without prejudice to the generality of the foregoing)

any company which 1s for the time being the Company's
holding company as defined by Section 154 of the Companies
Act, 1848, in any case in which such loan guarantee or
undertaking may be considered likely, directly or.
indirectly to further the objects of the Company or

the interests of its members and for any such purposes

and in any manner to mortgage or charge the whole or

any part of the undertaking property and rights {including
property and rights to be subsequently acquired) of the
Company and any money uncalled on any shares of the
capital orilginal or increased of the Company and

whether at the time issued or created or not.

2.
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(M)

(N)

(o)

(P)

(Q)

(R)

(s)

(T)

{U)

To carry on any other business which in the opinion
of the Directors of the Company may seem capable of
being conveniently carried on in connection with or as
anclllary to any of the above businesses or to be
calculated directly or Indirectly to enhance the value
of or render profitable any of the property of the
Company or to further any of 1lts objects.

To build, construct, maintain, alter, enlarge,
pull down, remove or replace any buildings,

works, plant and machinery necessary or convenient
for the business of the Company or to join with
any person, firm or company in doing any of the
things aforesaid.

To apply for, purchase or otherwise acqulre
any patents, licences and the like, conferring
an excluslve or non-exclusive or limited right
of user or any secret or other information as
to any invention which may seem calculated
directly or indirectly to benefit the Company,
and to use, develop, grant licences in respect
0f, or otherwise turn to account any rights
and information sc acquired.

To purchase, subscribe for or otherwise acquire

and hold and deal with any shares, stocks, debentures,
debenture stocks, bonds or securities of any other
company or corporxration carrying on business in

any part of the world.

To lssue, place, underwrite or guarantee the

subscription of, or concur or assist in the

issuing or placing, underwriting, or gurranteeing the
subseription of shares, debentures, debenture stock,
bonds, stocks and securities of any company, whether
limited or unlimited or incorporated by Act of Parliament
or otherwilse, at such times and upon such terms and
conditions ag to remunerxation and otherwise as may

be agreed upon.

To invest and deal with the moneys of the

Company not lmmediately required for the

purposes of its business in or upon such investments
and securities and in such manner as may from time
to time be considered expedient.

To lend money or give credit on such terms as may be
consldered expedient and to receive morey on deposit
or loan from and give guarantees or become security
for any persons, firms and companies.

To enter into partnership or into any arrangement

for sharing profits or to amalgamate with any person
firm or company carrying on or proposing to carry on
any business which the Company is authorised to carry
on or any business or transaction capable of

being conducted so as directly or indirectly to
benefit the Company.

To sell, exchange, lease, dispose of, turn to account

or otherwise deal with the whole or any part of the
undertaking of the Company for such consideration as

may be consldered expedient and in particular for shares,
stock or securities of any other company formed or to

be formed.

3.
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(V) To promote, finance or assist any other company for

the purpose of acquiring all or any part of the property

rights and liabilities of the Company or for any
other Purpose which may seem directly or indirectly
calculated to benefit the Company.

(W) To remunerate any person, firm or company rendering
services to the Company in any manner and to pay all
or any of the preliminary expenses of the Company and
of any company formed or promoted by the Company.

(X) To draw, accept, endorse, negotiate, discount,
eXecute and issune promissory notes, bills of exchange,
scrip, warrants and other transferable or negotiable
instruments.

(Y) To establish, support or aid in the establishment
and support of associations, institutions, clubs,
funds, trusts and schemes calculated to benefit
the officers ex-officers, employees or ex-employees
of the Company or the families, dependants or
connections of such persons, and to grant rensions,

(Z) To enter into any arrangement with any Government
or other authority, Supreme, municipal, local or
otherwise, and to obtain from any such Government or
Authority all rights, concessions, and privileges
which may seem conducive to the Company's objects
or any of them, or to obtain or to endeavour to obtain,

(Ad) To distribute among the Members in specie any
propexty of the Conmpan + OY any proceeds of sale or
disposition of any proparty of the Company, and for
such purpose to distinguish angd Separate capital
from profits, but so that no distribution amounting
to a reduction of capiltal be made except with the
sanction (if any) for the time being required by law.

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

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

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

any other sub-clause.
p—_

4. The liability of the Members is limited.

5. The share capital of the Company is £100 divided. into
100 shares of £1 each. The Company has power to increase

4.
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and divide the shares into several classes and attach
thereto any preferred, deferred or other special rights,
privileges or conditions as the Articles of Assoclation

/ may from time to time prescribe.
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WE, the several persons whose names and addresses are
subscribed are desirous of being formed into a Company
in pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the
capital of the Company set opposite our respective
names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each
Subscriber

Yok

1l, 0l1d Jewry, .
London, EC2R 8DS One "’,,»

12¢ fd

1l, 014 Jewxry =

Londotil?CZRVZ?S One
Gl 1L

DATED the A7 4% day of  dune 1973.
WITNESS to the above signatures: ]

?zﬁzg;bkio

1)1, 014 Jewry,
London, EC2R 8D3.




THE COMPAITIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

1123551 [f
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BRACKERSON LIMITED

ARTICLES OF ASSOCIATION

PRELIMINARY.

1. (A} In these Articles "Table A" means Table A
in the First Schedule to the Companies Act 1948, as amended
by the Companies Act 1967.

(B) The regulations contained In Part I of Table
A shall apply to the Company save in so far as they are
excluded or modified hereby. The Clauses in Part T of
Table A numbered 24, 53, 64, 77, 79, 87, 88(a) and (£),
83, 90, 91, 92, 93 and 107 shall not apply, but, subject
as aforesaild, and in addition to +he remaining Clauses in
Part I of Table A the following shall be the Articles
of Agsoclation of the Company.

PRIVATE COMPANY,

2. The Company is a private company, and accordingly
the regulations contained in Payt IT of Table "A", except
Clause 1l therein, shall apply to the Company.

SHARES,

3. The Share Capital of the Company is E1QOD Qivided into
100 Shares of &) each.

3. All shares for the time being created and unissued

shall be under the control of the Directors, who may allct

or otherwise dispose of tha same to such persons (including
any Directors}, on such terms and conditilons and at such

time or times as the Directors may think fit, and with

full power for the Directors to giye to any person (including
any Directox} the call of. any shares, either at paxr or

at a premium, and for such time and for such consideration

as the Directors may think f£it,

5. The lien conferxed by Clause 1l in Part I of Table

"A" shall attach to fully paid shares and to all shares
registered in the name of any person indebted or under
liability to the Company whether he be the sole registered
holder thereof or one of two or more joint holders.

6. In Clause 15 of Part I of Table "A" the following

words "except in so far as may be otherwise agreed between

the Company and any Member in the case of the shares held

by him” shall be inserted immediately after the words "Provided

that".
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NOTICES.

7. Every notice calling a General Meeting shall comply
with the provisions of Section 1386 (2) of the Act, as

to giving information to Members in regard to their right
te appoint proxies, and all notices and other communications
relating to a General Meeting which any Member is entitled
to receive shall also be sent to the Auditor for the

time being of the Company.

RESOLUTIONS,

8. Any such resolution in writing as is referred to

in Clause 5 in Part IT of Table "A"™ may consist of several
documentg in the 1like form each signed by one or more

of the Members (or their duly authorised representatives)
in that Clause referred to.

TRANSFERS.

9. An instrument of transfer of a share {(other than
a partly paid share) need not be executed on behalf
of the transferee and Clause 22 of Part I of Table TA"
shall be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS,

10. The following words shall be added to the end of
Clause 52 in Part I of Table "A" "and fixing the remuneration

of Directors",

1l. The words "tha neetlng shall be dissolved"” shall
be substituted for the words "the members present shall
be a quorum" in Clause 54 in Part T of Tabie Aa.

12. It shall not be hecessary to give any notice of an
adjourned meeting and Clause 57 in Paxt I of Table A shall

be construed accordingly.

13. A poll may be demanded by any Member present in
person ox by proxy and Clause 58 in Part I of Table "a"
shall be modified accordingly.

14. A Member for whom a receiver, curator bonis or other
person in the nature of a receiver or curator bonis has
been appointed by a Court in England and Wales or Scctland
having jurisdiction in that behalf on the ground that

the Member is incapable by reason of mental disorder of
managing and administering his property and affairs may
vote, whether on a show of hands or on a poll, by the
person 50 appeinted and that person may appoint a proxy
to vote on a poll on behalf of the Member.

DIRECTORS.

15. Unless and until otherwise determined by the Company
in General Meeting the number of Directors shall not be
less than two nor more than six and Clause 75 in Part

I of Table "A" shall be modified accordingly.

16. A Director need not hold any shares of the Company
to qualify him as a Director but he shall be entitleq

to receive notice of and attend at all General Meetings
of the Company and at all separate General Meetings of
the holders of any class of shares in the Capital of the
Company and Clause 134 of Pagt I of Table "A" shall be



modified accordingly.

17. If any Director shall be called upon to perform

extra services or to make special exertions in going

or residing abroad or otherwise for any of the purposes

of the Company, the Company may remunerate the Director

so doing either by a fixed sum’ or by a percentage of profits
or otherwise as may be determined by a resolution passed

at a Board Meeting of the Directors of the Company, and
such remuneration may be either in addition to or in
substitution for any other remuneration to which he may

be entitled as a Director.

18. The Directors may exercise all the powers of the
Company to borrow or ralse money and to mortgage or charge
its undertaking, property and uncalled capital and to
issue debentures, debenture stock and other securities

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

19. A Director may vote as a Director in regard to any
contract or arrangement in which he is interested, or

upon any matter arising thereout, and if he does so

vote his vote shall be counted and he shall be reckoned

in estimating a quorum when any such contract or arrangement
1s under consideration and Clause 84 in Part T of Table

"A" ghall be modified accordingly.

20. A Director present at any meeting of Directors or
Committees of Directors need not sign his name in a bhook
kept for that purpose and Clause 86 in Part I of Table
"A" shall be modified accordingly.

2l. The Directors on behalf of the Company may pay a
gratuity or pension or allowance on retirement to any
Director who has held any othér salaried office or
place of ‘profit with the Company or on his death to his
widow ok dependants .and fnay make contributions to any
fund and pay premiums for the purchase or provision of
any such gratuity, pension or allowance.

22. Pavagraph (d) of Clause 88 of Part I of Table A
shall be modified by deleting the words "becomes of
ungound mine" and substituting therefor the words "in
the opinion of all his co-Directors becomes incapable

by reason of mental disorder of discharging his duties as

Directoxr".

23, A pirector shall not retire by rotation and Clauses
94, 96 and 97 in Part I of Table A shall be modified

accordingly.

24, A Director appointed to £11l a casual vacancy

or as an addition to the Board shall not retire from
office at tha Annual General Mesting next following his
appointment and the last sentence of Clause 895 of Part

I of Table A shall be deleted.

25. Without prejudice to the provisions of Section

184 of the Act, the Company may by Extraordinary Resoclution
remove any Director before the expiration of his term

of office. The Company may by Ordinary Resolution appoint
another person in place of the Director so removed.
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26. (A) Any Director may by writing under his hand
appoint (1) any other Director, or (2) any other person
who is approved by the Board of Directors as hereinafter
provided to be his alternate; and every such alternate
shall (subject to his giving to the Company an address
within the United Kingdom at which notices may be served
on him) be entitled to receive notices of all meetings

of the Directors and, in the absence from the Board of the
Director appointing him, to attend and vote at Meetings
of the Directors, and to exercise all the powers, rights,
duties and authorities of the Director appointing hims
Provided Always that no such appointment of a person
other than a Director shall be operative unless and until

the approval of the Board of Directors by a majority consisting

of two~thirds of the whole Beoard shall have been given
and entered in the Directors' Minute Book. A Director
may at any time revoke the appointment of an alternate
appointed by him, and subject to such approval as aforesaid
appoint another person in his place, and if a Director
shall die or cease to hold the office of Director the
appointment of his alternate shall thereupon cease and
determine, provided always that in the event of these
Articles providing for the retirement of Directors by
rotation, if any Director so retires but is re—elected at
the meeting at which such retirement took effect, any
appointnent made by him pursuant to this Article which was
in force lmmediately prior to his retirement shall continue
to operate after his re-election as if he had not so
retired. An alternate Director shall not be counted

in reckoning the maximum number of Directors allowed

by the Articles of Associlaticn for the time being. A
Director acting as alternate shall have an additional
vote at meetings of Directors for each Director for whom
he acts as alternate but he shall count as only one for
the purpose of determining whether a quorum be present.

{B) Every person acting as an alternate Director
shall be an offlcer of the Company, and shall alone be
regponsible to the Company for his own acts and defaults,
and he shall not be deemed to be the agent of or for
the Director appointing him. The remunerxation of any
such alternate Director shall be payable out of the remuneration
payable o the Dixector appointing him, and shall consist
of such portion of the last-mehtioned remuneration as
shall be agreed between the alternate and the Director

appointing him.

27. Any such resolution in writing as is referred to

in Clause 106 in Part I of Table "A" may consist of several
documents in the like form each signed by one or more

of the Directors for the time being entitled to receive
notice of a meeting of the Directors and Clause 106 in
Part I of Table "A" shall be modified accordingly.

28. No person shall be or become incapable of being
appointed a Director by reason of his having attained

the age of seventy or any other age nor shall any special
notice be required in connection with the appointment

or the approval of the appointment of such person, and

no Director shall vacate his office at any time by reason
of the fact that he has attained the age of seventy or

any other age.

10.
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23. The Directors may from time to time appoint one

or more of their body to hold any executive office in

the management of the business of the Company including
the office of Chairman or Deputy Chairman or Managing

or Joint Managing or Deputy or Assistant Managing Director
as the Directors may decide for such fixed tarm or without
limitation as to period and on such terms asg they think
fit and a Director appointed to any executive office

shall (without prejudice to any claim for damages for
breach of any Service Contract between him and the Company)
if he ceases to hold the office of Director from any cause
ig;: facto and immediately cease to hold such executive
office.

30. A Director holdiry such executive office as aforesaid
for a fixed period shall not be entitled to resign as

a Director of the Company and Clause 88(e) of Table "A"
shall be modified accordingly.

DIVIDENDS.

31. Dividends on the Company's share capital shall be

payable only out of the inccine from investments or other
revenue profits, if any. All profits or losses arising from
the realisation of investments or other fixed assets (other
than profits equal to any amounts previously applied out of

net profits in writing down ths value of the realised assets)
shall be capltal profits or losses. Capital profits may

at the disewetion of the Divectors be applied in providing for
depreclation or diminution in the value of investments or other
fixed assets, or may be set off against capital losses, and '
all capital profits not applied in any such manner shall be
carried to capltal reserve. Capital reserve may at the disecretion
of the Directors be applied in meeting capital losses or

in providing for depreciation or diminution in the value of
investments oxr other fixed assets, and pending any such
application may be employed as capital in the Company's
business ox at the discretion of the Directors may be
separately invested in such investwments as the Directors

may think £lt Clause 116 of Table A shall be construed

accoxdingly.

11.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

/
| 11, 014 Jewry, /“,
London EC2R 8DS -

Sobucles Clud
t

———

e

—.

11, 014 Jewr

Londop TCWDS

| //M/“f .

DATED this /Cﬁ%L day of June 1973

WITNEGS to the above Signatures:—
—

I//Z)m

11, 0ld Jewxy,
London EC2R 8DS
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\ CERTIFICATE OF INCORPORATION

No.1123561

[ hereby certify that

BRACKERSON LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited,

Given under my hand at London the

19tk July 1973

A
e 83 W
(& TAYLOR)
z Assistant Registrar of Compantes

V1478
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. Form No. 10
No. of CompanyllQBb?’/‘?

THE COMPANIES ACTS 1948 to 1967

Motice of Increase in Mominai Capital

To THE REGISTRAR OF COMPANIES

Insert name
of Company; de),-r—o.,cﬁﬂ-ré—ovx—
delete “Limited”

if not applicab - . . . .
' mot applicable Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,

1State whether that by afmn ¢ Resolution of the Company dated the
Extraordinary 21°F  day of R.ocomtrec 1993 the rominal capital of the
or Spocial Company has besn ircreased by the addition thereto of the sum of £ 4, OO —

v

Ji
!
JJ
P

S The additional capital is divided as follows:— 4
Number of Shares Class of Share Nominal amount
of each share

3,9c0 | Oty El

| 0o Soumolito F

. The conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)
subjact to which the novw shares have been, or are to be, issued are as follows:~—

oy of honow Lo Sowmbis A o omitl e Doclilony Adaces
shares aro ! - -

Preferonce Sharos o ﬁ, i, dvtdaca drodicat —gtls ok R
state whether thay A & - ._a(_
not. If thic spaca Is s O ..a.-lnf'v-t'- G?, At KLt

ara radeemabla or
insufficlant the | . ; - D O MLQ{..A.EEC S
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COMPANY NO.: 1123581 ( %‘

g/wjl € L,,g. _THE COMPANIES ACTS 1948 to 1967 .

COMPANY LIMITED BY SHARES

" SPECIAL RESOLUTIONS
of
BRACKERSON LIMITED

{Passed the 3lst day of Dagamber, 1973)

At oy ENTRAORDINARY GENERAL MESTING of the albove-nmmed Company,
© duly convened, and hold at 15 Now Bridge Straot, London, ECLV 6XU, on
the 3lat day of Docember, 1973, the following SPECIAL RESOLUTICNS were

duly paasedt

1. That the Authorised capital of the Company %o and
it io horaby inecreaaed from &L00 to £5,000 by the
oroation of 3,900 Ordinary Sharas ol Il oach and
1,000 Foundors Sharea of L1 each,

2, That the Naw Articluz of Association of the
Company in the form produced to the Meating and,
for the purpose of identifisation signed by the
Chadrman, ba and they axo hereby adopted dn
subatitution for and of and to ithe oxelusicn ol
the oxiating Articlen, -
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- of -

BRACKERSON LIMITED

PRELIMINARY

1. (A) In these Articles "Table A" means Table
A in the First Schedule to the Companies Act 1948,
as amended by the Companles Act,1967.

{(B) The regulations contained in Part I of
mable A shall apply to the Company save in so far as
they are excluded or modifled hereby. The Clauses in
pPart T of Table A numbered 24, 53, 64, 77, 79, 87, 88(a)
and (f), 94 and 107 shall not apply, but, subject as
aforesald, and in addition to the remaining Clauses
in Part I of Table A the following shall be the &rticles
of Association of the Company.,

PRIVATE COMPANY.,

2, The Company is a2 private conpdny. and accordingly
the regulations contained in Part IX of Table A, axcept
Clauses 1, 3 and & therein, shall apply to the Company.

SHARES.

3. (A) The period for the duration of the Company
i85 until the passing of the resoluticn raferred to in
sub=clause (B) hoernof.,

(8) Tha Dirvootors shall convene an BExtraordinary
Geneval Meeting of the Company to be held at some time
after the lst Januaxry 1985 but not later than the 31st
Dacenbey 1990 at which a xesolution will be proposed
pursuant to tha Companies Acts 1948 to 1967 {oxr any
statutory modification or re-enactment thereof for the
time beang in forco) reguiring the company to be wound
up voluntarily. Upon such xesolution being proposed
every member present im person oxr by proxy and entitléd
to vote shall vote in favour of such resolution.

4, {a) The capital of the Company is £500,
divided into 1000 Founders Shares of €1 each {ang” 4000
Oxdinary Shares of £1 each.

(B) The Founders Shares and the Ordinary
Shares shall confer on the holders identical rights
and shall rank.pari passu save as specifically mentioned
in the Articles of Association
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For the purposes of this paragraph

the expressions:

(a) "Net Asset Value™ shall mean
the value off all the assets of the
company concerned valu=d4 on the
basis of a sale as an investment

on the open market as between a
willing buyer and a willing seller
after deduction of a provision for
all taxes 'which would become payable
on the sale of the company's assets;

{b) "the Effective Date" shull mean
the date of the passing of an effective
resolutlon or the making of an order

to wind up the Company and

{(c) "Base Value" shall mean the
total open market value at the date .
of acquisition of all the assets
acgquired by the Company from time

to time in consideration for the
issue of its shares or other securities,
whethex or not such assets are held
by the Company at the Effective Date,
provided that where such assets are _
shares in another company their open
market value shall be deemed to Le
the Net Asset Value (as hereinbefore
defined) of that other company at

the date of acquisition of its‘shares
or in a case where the whole of its
share capital was not acquired the
appropriate proportion of its Net
Asset Value

(11) the Founders Shares shall confer
on the holders thereof the right on a
return of capital in the event ¢f a winding
up, to recelve payment of an amount calculated

as follows:-

(a) the nominal amount paid up on
the Founders Shares and

(b) aftexr payment to the holders

of the Oxdinary Shares of the nominal -
amount paid up on the Oxrdinary Shares
in priority to any further payment

to the holders of the Ordinary Shares
an amount egual to one tenth of the
Net Asset Value of the Company at

the Effective Date less the Base
Value of the Company

-
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(D) The Net Asset Value of the Company shall
at the expenss of the Company, be determined and certified
in writing by the Liguidator within 12 months after the
Effective Date. The Liquidator may at the cost of the
Company engage the services of- any competent surveyor
valuer or other expert for the purpose of valuing any
of the assets of the Company. In giving such certificate
the Liguidator shall be deemed to be acting as an expert
and not as an arbitrator; accordingly the provisions

2.
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of the Arbitration Act 1950 shall not apply and the auditors
decision shall be final and binding on the Company and
all shareholders.

5. (A) No distributions of capital (other than
in the event of a winding up) shall be made to the Members
unless at the time of the distribution the Net Asset
Value of the Company as defined in regulation 5 above
exceeds the total Base Value of the Company and the amount
of the distribution shall be limited to such excess )

(B) 1In the event of any such distribution
one tenth of the total amount to be distributed shall
be divided between the holdexs of the Founders Shares
and the balance shall be divided between the holders
of the Ordinary Shares in each in proportion to the nominal
anount paid up on the shares concerned.

6. All shares for the time being created and
unissued shall be undex the control of the Directors,
who may allot or otherwise dispose of the same to such
persons (including any Directors), on such texrms and
conditions and at such time or times as the Directors
may think f£it, and with full powexr for the Directors
to glve to any person {including any Director) the call
of any shares, elther at par or at a premium, and for
such time and for such consideration as the'Directors

may think f£it. .

7. () (a) Execept in the case of a transfer made
pursuant to paragraph (B) of this Article
mo holder of any of the Founders Shares
shall be entitled to sell ox transfer any
rounders Shares if any other person who for
the time being holds Founders Shares is
willing to purchase the same pursuant to the
provisions herainafter contained

{b) Any psrson or nembex{hereinafter called
Nghe retiring member™) who desires to sell
or transfer any such share shall give notice
in writing (hereilnafter described as "a
sale notice") to the Company that he desires
to sell the same. Ivexy sale notice shall
specify the denoting numbers of the Founders
shares which the retiring member desires

o sell and shall constitute the Company
the agent of the retiring member for the sale
of such shares. No sale notice shall be
withdrawn except with the sanction of the

Directoxs.

(¢} The Company shall offer the shares
comprised in a sale notice to the holdexs
of Founders Shares ("Founders”) other than
the retiring member as nearly as may be in
proportion to the number of Founders Shares
held by them at the date of the sale notice
and if a Foundexr fails to give notice to
the Company within two weeks of his desire
to accept all or any of the shares offered
to him then the Company shall re—offer those
shares (or the balance thereof) to the

3.
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Founders who have accepted their proportion
of the original offer made to them, as
nearly as may be in proportion to their
then existing holdings, and such Founders
shall accept or decline the offer within
two weeks of such re-offer

(d) If the Company shall within one calendar
month after service of a sale notice find a
member or members holding Founders Shares’
willing to purchase all or part of the shares
comprised therein (hereinafter called "the
purchasing member") and shall give notice
thereof to the retiring member, the retiring
member shall be bound to transfer the share
to the purchasing member, who shall be bound
to purchase the same within fourteen days
from the agreement of the price to be paid
therefor or the ascertainment of the fair
value thereof as hereinafter provided. The
price to be paid by the purchasing member to
the retiring member for any such share shall
be such price as may be agreed between them
or in default of agreement as may be determined
and certified upon the application of either
party by the Auditors for the time being of
the Company to be the fair price thereof as
between a willing vendor and a willing
purchaser and in so certifying the Auditors
shall be deemed to be acting as experts and
not as arbitrators.

{(2) In the event of the retiring member
failling to carry out the sale of any shares
which he shall have become bound to transfexr
as aforesaid, the Directors may nominate
any person to execute a transfer in his name
and may give a good receipt for the purchase
price of such shares and may xegister the
purchasing membor as holder thereof and issue
+o him a certificate for the same and thereupon
the purchasing member shall become indefeasibly
entitled thereto. The retiring member shall

* in such case bhe bound to deliver up his
certificate for the saild shares, and on such
delivery shall ba ontitled to receive the
said purchase price, without interest, and
if such certificate shall comprise any shares
which he has not become hound to transfer
as aforesaid the Company shall issue to him
a balance certificute for such shares.

(£) If the Directors shall net, within the
space of one calendar month after serwvice

of a sale notice, f£ind a purchasing member

for all the shares comprised therein and

give notice in manner aforesaid, or if, through
no default of the retiring member, the puxchase
of any shares in respect of which such last-
mentioned notice shall be given shall not be
completed within twenty-one days f£rom the
service of such notice to the retiring member,
the retiring member shall, at any time within
six months thereafter, be at liberty to sell
and transfer thé shares comprised in his sale

4-
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notice to any pérson and at any price not
being less than the price or fair value |
thereof as ascertained in accordance with
sub~paragraph (d) of this paragraph (a) or,
if no such price has been ascertained,
without restriction on price.

(B) Subject to Clause 2 in Part IT of Table A
any Founders Share may be transferred by a member to any
child or other issue, son-in-law, daughter-in-law, father,
mother, brother, sister, nephew, niece, wife or husband of
such member, or to the trustees of any settlement or trust
for the benefit of such member or any such relative of him,

and any Founders Share of a deceased member may be transferred

by his executors or administrators to any such relative
or the widow or widower of such deceased member (to whom
such deceased member may have specifically bequeathed the
same) and Founders Shares standing in the name of the
trustees of the Will of any deceased member or of any
settlement may be transferred upon any change of trustees

o the trustees for the time being of such Will or settlement.
Subject as aforesaid any Founders Share may be transferred by

a member being a body corporate to any other body corporate
which is its holding company or its subsidiary (as defined
in Section 154 of the Companies Act 1948) or if both such

bodies corporate are subsidiaries of the same holding company.

The restrictions contained in the preceding provisions of
this Article shall not apply to¢ any transfer authorised

by this paragraph.

a. The lien conferred by Clause 1l in Part I
of Table A shall attach to fully paid shares and to
all shares registered in the name of any person indebted
or under liability to the Company whether he be the sole
registered holder «theraof or one of twe ok more joint

holders.

9. In Clause 15 of Part I of Table A the following
words "except in so far as may be otherwise agreed between
the Company and any Member in the case of the shaxres held
by him" shall be insorted immediataly after the woxds

“pProvided that'.
NOTICES.

10. Evexry notice calling a General Meeting shall
comply with the provisions of Saction 136(2) of the Ack,
as to glving information to Membors in regard to thelir

right to appoint proxies, and all notices and othex communication

relating to a Genoral Meeting which any Member is entitled
to receive shall also be sent to the Auvditor for the time

baing of the Company.
RESOLUTIONS.

11. No special ox Bxrirzordinary Resolatien or Ordinary

Resolution of which special sotice must be given of the
Company shall be deemed to have been validly passed unless
the holder or holders for the time being of a wajority

in number of the Foundexrs Shares shall have voted in favour

of such resolution. Any such resolution in writing as

is referred to in Clause 5 in Part II of Table A may consist

of several documents in the like form each signed by one

or more of the Members (or their duly authorised representatives)

in that Clause referred to.
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TRANSFERS.

12, 2n instrument of transfer of a share (other than
a partly pald share) need not be executed on behalf of
the transferee and Clause 22 of Part I of Table A shall
be meodified accordingly.

PROCEEDINGS AT GENERAL MEETINGS.

13. The following words shall be added to the end
of Clause 52 in Part I of Table A "and fixing the remuneration

of Directors".

14, The words "the meeting shall be dissolved" shall
be substituted for the words "the members present shall
be a quorum" in Clause 54 in Part I of Table A.

15. I+ shall not be necessary to give any notice
of an adjourned meeting and Clause 57 in Part I of Table

A shall be construed accordingly.

16. A poll may be demanded by any Member present
in person or by proxy and Clause 58 in Part I of Table
A shall be modified accoxrdingly.

17. A Member for whom a ¥Yecelver, curator bonis
or other person in the nature of a receiver ox curator
bonis has been appointed by a Court in England and Wales
or Scotland having jurisdiction in that behalf on the -
ground that the Member is incapable by reason of mental
disorder of managing and adwministering his property and
affairs may vote, whether on a show of hands or on a poll,
by t:he person so appointed and that person may appoint
a proxy to vote on a poll on bheshalf of the Membexr.

DIRECTORS.

18. (A) Unless and until otherwise determined by
the Company in General Meeting the number of Directoxs
shall be not more than nine and Clause 75 in Part I of
Table A shall be modified accoxdingly.

{B) The holders for the time being of a majority
of the Foundexrs Shares in the Company shall be entitled
from time to time by notiece in writing signed by such
holders and laft at the rogistered office of the Company
to appoint up to five Diractors and by notice as aforesaid
renove any Directoxs so appointed. The provisions of
Regulations 89 to 93, 95 and 97 of Table A shall not apply
in respect of any Dirxectors so appointed.

19, A Director need not hold any shares of the Company
to qualify him as a Director but he shall be entitled
to receive notice of and attend at all General Meetings
of the Company and at all separate General Meetings of
the holdexrs of any class of shares in the Capital of the
Company and Clause 134 of Part I of Table A shall be medified

accoxrdingly.

20. If any Director shall be called upon to perform
extra services or to make special exertions in going or
residing abroad or otherwise for any of the purposes of
the Company, the Company may remunsrate the Director so
doing either by a fixed sum or by a percentage of profits
or otherwise as may be determined by a resolution passed
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* the opinion of all his co-Diractors becomes incapable

at a Board Meeting of the Directors of the Company, and

such remuneration may be either in addition to or in substitution -
for any other remuneration to which he may be entitled '
as a Director,

21. The Directors may exercise all the powers of it
the Company to borrow or raise money and to mortgage or
charge its undertaking, property and uncalled capital
and to issue debentures, debenture stock and other securities
as security for any debt, liability or obligation of the
Company or of any third party.

o~ T T

22, A Director may vote as a Director in regaxd
to any contract or arrangement in which he is interested,
or upon any matter arising thereout, and if he does so
vote his vote shall be counted and he shall be reckoned
in estimating a quorum when any such contract or arrangement
is under consideration and Clause 84 in Part I of Table
A shall be modified accordingly.

o ¢

23. A Director present at any meeting of Directors
or Committees of Directors need not sign his name in a
boock kept for that purpose and Clause 86 in Part I of
Table A shall be modified accoxdingly.

24. The Directors on behalf of the Company may N
pay a gratuity ox pension or allowance on retirement to
any Director who has held any other salaried office or
place of profit with the Company or on his death to his
widow or dependants and may make contributions to any
fund and pay pxemiums fox the purchase or provision of
any such gratuity, pension ox allowance.

25. Paragraph (D) of Clause 88 of Part I of Table | L
A shall be modified by deleting the words "becomes of
unsound mind" and substituting therefor the words "in

by reason of mental disorder of discharging his duties
as Directox".

26. A Director ampeinted to £ill a casual vacancy ,
or as an addition to ¢ o Board shall not retire from office Lb
at the Annual General leeting next followling his appointment _—
and the last sentende of Clause 95 of Part I of Table R
A shall be deleted, b

27. Witvhout prejuilice to the provisions of Section
184 of the Act, tho Company may by Extraordinary Resolution
renove any Director before the expiration of his term
of office. The Company may by Ordinary Resolution appoint
another person in place of the Director so removed.

N A L

28. (A) BAny Dixector may by writing under his hand .
appoint (1) any othexr Director, or (2) any other person o
who is approved by the Board of Directors as hereinafter I
provided to be his alternate; and every such alternate 3
shall (subject to his giving to the Company an address e
within the United Kingdom at which notires may be served
on him) be entitled to receive notices of all meetings
of the Directors and, in the absence from the Board of
the Director appointing him, to attend and vote at Meetings
of the Divectors, and to exercise all the powers, rights, 1
duties and authorities of the Director appointing him: {
Provided always that no such appointwment of a person other

U

than a Director shall be operative unless and until the ,

7. "o
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approval of the Board of Directors by a majority consisting
of two-thirds of the whole Board shall have been given

and entered in the Directors' Minute Book. A Director

may at any time revoke the appointment of an alternate
appointed by him, and subject to such approval as aforesaid
appoint another person in his place, and if a Director
shall die or cease to hold the office of Director the
appointment of his alternate shall thereupon cease and
determine, provided always that in the event of these
Articles providing for the retirement of Directors by
rotation, if any Director so retires but is re-elected

at the meeting at which such retirement took effect, any
appointment made by him pursuant to this Article which

was in force immediately prior to his retirement shall
continue to operate after his re-election as if he had

not so retired. An alternate Director shall not be counted
in reckoning the maximum number of Directors allowed by

the Articles of Association for the time being. A Director
acting as alternate shall have an additional vote at meetings
of Directors for each Director for whom he acts as alternate
but he shall count as only one for the purpose of determining

whether a quorum be present.

(B) Every person acting as an alternate Director
shall be an officer of the Company, and shall alcne be
responsible to the Company for his own acts and defaults,
and he shall not be deemed to be the agent of or for the
Director appointing him. The remuneration of any such
alternate Director shall be payable out of the remuneration
payabkle to the Director appointing him, and shall consist
of such portion of the last-mentiocned remuneration as
shall be agreed between the alternate and the Director

- appeinting him.

29, Any such resolution in writing as is referred
to in Clause 106 in Part I of Table A may consist of several
documents in the like form each signed by one or more
of the Directors for the time bholng entitled to receive
notice of a meeting of the Directors and Clause 106 in
Part I of Table A shall bhe modified accordingly.

30. No person shall be or become incapable of being
appointed a Dirsctor by »eason of his having attained
the age of seventy or any other age nor shall any special
notice bhe requixed in connoction with the appointment
or the approval of the appointment of such persen, and
no Directoxr shall vacate his office at any time by reason
of the Tact that he has attalned the age of seventy or -

any other age.

3. The Dirxectors may Ixom time to time appoint
one or more of theixr bhody to hold any executive office
in the management of the business of the Company inclieding
the office of Chairman or Deputy Chaiyman or Managing
or Joint Managing or Deputy or iAssistant Managing Director
as the Directors may decide for such fixed term cr without
limitation as to period and on such terms as they think
fit and a Director appointed to any executiwve office shall
(without prejudice to any claim for damages for breach
of any Service Contract between him and the Company) if
he ceases to hold the office of Director from any cause
ipso facto and immediately cease to hold such executive

office,.
32. A Director holding such executive office as

P U s e i rermens
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aforesaid for a fixed period shall not be entitled to
resign as a Director of the Company and clause 88 (E)
of Table A shall be modified accordingly.
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The Companies Aects 1948 o 1967

OOMPAXNY LIMITED BY SHARES

Syperial Regolution

(Pursuant to s, 141 (2) of the Companies Act 1948)

oFr

BRACKERSON

-

LIMITED

Passed 3lst July , 1978 .

AT an TXTRAORDINARY GRNBRAL MeETING of the above-named
Company, duly convened, and held at

6 BROAD STREET PLACE, LONDON. EC2M 7JT

on the 31lst day of  July, , 1978, the subjoined
SpEcrAL RusonurioN  was  duly passed, viz. :—
RESOLUTION

That the Memorandum of Association of the Company be altered by
the inclusion of the attached clauses in place of the original

clauses 3a,b,c and d, which are to be deleted.

m .nd on bﬁha" 0{
LGRAUIE s v SOUTH EASTERN SECRETARIAT e

Yo shumanf oF RRIEAE-23 AE SohhEiobian SRS

To I signed
= by the Chair-

SECRET ARY man, o Dinec-

tor, or the

"
ﬂll!\‘IilelQ..llll.!‘.ll.“.....!l

APAVITVV L AT i el a3

Seerciay of
T e e e theCompany,

Norti-—To ho filed within 13 days after the passing of the Resolution{s).

Oyes Publishing Limited, Oyex Hozse, 237 lang Lane, Lotdon SEL IPU
n silwidingy of The Sollotors’ Law' Sationery Saciety, 1teined.
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(a)

(b)

(e)

(d)

To carry on business as employment agents for the supply of
permanent or temporary shorthand typists, copy typists,
receptionists, general clerical staff executive, professional

industrial Commercial and generally staff of all description.

To establish, maintain and carry on one or more colleges or
gschools at which tuition in any subject or subjects may be

obtained and in particular any training for a business ox.
professional career.

To establish maintain and carry on typewriting, duplicating,
copying and secretarial services.

To carry on business as shorthand writers, copyists, language-
translators, company promoters, underwriters, mortgage and
financial brokers, private enquiry agents and generally to

undertake and execute agencies and commissions of any kind.
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THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES.

Memorandum of Asgociation

1.
LIMITED".

2.

OF

BRACKERSON LIMITED

The name of the Company is ﬁBRACKERSONL//////n

The registered office of the Company will be

“gituate in England.

X

3

The objects for which the Company is

established are :w-

(a)

(B)

(¢)

()

To carry on business as employment agents
for the supply of permanent or temporary
shorthend typists, copy typists, recep-
tionists, general clerical stafl executive,
professional industrial commercizl and

generally staff of all descriphion.

To establish, maintain and carry on one
or more colleges or schools at which
tuition in any subject or subjects may be
obtained and in partiecular any training
for a business or professional carser.

To establish mainbain and carry on type-
writing, duplicating, copying and secret-
arial services. :

To carry on business as shorthand writers,
copyists, language translators,company
promoters, underwriters, mortgage and
financial brokers, private enquiry agents
and generally to undertaske and execute
agencies and commissions of any kind.

¥ OBJECTS as altered by Special Resolution
passed the 31st day of July, 197%.
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(E) To carry on the following businesses, namely,
builders and contractors, decorators, merchants,
dealers in stone, sand, lime, bricks,timber,
hardware and other building requisites, brick
and tile and terra cotta mskers, and land and

! estate agents, or any other trade or business

R whatsoever as can in the opinion of the

b Directors be advantageously carried on by the

e Company in connection with or as amcilliary

‘ to the general business of the Compaiy.

T R S

- N S zaa;.)’u: NP
2 T L
=

TS

S e =

o ) (F) To buy, sell, manufacture, repair, alter,improve,

& manipulate, prepare for market, let on hire, and
¥ generally deal in all kinds of plant machinery, s
gﬁ : epparatus, tools,utensils, materials, produce,

i substances, articles and things for the purpose

i of any of the businesses specified herein, or

. likely %o be required by customers or other pPer=-

1. sons having, or about to have, dealings with the
Company.

b : (G) To establish and carry on and %o promote the

i establishment end carrying on upon any propenty
g$ in which the Company is interested of any ™
i undertaking which may be conveniently carried ,
e on ypon or in connection with such property and
he the establishment of which may seem calculated
to enhance the value of the Company's interest
in such property.

X (H) To advance and lend money to builders,tenants
and others who may be willing to build, or rent
or improve any land or building in which the
Company is interested and generally to advance

- money %o such persons and on such terms as mey
be arringed.

1
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(I) o borrow or raise or secure the payment of
Doney in such menner as the Company shall think

A fit, and in particular by the issue of deben-

i tures or debenbure stock perpetual or obherwise

- charged upon all or any of the Company's property

- (both présent and future) including its uncalled

capital, and to purchase, redeem or pay off

any such HSecurities.

T
T

(J) To mortgage or charge all or any of the under-
taking and assets, and uncalled capital of the
Company, whether Specifically or by way of float-
ing charge or otherwise and o create and issue
debentures or debenture stock in such form and
with such cparggs and rights and to secure any
sSums or obligations whether of the Company or
any other person and whether as pPrincipal

security or collaterally or o
be thouahe tee) v otherwise as may
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(L)

' (W)

(0)
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(1)

B

To receive money on deposit or loan upon such
terms as the Company may approve, and to
gu@rantee the obligations and contracts of
third parties.

To lend money to, and guarantee or undertake
the performance of the obligations of and the
payment of dividends and interest on and the
repayment or capital pald up to or moneys
borrowed or other moneys payable in respect
of any shares, securities, debentures,deben~
ture stock and obligations of any company firm s
or person including (without prejudice to the ;
generality of the foregoing) any company which
is for the time being the Company's holding
company as defined by Section 154 of the
Companies Act, 1948, in any case in which such
loan guarantee or undertaking may be considered
likely, directly or indirectly to further the
objects of the Company or the interests of its
members and for any such purposes and in any
manner to mortgage or charge the whole or any
art of the undertaking property and rights
including property and rights to be subse-
quently acquired) of the Company and any
money uncalled on any shares of the capital
original or increased of the Company and
whether at the time issued or created or not.

To carry on any other business which in the
opinion of the Directors of the Company may
seem capable of being conveniently carried on
in connection with or as ancillary to any of
the above businesses or Lo be calculated
directly or indirectly to enhance the value of
or render profitable any of the property of
the Company or to further any of its objects.

To build, consbtruct, maintain, alter,enlarge,
pull down, remove or replace any buildings,
works,plant and machinery necessary or conve-
nient for the business of the Company or to
join with any person, firm or company in doing
any of the things aforesaid.

To apply for, purchase or otherwise acquire
any psatents, licences and the like, confer-
ring an exclusive or non-exclusive or limited
right of user or any secret or other inform-
ation as to any invention which may seem
calculated directly or indirectly to benefit
the Company, and to use, develop, grant
licences in respect of, or otherwise turn to
account any rights and information so acquired.

To purchase, subscribe for or otherwise
acquire and hold and deal with any shares,
stocks, debentures, debenture stocks,bonds or
securities of any other company or corporation
carrying on business in any part of the world.

A
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(Q)

(R)

(8)

()

(v

(V)

(W)

(X)

To issue, place, underwrite or guaramntee the
subscription of, or concur or assist in the
issuing or placing, underwriting, or guarantee-
ing the subscription of shares, debentures,
debenture stock, bonds, stocks and securities

of any company, whether limited or unlimited

or incorporated by Act of Parliament or other-
wise, at such times and upon such terms and con-
ditions as to remuneration and otherwise as may

be agreed upon.

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

To lend money or give credit on such terms as
may be considered expedient and to receive

money on deposit or loan from and give guarantees
or become security for any persons, firms and
companies.

To enter into partnership or into any arrange-
ment for sharing profits or to amalgamate with
any person firm or company carrying on or
proposing to carry on any business which the
Company is authorised to carry on or any busi-
ness or transaction capable of being conducted
g0 as directly or indirectly to benefit the
Company.

To sell, exchange, lease, dispose of, turn to
account or otherwise deal with the whole or
eny part of the undertaking of the Company for
such consideration as masy be consideread expe-—
dient and in particular for shares, stock or
securities of any other company formed or to
be formed.

To promote, finance or assist any other company
for the purpose of acquiring all or any part of
the property rights and liabilities of the
Ggmpany or for any other purpose which may seem
directly or indirectly calculated to benefit
the Company.

To.remunergte auy person, firm or company rend-
eraing services to the Company in any munner and
to pay all or any of the preliminary expenses
of the Company and of any company formed or
promotad by the Company.

To draw, accept, endorse, negotiate, discount,
execute and 135ve promissory notes, bills of
exchange, scrip, warrnats and other transfer-
able or negotiable instruments.
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(Y) To establish, support or aid in the
establishment and support of assoccia-
tions, institutions, clubs, funds,
trusts and schemes calculated to benefit
the officers exwofficers, employees or
ex~employees of the Company or the
families, dependants or connections of
such persons, and to grant pensions,
gratulties and allowances and to make
paymentvs towards insurance and to subs-
cribe or guarantee money for charitable
or benevolent objects or for any exhibi-
tion or for sny public, general or
useful objects.

(Z) To enter into any arrangement with any
Government oxr other authority, supreme,
municipal, local or otherwise, and to
obtain from any such Government or
Authority all rights, concessions,and
privileges which may seem conducive to
the Company's objects or any of them, or
to obtain or to endeavour to obtain, any
provisional order of the Board of Trade,
or any Act or Acts of Parliament for the
purposes of the Company or any other Company.

(AA) To distribute among the members in specie
any properbty of the Company, or any pro-
ceeds of sale or disposition of any
property of the Company, and for such
purpose to distinguish and separate
capital from profits, but so that no
distrivbution amounting to a reduction of
capital be made except with the sanction
(if any) for the time being required by
law.

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

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

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

sub-clause.
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b 4, The liability of the Members is 1imitedﬁj;/
' /!

) 5., The Share Capital of the Company is 5196'

a divided into 400 shares of &1 each. The Company

. has power to increase and divide the shares into

3 several classes and attach thereto any preferred,
deferred or other special rights privileges or
conditions as the Articles of Association may from

{{ time to time prescribe.
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WE, the several persons whose names and addresses
are subscribed are desirous of being formed into

a Company in pursuance of this Memorandum of
Association and we respectively agree to teke the
number of shares in the capital of the Company set

opposite our respective names.

NAMES, ADDRESSES AND DES-
CRIPTIONS OF SUBSCRIBERS

Number of Shares
taken by each
Submscriber

"R. G. RCWLEY,
11, 0ld Jewry,
Lrondon, EC2R 8DS.

R. W. CONRAD,
11, 0ld Jewry,
Liondon, EC2R 8DS.

ONE

ONE

DATED the 113th

day of J'une, 19 73.

WITNESS to the above signabures:

S. WARE,
11, 0ld Jewry,

London, ECZ2R 8DS.
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y THE COMPANIES ACTS 1948 to 1967,

COMPANY LIMITED BY SHARES.

Articles of Assoriation

OF

BRACKERSON ILIMITED

day of December 1973)

R RO

(Adopted by Special Resolution bassed on the 31s% CS%;E%%&
w f

! . ‘ PRELIMINARY

| 1. (A) 1In these Articles "Table A" meang
i Table A in the First Schedule to the Companies Act 1948,
a8 amended by the Companies Act, 1967.

: (B) The regulations contained in Part T
of Table A shall 2pply to the Oompany save in so Lar
as they are excluded on modified hereby. The Clauses
in Purt I of Table A numbered 24, 53, &4, 77, 79, 897,
88(a) and (£), 9% ang 107 shall not apply, but, subject
as aforesaid, and in addition to the remaining Clauses
in Part I of Table A the following shall be the Articles
of Association of the Company.

PRIVATE COMPANY

2.  The Company is a Private Company, and accord-
ingly the regulations contained in Part II of Table 4,
J except Clauses 1, 3 and 6 therein, shall apply to the

Company.
! ' SHARES

3.  (A) The period for the duration of the
Company is until the essing of the resolution refer-
red to in sub-clause (B) hereof.

P

(B) The Directors shall convene an
Extraordinary General Meebting of the Company to be held

B U
s AT BT
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at some time after the st January 1985 but not later
than the 31st December 1990 at which a resolution
will be proposed pursuant to the Companies Acts 1948
to 1967 (or any stabutory modification or re-enactment
therecf for the time being in fgrce) requiring the
company to be wound up voluntarily. Upon such resol-
ution being proposed every member present in person
or by proxy and entitled to vote shall vote in favour

of such resolution.

4.  (A) The capital of the Company is £5000
divided into 1000 Founders Shares of £1 each and
4000 Ordinary Shares of &1 each.

(B) The Founders Shares and the Ordinary
Shares shall confer on the holders identical rights
and shall rank pari passu save as specifically men-
tioned in the Articles of Association.

(€) (i) Tor the purposes of this paragraph
the expressions :

(a) "Net Asset Value" shall mean the
value of all the assets of the company
concerned valued on the bagis of a .
sale as an investment on the open market
as_between a willing buyer and a willing
seller after deduction of a provision for
all taxes which would become payable on
the sale of the Company's assets;

(b) "the Effective Date" shall mesn the
date of the passing of an effective
resolution or the making of sn order %o
wind up the Company and

(¢) "Base Value" shall mean the total
open muarket value at the date of
acquisition of all the asseds acquired
by the Company from time to time in
consideration for the issue of i%s
shares or other securities, whether or
not such assets are held by the Company
at the Effoctive Date, provided that
where such assets sre shares in snother
compuny their open market value snall be
deemed to be the Net Asset Value (as
hereinbefore defined) of that other
company at the date of acquisition of
its shares or in a case where the whole
of its share capital was not acquired the
%gfroprlate Proportion of its Net Asset
ne.

capital in the event of a winding up, to

receive payment of an amount caleulated as
follows :--

9]

!-s-l

o



AL

e

-0

(2) +the nominal amount paid up on the
Founders Shares and

(b) after payment to the holders of
Tthe Ordinary Shares of the nominal
amount paid up on the Ordinary Shares
in priority to amy further payment %o
the holders of the Ordinary Shares an
amount equal to one tenth of the Net
Agset Value of the Company at the
effective Date less the Base Value of
the Company..

(D) The Net Asset Value of the Company shall
at the expense of the Company, be determined and certi-

fied in writing by the Liquidator within 12 months
after the Effective Date. The Liquidator may at the

cost of the Company engage the services of any competent

surveyor valuer or other expert for the purpose of
valuing any of the assets of the Company. In giving
such certificate the Liquidator shall be deemed to be
acting as an expert and nobt as an arbitrator; accord-
ingly the provisions of the Arbitration Act 1950 shall
not apply and the auditors decision shall be final and

‘binding on the Company and all shareholders.

5. (A) No distributions of capital (other than
in the event of a winding up) shall be made to the
Members unless abt the time of the distribution the
Net Asset Value of the Company as defined in regula-
tion 5 above exceeds the tobtal Base Value of the
Company and the amount of the distribution shall be
limited to such excess..

(B} In the event of any such distribution
one tenth of the total amount to be distributed shall
be divided between the holders of the Foundexrs Shares
and the balance shall be divided between the holders
of the Crdinary Shares in each in proportion to the
nominal amount paid up on the shares concerned.

6.. All shares for the time being created snd
unissued shall be under the control of the Directors,
who may allot or otherwise dispose of the same to
such persons (including any Directors), on such
terms and conditions and abt such time or times as the
Directors may think fit, and with full power for the
Directors to give to any person (including any
Director) the call of any shares, either ab par or
2t a premium, and for such time and for such consid-
eration as the Directors may think fit.

2. (A) (a) Except in the case of a transfer

made pursuant to paragraph (B) of this
Article no holder of any of the
Founders Shares shall bs entitled to
sell or transfer any Founders Shares
if any other person who for the time
being holds Founders Shares is willing
to purchase the same pursuant to the
provisions hereinafter contained.
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(b) Any person or member (hereinafter called
"the retiring member") who desires to sell
or transfer any such share shgll glve,notlce
in writing (hereinafter described as "a sale
notice") to the Company that he desires to
sell the same. Every sale notice shall
specify the denoting numbers of the Founders
Shares which the retiring member desires to
sell and shall constitute the Company the
agent of the retiring member for the sale of
such shares. No sale notice shall be with-
drawn except with the sanction of the
Directors.

(¢) The Company shall offer the shares

comprised in a sale notice to the holders of
Founders Shares ("Founders") other than the
retiring member as nearly as may be in

proportion o the number of Founders Shares

held by them at the date of the sale notice

and if a Founder fails to give notice to the
Company within two weeks of his desire to

accept all or any of the shares offered to

him then the Company shall re-offer those

shares (or the balance thereof) Lo the

Founders who have accepted their proportion .
of the original offer made to them, as nearly

as may be in proportion to their then exist- !
ing holdings, and such Founders shall accept ;
or dggline the offer within two weeks of such

(d) If the Company shall within one calendar
month after service of a sale notice find a
member or members holding Founders Shares
willing 4o purchasze all or prart of the shares
comprised therein (hereinafter called "the
purchaging member") and shall give notice
thereof to the retiring member, the retiring
member shallbe Lound to transfer the share to
the purchasing member, who shall be bound to
purchase the same within fourbeen days from
the agreement of the price to be paid therefor
or the ascertainment of the fair value thereof
as hereinafter provided. The price to be
paid by the purchasing member to the retiring
member for any such share shall be such price
as may be agreed between them or in default of
agreement as may be determined and certified
upon the application of either party by the
Auditors for the tiue being of the Company

to be the fair price thereof as between a
willing vendor and a willing purchaser and S
in so certifying the Auditors shall be deemed N
to be acting as experts and not as arbitrators. a

(e) In the event of the retiring member
failing to carry out the sale of any shares
which he shall have become bound to transfer
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as aforesaid, the Directors may nominate any
person to execute a transfer in his name and
mey give a good receipt for the purchase
price of such shares and may register the
purchasing member as holder thereof and issue
to him a certificate for the same and there-
upon the purchasing member shall become inde-
feasibly entitled thereto. The retiring
member shall in such case be bound to deliver
up his certificate for the said shares, and
on such delivery shall be entitled to receive
the said purchase price, without interest;
and if such certificate shall comprise any
shares which he has not become bound to trans-
fer as aforesaid the Company shall issue to
him a balance certificate for such shares.

(f) If the Directors shall nob, within the
space of one calender month after service of
a sale notice, find a purchasing member for
all the shares comprised therein and give
notice in manner aforesaid, or if, through
no default of the retiring member, the
purchase of any shares in respect of which ©
such last-meritioned notice shall be given
shall not be completed within twenty-one days
from the service of such notice to the retir-
ing menber, the retiring member shall, at any
time within six months thereafter, be at
liberty to sell and transfer the shares
comprised in his sale notice to any person
and abt any price not being less than the
price or fair value thereof as ascertained
in accordance with sub-parvagraph (d) of this
paragraph (A) or, if no such price has been
ascertained, without restriction on price.

(B) Subject to Clause 2 in Part II of Table A
any Iounders Shard may be transferred by a Member to
any child or other issue, son-in~law, dauvghter~in-law,
father, mother, brother, sister, nephew, niece,wife or
hushand of such member, or to the trustees of any
settlement oxr trust for the benefit of such member oxr
any such relative of him, and any Founders Share of g
deceagsed member mey be transferred by his executors or
administrators o any such relative or the widow or
widower of such deceased member (%o whom such deceased
member may have specifically bequeathed the same) and
Founders Shares standing in the name of the trustees
of the Will of any deceased member or of any settlement
may be transferred upon any change of trustees to the
trustees for the time being of such Will oxr Settlement.
Subject as aforesaid any ounders Share may be trans-
ferred by a member being a body corporate to any
obher body corporate which is its holding company or
its subsidiary (as defined in Section 154 of the
Companies Act 1948) or if both such bodies corporate
are subsidiaries of the same holding company. The
restrictions conbained in the preceding provisions of
this Article shall not apply to any transfer author-
ised by this paragraph.
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8. The lien conferred by Clause 11 in Part I
of Table A shall attach to fully paid shares and to
all shares registered in the name of any person ine
debted or under liability to the Company whether he
be the sole registered holder thereof or one of two

or more Jjoint holders.-

9. In Clause 15 of Part I of Table A the ‘
following words "except in so far as may be otherwise
agreed between the Company and any Member in the case

of the shares held by him" shall be inserted immediat-

ely after the words "Provided that".
NOTICES

10.. BEvery notice calling a General Meeting shall
comply with the provisions of Section 136(2) of the
Act, as to giving information to Members in regard to
their right to appoint proxies, and all notices and
other communications relating to a General Meeting
which any Member is entitled to receive shall also
be sent to the Auditor for the time being of the

Company.
RESOLUTIONS

M. No special or Extraordinary Resolution or
Ordinary Resolution of which special notide must be
given of the Company shall be deemed, to have been
validly passed unless the holder or holders for the
time being of a najority in number of the Founders
Shares shall have voted in favour of such resolution.
Any such resolution in writing as is referred to in
Cleuse 5 in Part II of Table A nay consist of several
documents in the like form each signed by one or
more of the Members (or their duly authorised repre-
sentatives) in that Clause referped to.

TRANSFERS

12. An instrument of transfer of a share (other
than a partly pald share) need not be execubted on
behalf of the %ransferee and Clause 22 of Part T of
Table & shall be medified accordingly.

PROCEEDINGS AT GENERAT, MEETINGS

13. The following words shail be added h
end of Clause 52 in Part I of Table A ﬁégg fﬁéagge

)

the remuneration of Directorgn,,

14+ The words "the meetin shall be di "
shall be substituted for the w%rds "theemggigggved

present shall be a quorum" 1 i
DF Dobye He q in Clause 54 in Part T

15. It shall not be necessary to ei i
of an adjourned meeting ang Olausz 58 §;v;a§€yingglce
Table A shall be construed accordingly,

(W

A
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. 16. A poll may be demanded by any Member present
L0 Person or by proxy and Clause 58 in Part I of
Table A shall be modified accordingly.

17. A Membe; for whom a receiver, curator bonis
or other person in phe nature of a receiver or curator

his property and affairs may vote, whether on a show
of hands or on g poll, by the person so appointed and
that person may appoint a proxy to vote on a roll on
behalf of the Member.

DIRECTORS

18. (A)_ Unless and until otherwise determined by
the Company in General Meeting the number of Directors
shall be not more than nine and Clause 75 in Part I
of Table 4 shall be modified accordingly.

. (B) The holders for the time being of a
majority of the Founders Shares in the Company shall
e entitled from time to time Dy notice in writing
slgned by such holders and left at the registered
office of the Company to appoint up to five Directors
and by notice as aforesaid remove any Directors so
appointed. * The provisions of Regulations 89 to 93,
95 and 97 of Table A shall not apply in respect of
eny Directors so appointed. '

19.. A Director need not hold any shares of the
Company to qualify him as a Director.but he shall be
entitled to receive notice of and attend at all
General Meetings of the Company and at all separate
General Meetings of the holders of any class of
shares in the Capital of the Company and Clause 134
of Part I of Table A shall be modified accordingly.

20. If any Director shall be called upon to
berform extra services or to mske special exertions
in going or residing abroad or otherwise for any
of the purposes of the Company, the Company may
remunerate the Director so doing either by a fixed
sum or by a percentage of profits or obtherwise as
nay be determined by a resolution passed at a
Board Meeting of the Directors of the Company, and
such remuneration may be either in addition to or
in substitution for any other remuneration to which
he may be entitled as a Director.

. 21. The Directors may exercise all the powers

of the Company to borrow or raise money and to mort-

gage or charge its undertaking, property and uncalled
capital and to issue debentures, debenture stock and

cther securities as security for any debt, liability

or obligation of the Company or of any third party.

'—"'T"\"“""_“——_h_
s f\ﬁ_""m [ .
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22. A Director may wote as a Director in regird
to any contract or arrangement in which he is 1nﬁgxa
ested, or upon any matter arising thereout, and -
he dces so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any
such contract or arrangement is under cdnsideraticn
and Clause 84 in Part I of Table A shall be modif.ed

accordingly.

23. A Director present alt any meeting of Directors
or Committees of Directors need not sign his name in
a book kept for that purpose and Clause 86 in Part T
of Table A shall be modified accordingly.

24. The Directors on behalf of the Company may
pay a gratuity or pensions or allowance on retirement
to any Director who has held any cther salaried office
or place of profit with the Company or on his death
to his widow or dependants and may meke contribubions
to any fund and pay premiums for the purchase or
provision of any such gratuity, pension or allowance.

25. Paragraph (D) of Clause 88 of Part T of
Table A shall be modified by deleting the woxrds
"becomes of unsound mind" and substituting therefor
the words "in the opinion of all his co-DiTectors
becomes incapable by reason of mental disorder of
discharging his duties as Divector".

26s, A Director appointed to £i1l s casual
vacancy or as an addition to the Board shall not retire
from office at the Annual General Meeting rext following
his appointment and the last sentence of Clause 95 of
Part T of Table A shall be deleted.

27. Without prejudice to the provisions of
Section 184 of the Act, the Company may by Extra-
ordinary Resolution remove any Director before the
expiration of his term of office. The Company may by

Ordinary Resolubtion appoint snothe :
of the Director so remgved. T person in place

28. (4) Any Director may by writing under his
hand appoint (1 _any other Sgﬁezfor, org (2) an?‘l
othexr person who is approved by the Board of Directors
&s hereinafter provided t0o be his alternate; and every
such albernate shall (subject to his giving to the

him, to attend and vote at Meetings of the Di

. e D t
and to exercise all the bowers,, r?ghts dutiégegngrs’
authorities of the Director appointing,him‘

-

Provided always that no such appoi
other than a Director shall baPP01ntment of a person

B
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Minute Book. A Director may at any time revoke
the appointment of an alternate appointed by him,
and subject to such approval as aforesaid appoint
another person in his place, and if a Director
shall die or cease to hold the office of Director
the appointment of his alternate shall thereupon
cease and determine, provided always that in the
event of these Articles providing for the retire-
ment of Directors by rotation, if any Director
So retires but iz re-elected at the meeting at which
such retirement took effect, any appointment made
by him pursuant to this Article which was in force
immediately prior to his retirement shall continue
to operate after his re-election as if he had not
80 retired. An alternate Director shall not be
counted in reckoning the maximum nuazber of Directors
allowed by the Articles of Association for the time
being. A Director acting as alternate shall have
an additional vote at meetings of Directors for each
Director for whom he acts as alternate but he shall
count as only one for the purpose of determining
whether a quorum be present.

(B) 'Every person acting as an alternate
Director shall be an officer of the Company, and
shall alone be responsible to the Company for his
own acts and defaults, and he shall not be deemed to
be the agent of or for the Director appointing him.
The remuneration of any such alternate Director
shall be payable out of the remuneration payable
to the Director appointing him, and shall consist
of such portion of the last-mentioned remuneration
as shall be agreed between the alternate and the
Director appointing him.

29. Any such resolution in writing as is
referred to in Clause 4106 in Part I of Table A may
consist of several documents in the 1ike form each
signed by one or more of the Directors for the time
being entitled to receive notice of a meeting of
the Directors and Clause 106 in Part I of Table A
shall be modified accordingly.

0. DNo person shall be or become incapable of

- being appointed a Director by reason of his having

attained the age of seventy or any other age nor
shall any special notice be required in connection
with the appointment or the approval of the appoint-
ment of such person, and no Director shall vacate his
office at any time by reason of the fact that he has
attained the age of seventy or any other age.

31. The Directors may from time to time appoint
one or more of their body to hold any executive
office in the management of the business of the
Company including the office of Chairman or Deputy
Chairman or Managing or Joint Managing or Deputy or
Assistant Managing Director as the Directors may

2
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decide for such fixed term or without limitation
as to period and on such verms as they think fit
and a Director appointed to any executive office
shall (without prejudice to any claim for damages
for breach of any Service Contract between him and.
the Company) if he ceases to hold the office of
Director from any cause ipso facto and immediately

cease to hold such executive office.

%32. A Director holding such executive office
as aforesaid Tor a fixed period shall not be entitled
to resign as a Director of the Company -and Clause
88 (E) of Table A shall be modified accordingly.
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Number of 1123581 /5 L / E
Company | o Gt =,
\2,

FRRAB ANIES
REGISTRATION

The Companies Acts 1948 to 1967

OOMPANY LIMITED BY SHARES

Sypecial Regolution

{Pursuant to s, 141 (2) of the Companies Aot 1948)

OF
BRACKERSON / LIMITED
Passed  5th January, y 1981 .

" AT an EXTRAORDINARY GENERAL MBETING of the above-named

Uompany, duly convened, and held at Ramillies Buildings,
Hills Place, Tiondon W.l,

on the 5th day of January , 1981 the subjoined
SPECIAL RESOLUTION was duly passed, viz, :—
RESOLULION

That the name of the Comp;any be changed to :

%,
%

"PORTMAN RECRUITMENT SERVICES LIMITED" e

o

&
2 gé;oﬁé& \{)ﬂdﬂaj) To ba signed

by the Chair-
man, s Diree.
. tor, or the
Director Scerctary  of
tho Conupany.

Signature

Nore.—To bo filed within 15 days after the passing of the Resclution{s).
Sew section 143 (1) and (4) printed overleaf, =

The Solleltors’ Taw Statlenery Socloty, Timited
101102 Fioot Streat, B.C.4: 3 Bucklersbury, B.C.&; 49 Bedford Row, W.0.1i 15 Havover Street  'W1I 011G 55-60 Newhall
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CERTIFICATE OF INCORPORATION

3N CHANGE OF NAME

No.

1123581 2/7

I hereby certify that

BRACKERSON LIMITED

having by special resolution and with the ?pproval of the Secretary of State changed
its nnme, is now incorporated under the name of

PORTMAN RECRUITMENT SERVICES LIMITED

Given under my hand at Cardifl the
3RD FEBRUARY 1981

Y 4

E. A WILSON
Assistant Registrar of Companies

c.a72

- — -
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COMPANIES FORM No. 225(1)

Notice of new accounting reference
daie given during the course of
an accountiing reference period

Pursuant to section 225(1) of the Companies Act 1985

Company number

To the Registrar of Companies For official use

[T 1 1 [ nezse
Name of company
+ PoATMAN __ RECAUITMENT  SERWVCES L AMATED

gives natice that the company's new accounting reference date on which the current accounting
refarance period and sach subsequent accounting reference period of the company is 10 be trested as

coming, or as having coma, to an end is as shown below:

Day Month

il i1io

“The current accounting reference period of the company is to be treated as [shortened][esended]t and
[iato-ba-treated-as-having-conTe-to-amend]{will come to an endjt on

Cay Month Year
NN
3;\;\_;0;1;9;‘3;'8

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(G)(c) of the Companies Act 1985, the following statement should

be completad:

The company is a [subsidiary](holding company]t of

aam

. company numbar

the accounting reference date of which is

s U i

Presentor’'s hame address and
reference (if any}:

KinGRTon  (MITH
OGvoNSthAl  Itowad
b QustopseaTE
LonN Do
€M HHax
LEF SN|DM

-

{Director)i8tcfetiny]t Date 2’7 / (o / &‘?

For official Use
Gonaral Section




Devenshire House also at:
146 Bishopsgate Croydon
London EC2M 41X

SurreK
Telephone. 01-377 8888 Telephone, 01680 6033

Eelglx. 89(4477 . ?Aaiggslesex
ables. Computatio,
P Tetephone, 01573 8258

St Albans

. 01- 4 Herts
FAX No. 01247 7048 Telephone. 0727 32261

and Upminster
s5ex
Telephone. 040 22 21872

Representedin the
Channel lslands and
Continent of Europe

INCORPORATING
SMALLFIELD RAWLINS

8th December 1988 SN/ARM/anl

our fef:

. your ref;
The Directors,

Portman Recruitment Services ILtd.,
bDevonshire House,

146 Bishopsgate,

LONDON EC2M 4JX

Dear Sirs, C

4
PORTMAN RECRUTTMENT SERVICES LIMITED ’ f2 35 g

We formally resign as auditors te the above named Company.

In accordance with the requirements of Section 390 of the

Partners:

Robin Leng
Michael ) Snyder
Benjamin J Howe
Richard F Wallis
Anthony J Sansom

E Roger Duncombe
Emile H Woolf
Steyen Neal
Pater J Timms
CharlesU Aitchison
Graham K Fildes

D Howard Duncombe
Martin A Burchmore
Robert M Surman
Julie i Walsh

David N Mastersan
Janice R Riches

Companies Act 1985 we confirm that there are no circumstances
connected with our resignation which need to be brought to the
notice of the members or creditors of the above named Company.

Yours faithfully, f}

~ L

o

Authorised by Fhe lnsutute of Chartered Accountants in England and Wales to <arry on lavasument Busness

;



Company Number 1123581

PORTMAN RECRUITMENT SERVICES LIMTTED
COMPANTES ACT 1985

NOTICE TO THE REGISTRAR OF COMPANTES

Given pursuant to Section 380 of the Companies Act

1985 of a Special Resolution of the company passed at an

Extraordinary General Meeting of the company held at \X CweoX
e TWromon Dgotdin Gow  at < oo am/pm on the

<  6ay of Scouaag 1988

Qrdina Resolutio

"The Directors be and now are unconditionally authorised for the
purpose of Section 80 of the Companles Act 1985 to allot and
issue 5,180 'A' ordinary Shares of 5 pence each in the Company to
such persons, on such terms and in such manner as they think fit,
up to an aggregate nominal amount of £259 at any time or times
during the period of one month from the date of this

Resolution.m
Signed. Y& {Q’(%(/
Chairman

r-\.u FrelES HTUSE

» 72 B0 25

28
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Company Number 1123581

PORTMAN RECRUITMENT SERVICES LIMITED
me=masten) e JAGNL ORRVICES LIMITED

COMPANTES ACT 1985

NOTICE TQ THE REGISTRAR OF COMPANIES

Given pursuant to Section 380 of the Companies Act

1985 of a Special Resolution of the company passed at an

Extraordinary General Meeting of the company held at S GeeoX
S TReo e s Rgora Ges at % .00 am/pm on the

% day of Vecrsdasn, 1988
Special Resolution

"That:-

(1) 500 of the Ordinary Shares of €1 each in the existing
authorised but unissued shara capital of the Company be and
they are hereby converted into 500 'A' Ordinary Shares of
£1 each;

(2) each of the 'A' oOrdinary Shares to be created pursuant to
this resolution be and it is hereby sub-divided into 20 'a'
Ordinary Shares of 5 pence sach;

(3) the 'A' oOrdinary Shares of 5 pence each to be created
pursuant te this resolution shall have attached thereto the
rights set out in the new Articles of Association of the
Company to be adopted pursuant to paragraph (4) of this
resolution;

(4) the Regulations contained in the document now produced to
the Meeting and signod for identification purposes by the
Chalrman hereof be and they are hereby adopted as the
Articles of Asscciation of the Company in substitution for
and to the exclusion of the existing Articles of
Assoclation of the Company"

Chairmsn -

at

WPAN

23 DEC 1988 § -

x‘,i?g%ﬁﬁa



THE COMPANTES ACTS 1948 TO 1967

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION

of

PORTMAN RECRUITMENT SERVICES LIMITED

The regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 (hereinafter
called "Table A") shall apply to the Company save in so far
as they are varied or excluded by or are inconsistent with
these articies; and regulation 1 shall so apply as if
references to "these regulations" included references to
these articles. Accordingly, in these articles "the Act™
means the Companies Act 1985, including any statutory
modification or re-enactment of it for the time being in
force; and any reference in these articles to any statutory
modification or re-cnactment of that provision for the time
being in force.

Regulations 24 and 73 to 80 (inclusive) in Table A shall
not apply to the company.

Sections 89(1) and 90(1) to (6) (inclusive) of the Act, in
their application to allotments by the Company of equity
securities, are hercby excluded.

The directors may in their absolute discretion, and without
giving any roason, decline to register any transfer of any
sharae, whether or not fully paid.

(A) The capital of the Conmpany is £5,000 divided into
1,000 Founders Shares of £1 each, 3500 Ordinary Shares of
£1 cach and 10,000 'A' Ordinary Shares of 5 pence each.

(B) Tha Founders Shares and the Ordinary Shares shall
confer on the holders identical righ.s and shall rank pari
passu save as specifically mentioned in the Articles of
Association,

(C) (i) Foxr the purposes of this paragraph the
expressions:



(D)

—2—

(a) "Net Asset Value" shall mean the wvalue of
all the assets of the company concerned
valued on the basis of a sale as an
investment on the open market as between a
willing buyer and a willing seller after
deduction of a provision for all taxes which
would become payable on the sale rof the
Company's assets;

(b) "the Effective Date" shall mean the date of
the passing of an effective resolution or
the making of an order to wind up the
Company and

(c) "Base Value" shall mean the total open
market value at the date of acquisition of
all the assets acquired by the Company from
time to time in consideration for the issue
of its shares or other securities, whether
or not such assets are held by the Company
at the Effective Date, provided that where
such assets are shares in another company
their open market value shall be deemed to
be the Net Asset Value (as hereinbefore

@fined) of that other company at the date
of acquisition of its shares or in a case
where the whole of its share capital was not
acquired the appropriate proportion of its
Net Asset Value.

(ii) The Founders Shares shall confer on the holders
thereof the right on a return of capital in the
event of a winding up, to receive rayment of an
amount calculated as follows:-

(a) the nominal amount paid up on the Founders
Shares and

(b) after payment to the holders of the Ordinary
Shares and of the Al Ordinary Shares of the
nominal amount paid up on the Ordinary
Shares and the ‘'A! Ordinary Shares in
priority to any further payment to the
holders of the Ordinary Shares and of the
'A' Ordinary Shares an amount egual to one
tenth of the Net Asset Value of the Company
at the effective Date less the Base Value of
the Company.

The Net Asset Value of the Company shall at the
axpense of the Company, be determined and certified in
writing by the Liquidator within 12 months after the
Effective Date. The Liguidator may at the cost of the
Company engage the services of any conpetent surveyor
valuer or other expert for the burpose of valuing any
of the assets of the Company. In giving such
certificate the Liquidator shall be deemed to be
acting as an expert and not as an arbitrator;




10.

-3~

accordingly the provisions of the Arbitration Acts
1950 to 1979 shall not apply and the auditors decision
shall be final and binding on the Company and all
shareholders.

(E) The holders of the 'A' Ordinary Shares shall be
entitled to one vote for each 'A' Ordinary Share held
at general meetings of the Company and the holders of
the Founders Shares and Ordinary Shares shall be
entitled to twenty votes for each Founders Share and
each Ordinary Share held.

(F} In all other respects 20 'A' Ordinary Shares shall
rank pari passu with 1 Ordinary Share.

(A) No distributions of capital (other than in the event
of a winding up)} shall be made to the Members unless
at the time of the dlstrlbutlon the Net Asset Value of
the Company as defined in regulation 5 above exceeds
the total Base Value of the Company and the amount of
the distribution shall be limited to such excess.

(B) In the event of any such distribution one tenth of the
total amount to be distributed shall be divided
between the holders of the Founders Shares and tha
balance shall be divided between the holders of the
Ordinary Shares and of the 'A' Ordinary Shares in each
in proportion to the nominal amount paid up on the
sharaes concerned.

A mombor or membors holding a majority in nominal value of
the issued ordinary shares in the Company may appoint any
person who is willing to act to be a director, and may
remova from office any director however appointed. any
such appointment or removal shall be effected by an
instrumoent in writing signed by the wmember or members
concerned or, in the case of a corporate member, signed by
one of its diractors on its behalf, and shall take effect

on leodgment at the office,

Thae diractors may appoint any person who is willing to act
to be a director, either to £ill a vacancy or as an
additiconal director.

The Company may by ordinary resolution appoin any person
who is willing to act to be a director, either to f£fill a
vacancy or as an additional director and, without prejudice
to the provisions of the Act, may by ordinary resolution
remove a director from office.

The removal of a director under article 7 or 9 shall be
without prejudice to any claim the director may have for
breach of any contract of sexrvice between him and the

Company.



11.
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13.
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No person shall be disqualified from being or becoming a
director by reason of his attaining or having attained the
age of 70 or any other age.

A director who has duly declared his interest (so far as he
is required to do so0) may vote at a meeting of the
directors or of a committee of the directors on any
resolution concerning a matter in which he is intérested,
directly or indirectly. If he does, his vote shall be
counted; and whether or not he does, his presence at the
meeting shall be taken into account in calculating the
gquorum. Regulations 94 to 97 (inclusive} in Table A shall
not apply to the Company.

(a) The Board may, from time to time, appoint any manager
or other officer or person in the employment of the
Company or of any company which is a subsidiary of the
Company for the time being who, in the opinion of the
Board, is gqualified to undertake the special
responsibilities of such office, to be a Regional
Director of the Company.

(b) The appointment of a person to be a Regional Director
shall not, save as otherwise agreed between him and
the Company or the subsidiary company (if any) in
whose service he may be, affect the terms and
conditions of his employment by the Conpany or by any
such subsidiary company, whether as regard duties,
remuneration, pension or otherwise, and his office as
a Regional Director shall be vacated if he becomes of
unscund mind or bankrupt or makes any arrangement or
composition with his creditors generally, or becomes
prohibited from being a Director by reason of any
order made under any provision of the Act or any other
act for the time being in force affecting the Company
or if he resigns his office or in the event of his
ceasing to be in the employment of the Company (in
some capacity other than that of a Regional Director)
or of any such subsidiary company, or if employed by
moxre than one of such companies then on his no longer
being employed by any of them or in the event of his
being removed from such office by a xesolution of the
Board.

{(¢) The appointment and removal of a Regiocnal Director
shall be datermined by the Board, with full powers to
make such arrangements as the Board may think fit, and
the Board shall have the right to enter into any
contract on behalf of the Company or transact any
business of any description without the knowledge or
approval of any Regional Director except that no act
shall be done that would impose any personal liability
on any or all of the Regional Directors except with
his ox their knowledge and consent.



(d)

(e)

b

In calculating the number of form a quorum at any
meeting of the Board any Regional Director shall not
be counted.

A Regional Director shall not be entitled to receive
notice of a meeting of the Directors or to attend a
meeting of the Board of Directors (except when
expressly invited by the Board to do so) or to vote at
a Meeting of the Board. He shall not regquire any
gualification and shall not be deemed to be a Director
for the purpose of the Act and any other act for the
time being in force affecting the Company or of these
Articles

TEETERER
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No. of Company 1123581 ) , GOMPANE‘E:; i:SU”»F.

THE COMPANIES ACT 1985 AND 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
- of -

PORTMAN RECRUITMENT SERVICES LIMITED

{(passed on 22nd October 1992)

At a General Meeting of the Company held at Shakespeare House, 168 Lavender Hill, London
SW11 5TG on 22nd October 1992, the following resolution was duly passed as a Special

Resolution of the Company:-

PECIAL RESOLUTI

THAT the name of the Company be changed 1o "ACTION SECRETARIES LIMITED".

¢ L 2o
’_-) "'a?:\‘\\ﬁk % NG ~

4430 nssbovnensBrsLR BRI INER N RN, anne

' Q J. SEALE
Secretary: of the Company




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1123581

I hereby certify that

PORTMAN RECRUITMENT SERVICES LIMITED

having by special resolution changed its name,

is now incorporated under the name of

ACTION SECRETARIES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 4 NOVEMBER 1992

Plven

P. BEVAN

an authorised officer

HCO0GB
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COMPARNIES FORM No. 225(1)
Notice of new accounting reference

date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companics Company number

1123581

Name of company

Action Sccretaries Limited

gives notice that the company's new accounting reference Day Month
date on which the currert accounting reference period v
and cach subsequent accounting reference period of N :
the company is to he treated as coming, or as having 3114102
come, to an end is
Day Moath Year

The cureent accounting reference period of the
company is to be treated as [shortened][extended}® 3
and fis-to—be-trented-as-having-come-to-un_end)

ceoawd
St
P
[
enanwd
w
LEErT s
)
emanm
-]
L]
[N )

[will come to an end]* on

If this notice stntes that the current accounting reference period of the company is 10 be extended, and
relinnce is being placed on the exception in paragraph (n) in the sceond part of section 225(4) of the
Companics Act 1985, the following statement should be completed:

The company is a [subsidiary}[parent)* undertaking of
Sorvicelink Personnel Limited

774601

, company number
3112

the accounting reference date of which is

If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is (o he txtended AND i is to be
exended beyond 18 months OR reliance is not being placed on the sccond pait of section 225(4) of
the Companies Act 1985, the following statement should be completed:

An administration order was made in relation to the company on

and it is still in force.

Si_gncd Qﬂ\ff?w,c;,k Designation ¢ gt;c ﬂftlb Date o (o ““11

Presentor’s name address For olficial use
telephonc no. and rcference (if any): | DRB.

Mr G T Brown, Sollcitor

Legnl Department, Rentokil Limited
QGarland Court, Garland Road

Bast Grinstend

West Sussex RH19 2DR




and Binder Hamlyn 20 0Md Balley London ECAM 7BH
Chanered Accountants Telephone- 071-489 9000
Telex, 8812262 DX: 166
BINDER Facsimile 071489 6060
3
HAMLYN Direct telephone: 071-489 6117

Dircct facsimile: 071-489 6288

‘Yhe Board of Directors 22 September 1993
Securiguard Group ple

Shakespeare House Our rcf: ASDIMC/sw
168 Lavender Hill

London

Swil 5TG

Dear Sirs

This letter is formal notice of our resignation as auditors of Securiguard Group ple and all
its subsidiary companies with effect from today’s date.

There are no circumstances connected with our resignations which we consider should be
brought to the attention of the members or creditors of the companies,

Yours faithfully

‘Too SN

ke ACTON  SECneTAnss LMy
lagahaben No:  112358)

INTERNATIONALLY At ol partners’ aames 15 6pen 1d inspection 2t

the abave addiess
B]NDER Actharised by the institste of Chanered Accountants
i England and Y ales to Carry on imeestment business




No. of Company: 1123581

THE COMPANIES ACTS 1985 AN 1989

COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTIONS
- of -

ACTION SECRETARIES LIMITED
(passed on 8th October 1993)

The following resolutions numbered 1 to 3 inclusive were duly passed as Elective
Resolutions of the Company on 8th October 1993:-

ELECTIVE RESOLUTION
1. THAT pursueant to Scction 386 of the Companics Act 1985 the Company hereby
elects to dispense with the obligation to appoint Auditors annually.
ELECTIVE RESOLUTION
{2)  THAT pursuant te Section 252 of the Companies Act 1985 the Company hereby
clects to dispense with the Inying of accounts and reports belore the Company in
General Meeting for the current year and all subsequent financial years.
ELECTIVE RESOLUTION
(3)  THAT pursuant to Section I66A of the Companics Act 1985 the Company hereby

clects to dispense with the holding of Annunl General Mectings in 1994 and
subsequent years until this election is revoked.

Chdaad

G.T. BROWN
Secretary of the Company




COMPANY NO. 1123581

THE COMPANIES ACT 1985, PART VII
SPECIAL RESCLUTION OF

ACTION SECRETARIES LIMITED

AT AN EXTRAORDINARY MEETING OF THE ABOVE NAMED COMPANY, HELD ON
THE S5TH DAY OF NOVEMBER 1993 THE FOLLOWING SPECIAL RESOLUTION WAS
DULY PASSED:~

: The accounts of the company for the financial period ending 1st

' November 1992 having been laid before the company at the meeting,

and the company, having qualified as small in that year and

having been dormant since the end of it, resolves to make itself

exempt from the provisions of Part VII of the Companies Act 1985
relating to the audit of accounts.

LI I B B B

‘}i
SIGNED... .<..O. Y.

Secretary

DATE 5th November 1993

A o S iramg) Siwayeg e
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