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MEMORANDUM OF ASSOCIATION
OF

HACKREMCO (No. 191) LIMITED

1, The name of the Company is "HACKREMCO (No. 191) ////
LIMITED"!

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

3. The objects for which the Company is established
ares:- -

(A) To carry on all or any of the businesses of
manufacturers, importers, exporters, wholesalers,
retailers, buyers, sellers, distributors and shippers
of, and dealers in any products, goods, wares,
merchandise and produce of wny kind, general merchants
and traders, cash, discount, mail order and credit
traders, manufacturers' agents and representatives,
insurance consultants and brokers, estate agents,
mortgage brokers, financial agents, consultants,
managers and administrators, hire purchase and general
financiers; to participate in, undertake, perform and
carry on all types of commercial, industrial, trading
and financial operations and enterprises and all kinds
of agency business; to carry on all or any of the ..
businesses of marketing, business and management
consultants, advertising agents, printers and
publishers; railway, shipping and forwarding agents,
storekeepers, warehousemen, haulage and transport
contractors, garage proprietors, operators, hirers and
letters on hire of, and dealers in motor or other
vehicles, craft, plant, machinery, tools and eguipment
of all kinds.

(B} To carry on any other business of any nature whatsoever
which may seem to the Directors to be capable of being
conveniently carried on in connection or conjunction
with any business of the Company hereinbefore or
hereinafter authorised or to be expedient with a view
to rendering profitable or more profitable any of the
Company's assets or utilising its know-how or
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(H)
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(K)

To subscribe, underwrite, purchase, or otherwise
acquire, and to hold, dispose of, and deal with, any
shares or other securities or investments of any nature
whatsoever, and any options or rights in respect
thereof, and to buy and sell foreign exchange.

To draw, make, accept, endorse, discount, negot?ate,
execute, and issue, and to buy, sell and deal with
bills of exchange, promissory notes, and other
negotiable or transferable instruments or securities.

To purchase, or otherwise acquire for any estate or
‘interest any property or assets or any concessions,
licences, grants, patents, trade marks, copyrights or
other exclusive or non-exclusive rights of any kind and
o develop and turn to account and deal with the same
in such manner as may be thought fit and to make
experiments and tests and to carry on all kinds of
research work.

To build, construct, equip, execute, carry out,
improve, work, develop, administer, maintain, manage or
control works, plants, factories, wharves, jetties,
roads, 'warehouses, depots; offices and other buildings,
structures or facilities of all kinds, whether for the
purposes of the Company or for sale, letting or hire to
or in return for any consideration from any company,
firm or person, and to contribute to or assist in or
Jarry out any part of any such operation.:

To amalgamate or enter into partnership or any joint
venture or profit-sharing arrangement or other
association with any company, firm or person.

To purchase or otherwise acquire and undertake all or
any part of the business, property and liabilities of
any company, firm or person carrying on any business
which the Company is authorised to carry on or

possessed of any property suitable for the purposes of
the Company.

To promote, or join in the promotion of, any company,
whether or not having objects similar to those of the
Company.

To borrow and raise money and to secure or discharge
any debt or obligation of or binding on the Company in
such manner as may be thought fit and in particular by
mortgages and charges upon all or any part of the
undertaking, property and assets (present and future)
and the uncalled capital of the Company, or by the
creation and issue of debentures, debenture stock ox
other securities of any description.

To advance, lend or deposit money or give aredit to or

with any company, firm or person on such terms as may
be thought fit and with or without security.
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(1)

(N}

(0)

(P)

Q)

To guarantee or give indemnities or provide security,
whether by personal covenant or by mortgage or charge
upon all or any part of the undertaking, property and
assets (present and Future) and the uncalled capital of
the Company, or Yy all or any such methods, for the
performance of any contracts or obligations, and the

To sell, lease, grant licences, easements and other
rights over, and in any 'other manner deal with or
dispose of, the undertaking, broperty, assets, rights
and effects of the Company or any part thereof for such
consideration asg may be thought fit, ang in particular
for shares or Other securities, whether fully, or
partly paid up.

To procure the registration or incorporation of the
C

ompany in or under the laws of any territory outside
England,

To subscribe or guarantee money for any natfbnal,
charitable, benevolent, public, general or useful
object or for any purpose which may be considered

Or superannuation funds for the benefit of, and to give
Or procure the giving of donations, gratuities,
pensions, allowances Oor emoluments to, any individuals
who are or were at any time in the employment or

associated with the Company, or who are or were at any
time directors or officers of the Company or of any

such other company, and the wives, widows, familjies and
dependants of any such individuals; to establish ang
subsidise or subscribe to any institutions,
associations, clubs or funds which may be considered
likely to benefit any such persons or to further the
interests of the Company or of any such other company ;




(R)

(s)

(T)

(U)

To establish or contribute to any scheme for the .
acquisition by trustees of shares in the Company or its
holding company to be held by or for the benefit of
employees (including any director holding a salaried
employment or office) of the Company or (so far as for
the time being permitted by law) any of the Company s
subsidiaries and to lend money (so far as aforesaid) to
any such employees to enable them to acquire shares of
the Company or its holding company and to formulate and
carry into effect any scheme for sharing profits with
any such employees,

To distribute among members of the Company in specie or
otherwise, by way of dividend or bonus or by way of
reduction of capital, all or any of the property or
assets of the Company, or any proceeds of sale or other
disposal of any property or assets of the Company, with
and subject to any incident authorised and consent
required by law.

To do all or any of the things and matters aforesaid in
any part of the world, and either as principals, O
agents, contractors, trustees or otherwise, and by or
through trustees, agents, subsidiary companies or

otherwise, and either alone or in conjunction with
others.

To do all such other things as may. be considered to be
incidental or conducive to any of the above objects.

And it is hereby declared that the objects of the Company as
specified in each of the foregoing paragraphs of this Clause
(except only if and so far as otherwise expressly provided

in any paragraph) shall be separate and distinct objects of
the Company and shall not be in any way limited by reference

to any other paragraph or the order in which the same occur
or the name of the Company.

4. The liability of the members is limited.

5. The share capital of the Company is £100 divided

into 100 shares of £1 each.



o]

14

T

th

in

as
se

—me— g

i,

e an T - o —

e e e

e AT

I ]

O s

T S e

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
OF SUBSCRIBERS

Number of Shares
taken by each
Subscriber

/.

Barrington House,
59-67 Gresham Street,
London EC2V 7Ja.,

Secretary.

/.fvi fw% | -

Barrington Houyge,
59-67 Gresham Street,
London EC2V 7JA.

Secretary.

Total Shares taken:

One

One

\

Two

DATED the it day of (Cipaube, 1984,
WITNESS +to the above Signatures:-

Sl

Barrington House,
50-67 Gresham Street,
London EC2V 7JA.

Secretary.
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1850377

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

CF ’////’

HACKREMCO (No.191) LIMITED

PRELIMINARY

1. The regulations contained in Part I of Table A in
the First Schedule to the Companies Act 1948 (as amended) ///
shall, except as hereinafter provided and so far as not
inconsistent with the provisions of these Articles, apply to
the Company. References herein to regulations are to

regulations in Part I of the .said Table A unless otherwise
stated. The regulaticns in any Table A applicable to the
Company under any former enactment relating to companies
shall not apply. '

SHARE CaPITAL
2. The share capital of the Company is £100 divided ’//’
into 100 Ordinary Shares of £1 each.

3. Subject to Section 14 of the Companies Act 1980,
all unissued shares shall be at the disposal of the
Directors and they may allot, grant options over or
otherwise dispose of them to such persons, at such times,
and on such terms as they think proper and Section 17(l) of
the Companies Act 19280 shall not apply.

4, Subiject to the provisions of and so far as may be
permitted by law, the Company may issue shares which are to
be redeemed or are liable to be redeemed at the option of
the Company or the holder and may purchase its own shares
(including any redeemable shares) and may make any payment
for any such purpose otherwise than out of distributable
profits of the Company or the proceeds of a fresh issue of
shares or otherwise as permitted by law. Regulation 3 shall
not apply.



TRANSFER OF SHARES

5. An instrument of transfer of fully paid shares
need not be signed by or on behalf of the transferee,
Regulation 22 shall be modified accordingly.

6. Subject to the provisions of regulation 24 any
share may at any time be transferred to a person who is
already a member of the Company. Save as aforesaid the
Directors shall have an absolute right without assigning any
reason therefor to refuse to register any vransfer of a
share (whether fully paid or not).

7. The Company shall not charge transfer or
registration fees. References to fees in regulations 25
and 28 shall be disregarded.

PROCEEDINGS AT GENERAL MEETINGS

8. A poll may be demanded at any General Meeting by
the Chairman or by any member present in person oOr by proxy
and entitled to vote. Regulation 58 shall be modifiead
accordingly. ‘

2. Any instrument appointing a ProxXy may be in any
usual or common form or in any other form which the
Directors may approve. Such instrument (and, where it is

signed on behalf of the appointor by an attorney, the letter
or power of attorney or a duly certified copy thereof) must
either be delivered at such place or one of such places (if
any) as may be specified for that purpose in or by way of
note to the notice convening the meeting (or, if no place is
g0 specified, at the registered office) at least one hour
before the time appointed for holding the meeting or
adjourned meeting or (in the case of a poll taken otherwise
than at or on the same day as the meeting or adjourned
meeting) for the taking of the poll at which it is to be
used or be delivered to the Secretary (or the Chairman of
the meeting) on the day and at the place of the meeting or
adjourned meeting or poll. An instrument of proxy shall not
be treated as valid until such delivery shall have been
effected. Regulations 69, 70 and 71 shall not apply.

10. A resolution in writing signeqd by the holders of
the whole of the issued Ordinary Shares shall be as
effective as if the same had been duly passed at a General
Meeting and may consist of several documents in the like
form, each signed by one or more persons, but a resolution
so signed shall not be effective to do anything required by
the Act to be done . in General Meeting or by Special or
Extraordinary Resolution. In the case of a corporation the
resolution may be signed on its behalf by a Director or the

Secretary thereof or by its duly appointed attorney or duly
authorised representative,
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DIRECTORS

11. Subject as hereinafter provided and save that at
any time a hody corporate may be a sole Director of the
Company the Directors shall not be less than two in number.
The first Director shall be Hackwood Service Company. The
Company may by Ordinary Resolution from time to time vary
the minimum number and/or fix and from time to time vary a
maxXimum number of Directors. Regulation 75 shall not apply.

12. A Director shall not be required to hold any share
of the Company by way of qualification. Regulation 77 shall
not apply. A Director who is not a member of the Company
shall nevertheless be entitled to attend and speak at
General Meetings.

13. The ordinary remuneration of the Directors shall
from time to time be determined by an Ordinary Resolution of
the Company and shall (unless such resolution otherwise
provides) be divisible among the Directors as they may
agree, or, failing agreement, equally, except that any
Director who shall hold office for part only of the
period in respect of which such remuneration is payable
shall be entitled only to rank in such division for a
proportion of remuneration related to the period during
which he has held office. The Directors may repay to any
Director all such reasonakle expenses as he may incur in
attending and returning from meetings of the Directors or
of any committee of the Directors or General Meetings or
otherwise in or about the business of the Company. Any
Director who serves on any committee, or who otherwise
performs services which in the opinion of the Directors are
outside the scope of the ordinary duties of a Director, may
ke paid such extra remuneration by way of salary, commission
or otherwise as the Directors may determine., Regulation 76
shall not apply. .

14, 'In regulation 79 the proviso restricting the
borrowing and charging powers exercisable by the Directors
shall not apply.

15, A Director may be a party to or in any way
interested in any contract or arrangement or transaction to
which the Company is a party or in which the Company is in
any way interested. A Director may hold and be remunerated
in respect of any office or place of profit (other than the
office of Auditor of the Company or any subsidiary thereof)
under the Company or any other company in which the Company
is in any way interested and he or any firm of which he is
a member may act in a professional capacity for the Company
or any such other company and be remunerated therefor. On
any matter in which a Director is in any way interested he
may nevertheless vote and be taken into account for the
purposes of a gquorum and (save as otherwise agreed) may-
retain for his own absolute use and beéenefit all profits and
advantages directly or indirectly acecruing to him



thereunder or in consequence thereof. Regulation 84, other
than paragraph (1) thereof, shall not apply.

16. The Directors may dispense with the keeping of
attendance books for meetings of the Directors or
committees of the Directors. Regulation 86 shall be
modified accordingly.

17. The office of a Director shall be vacated in any
of the events specified in regulation 88 save that paragraph
(f) of such regulation shall not apply. The office of a
Diregtor shall also be vacated if he shall in writing offer
to resign and the Directors shall resolve to accept such
offer.

18. The Directors shall not be subject to retirement

by rotation. Regulations 89 to 94 and the second sentences
of regulations 95 and 97 shall not apply.

19. The Directors may delegate any of their powers or
discretions to committees consisting of one or more members
of their body and (if thought fit) one or more other persons
co-opted as hereinafter provided. Any committee so formed
shall in the exercise of the powers so delegated conform to
any regulations which may from time to time be imposed by
the Directors. Any such regulations may provide for or
authorise the co-option to the committee of persons other
than Directors and for such co-opted members to have voting
rights as members of the committee but so that (i) the
nuwber of co-opted members shall be less than one-half of
the total number of members of the committee and (ii) no
resclution of the committee shall be effective unless a
majority of the members of the committee present at the
meeting are Directors. Regulation 102 shall not apply.

20. A resolution in writing signed by all the
Directors for the time being in the United Kingdom shall
be as effective as a resolution duly passed at a meeting of
the Directors and may consist of several documents in the
like form, each signed by one or more of the Directors.
Regulation 106 shall not apply.

21. Regulations 107 to 109 shall extend to include the
posts of Deputy and Assistant Managing Director and in these
Articles references to a Managing Director shall include a
Deputy or Assistant Managing Director.

ALTERNATE DIRECTORS

22, (A) Any Director may at any time by writing under
his hand and deposited at the registered office, or
delivered at a meeting of the Directors, appoint any person
{includ another Director} to be his alternate Director
and may . ~lke manner at any time terminate such
appointment. Such appointment, unless previously approved
by the Directors, shall have effect only upon ang subject to
being so approved. The same person may be appointed as +the
alternate Director of meore than one Director,

- 10 -
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(B) The appointment of an alternate Director
shall determine on the happening of any event which if he
were a Director would cause him to vacate such office or if
his appointor ceases to be a Director (retirement at any
General Meeting at which the Director is re-elected heing
for such purpose disregarded).

(C) An alternate Director shall {except when
absent. from the United Kingdom) be entitled to receive
notices of meetings of the Directors and of any committee of
the Directors of which his appointor is a member and shall
be entitled to attend and vote as a Director and he counted
in the quorum at any such meeting at which his appointor is
not personally present and generally at such meeting to
perform all functions of his appointor as a Director and for
the purposes of the proceedings at such meeting the
provisions of these Articles shall apply as if he were a
Director. If he shall be himself a Director or shall attend
any such meeting as an alternate for more than one Director
his voting rights shall be cumulative., If his appointor is
for the time being absent from the United Kingdem or
temporarily unable to act through ill-health or disability
his signature to any resolution in writing of the Directors
shall be as effective as the signature of his appointor. An
alternate Director shall not (save as aforesaid) have power
to act as a Director ner shall he be deemed to be a Director
for the purposes of these Articles.

(D) An alternate Director shall be entitled 9
contract and be interested in and barefit from contracts or
arrangements or transactions and to ke repaid expenses and
to be indemnified to the same extent mutatis mutandis zs if
he were a Director, but he shall not be entitled to raceive
from the Company in respect of his appointment as alternate
Director any remuneration except only such part {(if any) of
the remuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Company from time
to time direct.

NOTICES

23. Any notice or document (including a share
certificate) may be served on or delivered to any member by
the Company either personally or by sending it through the
post in a prepaid cover addressed to such member at his
registered address, or (if he has no registered address
within the United Kingdom) to the address, if any, within
the United Kingdom supplied by him to the Company as his
address for the service of notice, or by delivering it to
such address addressed as aforesaid. Where a notice or
other document is served or sent by post, service or
delivery shall be deemed to be effected at the ekplratzon of
twenty four hours (or, where second-class mail is employed,
forty eight hours) after the time when the cover containing
the same is posted and in proving such service or delivery
it shall be sufficient to prove that such cover was properly
addressed, stamped and posted. Regulation 131 shall not

apply.
- 11 =~



P

INDEMNITY

24. Subject to the provisions of and so far as may be
permitted by law, every Director, Auditor, Secretary ox
other officer of the Company shall be entitled to be
indemnified by the Company against all costs, charges,
losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto
ineluding any liapility incurred by him in defending any
proceedings, civil or ecriminal, which relate to anything
done or omitted or alleged to have been done or omitted by
him as an officer or employee of the Company and in which
judgment is given in his favour (or the proceedings
otherwise disposed of without any finding or admission of
any material breach of duty on his part) or in which he is
acquitted or in connection with any application under any
statute for relief from liability in respect of any such act
or omission in which relief is granted to him by the Court.
Regulation 136 shall not apply. -
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Barrington House,

) 59-67 Gresham Street,
’ Londeon, EC2V 7JA.
ict

Secretary

Barrington House,

59~67 Gresham Street,
London, EC2V T7.JA.

—

Secretary
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DATED the W&  gday of Se.‘ubm!w 1984,

WITNESS to the above Signatures:-

/ oK /“A’/

Barrington House,
59-67, Gresham Street,
London, EC2V 7JA.

Secretary
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THE COMPANIES ACTS 1948 TO 1981

Statement of first directors and

secretary and intended situation
of registered cffice

Pursuant to sections 21 and 23(2) of the Companies Act 1976

To the Registrar of Companies

Name of Company

Form No. 1

For official use

ELEN NS
/

'

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

Barrington House,

59-67 Gresham Street, -

Tondon EC2YV 704
i the memorandum is delivered by an agent for the subscribers of
the memorandum please mark ‘X’ in the box opposite and insert the X
agent’s name and address below  iomii
! Tinklaters & Paines i
% Barrington House, 59=67 Gresha,m_ﬁ:!;r_egj:___.!

London. RCL . 1A )

Number of continuation sheets attached (see note 1)

e e

For official use
General section

Presentor's name, address and
reference (if any): (DHC)
Linklaters & Paines
Barrington House
59-67 Gresham Street
London EC2V 7JA

Post roem

naxa 1



The name(s) and particulars of the person who is, or the persons who are,
10 be the first director or directors of the company (note 2) are as follows:

Name (nowe 3} Business occupation

Ustltiatzzd- Comfamy

HACKWOOND SERVICE COMPANY

P

Previous name(s) inote 3) - Nationality .
. /

Bumids

Address (note 4} Barrington House

£9-67 Gresham Street Date of birth {where applicable)

{note 6)

London EC2V_T7JA

Other directorships?  paokremco (No. 154) Limited
Hackremco (No. 173) Limited
Hackrenco—o—t75)-Fimited
Hackremco (No. 179) Limited
Hackremco {(No. 181) Limited
Hackremco— (o83 —Ttmtted

| entt as director of the company named on page 1 -
Xz ¥For and on behalf of )
_Signdwire Eorkuood. Sexyice Connany .3t L = 1984

Name {note 3) Business occupation

Previous name(s) (rote 3)

Address (note 4)

Nationality /

Date .of birth/Awhere applicable)
{note 6}

Other directorshipst

/

/

/

/

/

| hereby consent to act as director of the commn/amed on page 1
Signature

Date
Z

/
/

Name {note 3} Business occupation

/
/

Previous name(s) (note 3)
Address (note 4}

Nationality

/
/

Date of birth (where applicable)
{hote B)

Other directorships’/

/L

/

~ -

/

yﬁby consent to act as director of the company named on page 1
Date

ignature

[
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Important

The paniculars to
be given are those
referred to in
section 21{2){b} of
the Companies Act
1876 and section
200{3) of the
Companies Act
1948. Please read
the notes on

page 4 befora
completing this
part of the form.

*as required by
section 21(3) of
the Companies
Act 1976

tdelete as
appropriate

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

l Name (notes 3 & 7)
} Previous name(s) inote 3
Address (notes 4 & 7)

Dennis Alan Chatterway

8 Stracey Road
Forest Gate

London E7 OHG I
| hereby consent to act as secretary of the company named on page 1

S
I Signature  "b. a. (’.L\l;-_m-T. Date 44t Sobd. 1§
Pame {notes 3 & 7 B /

Previous name(s) (note 3)

—_ |

Address (hotes 4 & 7)

/
/
/

secretary of the company named on page 1

I hereby consent to a

Date

Signed by or on behalf of the subscribers of the mermorandum*

—

[ebscored [Agent]t Date bk Giz0,,1984

Signature /-,'.\M x  Pon -

Blomatooex [Subepdbra fAgsndikBate

page 3
[;



CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1850377
| hereby certify that

HACKREMCO (NO. 191) LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,
Cardiff the 24TH SEPTEMBER 1984

£t L2”

MRS. C.R. WILLIAMS
an authorised officer

G738
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THE COMPANIES ACTS 1948 to 1983

Company Limited by Shares

Special Resolution

of

HACKREMCO {No. 191) LIMITED

(passed 26th October, 1984)

At an EXTRAORDINARY GENERAL MEETING of tﬁe above-
named Company duly convened and held on the 28th October,
1984 the following Resolution was passed as a SPECIAL
RESOLUTION:-

RESOLUTION
—
THAT the name “of‘*the Company be changed to

"Q.S. ENTERPRISES LIMITED"

‘la“‘- eLutL,".n"?_r:):'...

LI L BB I R I I I R A A

D.A. Chatterway
Secretary * LINKLATFRS & PAINES

BARRINGTON HOUSE, 7.

G21MJROOO7ES 59.67, GRESHAM STREET, =~ .
LONDON EC2V IR

TEL D606 7080 paqepp



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1850377 C/

| hereby certify that

HACKREMCO (NO. 191) LIMITED

having by special resolution changed its name, is now

incorporated under the name of
Q.S5. ENTERPRISES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 26TH NOVEMBER 1984

P
P. C. COATES

an authorised officer
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OTHER DIRECTORSHIPS OF E.L. DATNOW

Betkland Limited
continental Kitchen Centres Limited
patnow Ldmited

Nationgl Hospitals for Nervous Diseases pevelocpment
Foundation Lindted

North and West Forestry Management Limited
0lawel]l Property Management Limited
St. Nicholas Christmas Trees Limited

Sigma Furnlture Limited

IN LIQUIDATION

Bows Empoxium Limited
f..J. Purnlture Limited

J R. Wyllie i1l & Co. Limited




