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The Companies Acts 1948 fo 1981

]
1888801 3

COMPANY LIMITED BY SHARES

Memorandum of Association

oF /

B & D IMPORT & EXPORT COMPANY

LIMITED

|

F e
/ /'/f
1. Theame of the Companyis® B & D IMPORT
& EXPORT COMPANY . LviTeD.”?

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

3. The objects for which the Company is established are—
(4)
IMPORT & EXPORT GENERAL GOODS.

(B) To carry on any other frade or business which
cen, in the opinion of the Board of Directors,
be advantageously carried on by the Company in
connection with or as ancillary to any of the above
businesses or the general business of the Company.,

(0 To purchase, take on lease or in exchange, hire or
otherwise'acquire and hold for any estate or interest  pJ [ q%
any lands, buildings, easements, rights, puvﬂeges ‘*"7*0 ""'ﬂ
concessions, patents, patent rights, licences, secf et o 0{‘;\
processes, machinery, plant, stodk-in-trade, and® ;Lny ’

real or personal property of any kind necessary orv po. b
A ‘L %Sq, Ve
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convenient for the purposes of or in connection
with the Company’s busipess or any ‘branch or
department thereof.

() To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings,
bridges, resexvoirs, shops, stores, factories, buildings,
works, plant and machinery necessary or convenient
for the Company’s business, and to contribute to or
subsidise the erection, construction and maintenance

of any of the above.

() To borrow or raise or secure the payment of money

for the purpose of or in connection with the

Company’s business, and for the purposes of or in

connection with the borrowing or Taiging of money

by the Company to become a member of any
building society.

(7) To mortgage and charge the undertaking and. all or
any of the real and personal property and assets
present or fnture, and all or any of the uncalled
capital for the time being of the Company, and to
jssue at par or af a premium or discount, and for
such consideration and with such rights, powers and
privileges as may bo thought fit, debentures or
debenture stoclk, either permanent or redeemable or
re)ayable, and collaterally or further to secure any
securities of the Company by a trust deed or other
agsuranee.

(@) To make advances %o customers and others with
or without security, and upon such terms as the
Oompany may approve, and to guarantee the
liabilities, obligations and contracts of customers
and othors, and. the dividends, interest and capital
of the shares, stocks or securities of any company
of or in which this Company is a member or is
otherwise intierested.

(m) To receive money on deposit or loan upon such terms
ag the Company may approve, and generally to act
ag banlcers for customers and others.

(1) To grant pensions, allowances, gratuities and bonuses
to offleers or ex-officers, employees or ex~omployees
of the Company or its predecessors in business or
the dependents of such persons, and to establish
and support, or to aid in the establishment and

support of, any gchools and amy educabional,

scicntifie, literary, religious or charitable institutions
or tradc socicties, whether such ingtitutions or
socioties be solely connected with the business
carricd on by the Company or its prodecessors in
‘business or not, and to institute and maintain any
oub or other establishment or benefis fund or
profit-gharing scheme caleulated to advance the
interests of the Company or of the officers of or
persons employed by the Company.

(3) To draw, male, accept, endorse, negotiate, discount
and oxecute promissory notes, bills of exchange,
and other negoliable instruments.
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Mo invest and deal with the moneys of the Company
nok immediately required for the purposes of the
business of the Company in or upon. gtieh investments
and in such manner as may from time to time be
determined.

1) To pay for any property or rights acquired by the

(a1)

()

{0)

Company either in cash or fully or partly paid-up
ghares, with or without preferred or deferred or
special rights or restrictions in. respect of dividend,
repayment of capital, voting or otherwise, or DY
any securities which the Company has power to
issue, or partly in one mode and parily in another,
and generally on guch terms as the Company May
determine.

To accept payment for any properbty or rights sold
or otherwise disposed of or dealt with by the
Company, either in cash, by instalments or ofher-
wise, or in fully or partly paid-up shares or stoeck

of any company or corporation, with or without

preferred or deferred or special rights or restrictions -

in respect of dividend, repayment of capital, voting
or otherwise, or in debentures ox mortgage debentures
or debenture stock, mortgages or other securities of
any company Or corporation, or partly in one
mode and partly in another, and generally on such
terms a8 the Company may determine, and tc hold,
dispose of ox otherwise doal with-any shares, stoek

or securities o acquired.

Mo amalgamate with or entcr into any partnership
or arrangement for gharing profits, union of
interests, reciprocal conceasion or co-operation with
any company, firm or DeSOL carrying on Or
proposing to carry on any business within the
objects of this Company or which is capable of
peing carxied on 80 a8 direetly or indirectly to
benefit this Company, and to acquire and hold,
gell, deal with or dispose of any shares, stock or
socuritics of or other interests in any guch company,
and to guarantee the eontracts or lighilities of,
subsidise or otherwise assist, any such company.

To purchage or otherwise acquire, take over and
undertalke all or any part of tho business, property,
liabilities and transactions of any person, firm or
company carrying on any business which this
Company is authorised to carry o, or the carrying
on of wihich js caleulated to bonefib this Company
or to advance its interests, or possessed of property
suitable for the purposes of the Gompany.

(p) To sell, improve, MaNAEe, dovelop, turn to account,

ot R So—— T r— T s A ST TOER S S ST DT T ke T e T

oxchange, let on rent, royalty, share of profits or
otherwise, grant lecences, easements and .other
rights in or over, and in any other manner deal with
or dispose of the undertaking and all or any of the
property and assets for the timo being of the

Company for such considernotion as the Company
may think fit.
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(@) To distribute among the members in specie any
propexty of the Company, or any proceeds of sale or
disposal of any property of the Company, but so
that no distribution amounting to a reduection of
capital be made except with the sauction (if any)
for the time being required by law.

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

(8) To do all such other things as are ineidental or
conducive g the above objects or anv of them.

And it is hereby declared that the objoeots of the Company specified
in each of the foregoing paragraphs of this Olause shall be digtinet
and separate objects of the Company and shall be in no way
limited by reference to any other paragraphs hereof or to the
order in. which the same occur.

4. The liability of the members is imited.

! 5. The share capital of tho Qompany is £ 0, °, divided
_ mio 41q9 sharesof £ 1 g9 ecach,

W, the several persons whose names and addresses are subsecribed,
are desirous of being formed into o 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.

= rot o e

r

Number of Sh
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS ‘taken by sach
Subseriber
MR DANIEL CALLOW (COMPANY DIRECTOR) 50
84 HATTON GARDEN
LONDON ;
ECin BIR ;
5 ) /
. . é’ﬂ//m
MISS GWEN HOLMES (COMPANY DIRECTOR) 50
84 HATTON GARDEN
LONDON
EC1N 2
<)J 7 /éf
i‘ -~ e \ bl uw*‘t
{ ‘
Dated this 22n8p dayof ranuary ,19 85 ,
Witness to the above Signatures—
- Ve, ( SECRETARY) ;
84 HATTON GARDEN ‘
! LONDON v

EC1




The Companies Asts 1948 to 1981

COMPANY LIMITED BY SHARES

| | 3458 ’o'%u
Articles of Association

OF

B & D IMPORT & EXPORT COMPANY /

LIMITED

1. Subject as hereinafter provided, the regulations contained
in Part I of Table A in the Tirst Schedule to the Companies Act
1948 (hereinafter referred to as “ Table A”) a8 modified by the ,
Companies Acts 1948 to 1981 (as defined in Section 119(2) of the
Companies Act 1981) shall apply to the Company. /

2. TRegulations 3, 11, 24, 16, 77 and 88 of Table A shall /
not apply to the Company.

3. The Company is a private company and accordingly no
invitation or offer shall be made to the public (whether for cash or
otherwise) to subgeribe for any shares in or debentures of the
Company, nor shall the Company allob or agree t0 allot (whether
for cash or otherwise) any ghares in or debenbures of the Company
with a view to all or any of those shares or debentures being

offered for sale to the public.* » Note aection 15 of
!ligsooompaniu Act
4. Abthe dateof the adoption of these Articles the capital of
the Company is8 £ 100 divided into 100 Ordinary
Shares of £), cach.* *Insertas
appropriole,

B. (i) The Directors may subject to Axticle 6 hexreof allot,
grant opbiows over, of otherwise deal with or dispose of any *Iuerics
yolovant securities (a8 defined by section 14(10) of the Companies ‘;Qg’;g’,fg“; .
Aot 1080) of the Company o such persons and generslly on moret

terms and conditions as the Direetors think proper.  years from the date
of incorporation,

(ii) Mhe general authority conferred by paragraph (i) of this where thoss rticles,

were adopted atthe

Article ghail be conditional upon due compliance with Avticle 6 tmeoorignal .
hereof and shall oxtend to all relevant gecurities of the Company ;’:f;;’,’,?;f‘;;“g;;;’f "
from time to time unissued during the period of such authoriby, merethanbuers
Mhe said authoxity will expire on [31ST JANUARY  ~=>=19 BBJ* 2{1‘3;::?:,{1&%?{,””
unless renewed, varied or vevoked by the Company,. eneral Article—see

meeting. %%m section 14(3) of the

M L2

SU.ChL must mot be more than

Oompandes Act 1980,
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(iii) The Directiors shall be entitled under the general authbority
conferred by paragraph (i} of this Article to make at any time
before the expiry of such authority any offer or agreement which
will or might require relevant securitics of the Company to be
allotted after the expiry of such authority.

6. (i) Subjeet to any direction to the contrary that may be
given by the Company in general meeting all shares authorised
pursuant o Articte & hereof to be allotted shall be offered to the
members in proportion to the existing shares held by them and.
such offer shall be made by notice in writing specifying the number
of the shares to which the member is entitled and limiting a time
(being not less than 21 days) within which the offer if not accepted
will be deened. to have been declined, and after the expiry of such
time or upon receipt of an intimation from the member to whom
guch notice is given that he declines to accopt the shares offered,
#he Directors may, subject to these Axticles, allot or otherwise
dispose of the same to such persons and upon such terms as they
think most beneficial to the Company. Phe Directors may in like
manner dispose of any such shares as aforesaid which, by reason of
#he proportion borne by them to the number of persons entitled to
any such offer as aforesaid or by reason of any other difficulty in
apportioning the same, cannot in the opinion of the Directors be

conveniently offered in manner hereinbefore provided.

(ii) Subsections (1), (6) and (7) of Section 17 of the Companies
Act 1930 shall not apply to any allotment of shares in the Company.

7. Bubjeet to the provisions of Part III of the Companies
Act 1981 the Company mayi—-

(i) issue shares which are to be redeemed or are liable
to ho redeemed ab the option of the Company or the
ghareholder;

(ii) purchage its own ghares (including apy redeemable
ghares);

{iii) make a payment in respect of any such redemption
or,purchase of any of its own shares otherwise than
oub of distributable profits of the Company or the

#3es Sections A6, 40 proceeds of a fresh issue of shares.*
and B4 ele. of the
Companiesdet 1081,
8. 'The Company shall have o flisb and paramount lien on
every share (whether or not it is o fully paid share) for all moneys
(whether presently payable ov not) called or payable ab o fixed
time in respect of that shave and the Company shall also have @
st and paramount len on all shares (whether fully paid or not)
standing registered in the name of any member whether solely or
osnie of two or moroe joint holders for all moneys presently payable
by him or his estate to the Company; but the Dircctors may ab any
timo declare any share to Do wholly or in part exempt from the
rovigions of this Article. The Company’s len (if any) on a share
chall extiend to all dividends payable thoereon.

9. The instrument of transfer of o fully paid share need not
be executed by or on behalf of the transferee and regulation 22 of
mable A shall be modified accordingly.
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_10. The Directors may, in their absolube diseretion and
without assigning eny reason therefor, declite fo register any
transfer of any share, whether or not it is u fully paid share.

11. The proviso fo reguwation 32 of Table A shall be gmibted.

19. Unless and until otherwise determined by the Company in

General Meeting, the number of the Directors shail not be less than

TWO nor more than FIVE, [The following shall be the first
Drirectors of the Company, that is 0 SaY pANTEL CALLOW

GWEN HOLMES X

13. 'The qualification of & Divector shall be the holding of
L ONE J* shares in the Company. * Please specify

14. The proviso fo regulation 79 of Table A sball be omitted.

1§. The Cormpany shall not be subject to section 185 of the
Act, and accordingly any person may bo appointed or clected as 2
Director, whatever his age, and po Director shall be required to
vacato his office of Director by reason of his sttaining or having
attained the age of sevonty years or any other age.

16, A Dircetor may from time to time by notice in writing
to the Company appoint sny person approved by his co-Directors
to act as an alternate Dixeetor at any mecling of the Directors
from which hie himself is absent, and may in like manner remove

any ‘person so appointed from office. \An alternate Director s0
appointed shall not be requixed to hold any share qualification
or bo entitled to any romuneration irom the Company, bub he
ghall he entitled, while holding office as such, to receive notice of
meetings of the Directors and of any commibttee of the Directors
of which his appointor is a member and vo attend and vote thereat
in place of and in the absence of his sppointor. An alternate
Director shall during his appointment be 2n. officer of the Company
and shall not be deemed to be an agent of his wppointor, so that
o Director shall not be able for the acts or defauits of an alternate
Director appointed by him, An alternate Direetor shall ipso facto

cease Lo bo an alternate Direetor if the Divector whom he is
representing eencds o~ ouy reason to be a Director.

17, The offiea of o Diveclor ghall be vacabed—

(1) If by nobice in writing to the Company he resigns the
office of Direetor.

(2) Tf ho censes to bo a Direcbor by virtue of section 182
of tho Act.

(3) If ho becomes bankrupt or ingolvent, or enters into
any srrangement with his ereditors.

(4) Tt ho hecomes of unsound mind,

(5) I he is prohibited from being & Dircctior by any
order made under section 188 of the Act.

{6) If he is removed from office by a resolution duly
passed under seetion 184 of the Act.

o AR TR JTE———— e e ot T TR

AT T
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NAMES, ADDRESSES AND PESCRIPTIONS OF SUBSOBIBERS

MR DANIEL CALLOW (COMPANY DIRECTOR)
84 HATTON GARDEN

LONDON

ECIN 8IR

2 e

MISS GWEN HOLMES (COMPANY DIRECTOR)
84 HATTON GARDEN 4

LONDON :
ECIN 8IR p

E

Dated this: 228D day of JANUARY 419 85.
Witness to‘ the above Bignatures—

Af??%bggﬁf’ (SECRETARY)

84 HATTON GARDEN
LONDON
EC1

A
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THE COMPANIES ACTS 1948 TO 1981

Statement of first directors and

secretary and intended situation

of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976
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The namels) and particulars of the person who s, or the persons who are,
to be the first director or directors of the compariy (note 2) are as follows:

T

Namea (note 3) AR Business occupation

Danditt . Ceiiam

Comppnwy Dievgre

?.k
§ Previous name(s) (note 3

I

Nationality /

Address inote Y @4 braTren Grm pEn Beiricu
. Date of birth (where applicable)
‘ OO N (noto 6]
CCin,  %T02
Other directorshipst
- Home  Couwties  Cowstetansey L isiren.
— ;
| hereby consent to act as director of the company named on page 1 /
4 ﬁ td * f
| Signature T . 2L Date @ \ . &
Name (note 3) wiee  anaeny Hewes Business occupation
Comepwy  Oiplr-nre |
Previous narnels) {note 3) Nationality j
Address (o 4 @4 HyTTon  (h B HIER Roine -
’ Date of birth (where appticable)
l ARG Y {note 8)
AR
Other directorshipst
Liosie ?nmJ’“tn'é& ﬂ’mmmu Trnily LA,

A T

I hereby consgent to ct'/ v Irpctor of the company named on page 1 j}j?
Signature SN/, y/ _/___é,&..-\ Date 2. | ' §¢”
Name (note 3) Business occupation ]

Previous nama(s} inote 3)
Address (note 4)

Nationrality

Date of birth whera opplicabla)
{note 6)

Other directorshipst

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

Signature

naae 2
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The particulars to
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1948, Please read
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page 4 hefore
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*ag required by
section 21(3) of
the Companies
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tdelete as
appropriate

The namels) and particulars of the person who is, or the persons who are,
1o be the first secretary. or joint secretaries, of the company are as follows:

Name (notes 3 & 7} MBS GhaEmy Hro | 8

‘ﬁ’revious name(s) inote 3)
E-Address motes 4 &7 ¢ o

| onoond

ECLN Kar
| hereby consent 10 act as secretary of the company named on page 1

. rd 3
Signature v AN

Name (notes 3 & 7}

’
Date o2 \- %3

Previous name(s) inote 8

Address (notes 4 & 7)

| hereby consent to act as secretary of the company named on page 1

.

Signature % Date

Signed by or on behalf of the subscribers of the memorandum®

7% /
Signature . A At
—_ LA

[Subscriber] [;,\ént]f Datecd ' 57

Signature { >..

7 e

/ W [Subscriber] [Agént]t Date 2\ &y

page -
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1888801

| hereby cerfify that

B & D IMPORT & EXPORT COMPANY 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 ' 2157 FEBRUARY 1985

C;Z Gl avmeloin

ILOSITTIIITS (MRS)
an authorised officer




