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The Companies Act 1985 é)[%@;??l{kgf

COMPARY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION e \%

L ey GULIRT T

of FIRST CORPORATE CONSULTANTS LTD v /{«f
ty y

1. The Company's name is First Corporate ¢ensultants Ltd,
2. The Company's Registered Office is to be Situated in England.
3. The Company's objects are:

(A) To carxry on business as consultapts and advigers in all matcers
relating to the organisation, financing, administration and management of
any business, charitable or social concery)s Ppublic authority or other
body or undertaking and to invesgigate the condition, valus,
circumstances and ,rospects of the same, ¢ engage in research and
organise, promote anc provide facilitles £or management trainirg and
development courses, c¢onferences, seminars and demonstrations, to design,
meke, sell or hire out any films, recordings and teaching aids and
presentations, and to prepare, print and Publish any books, papers,
news-letters, statistics, Fforecasts, general information and reports
relating to any business or concern or any industry, market or commercisl
sector; to prcvide the services of pgSearch, production, marketing,
sales, personnel, accounting, computing, se¢cretarial and administrative
staff and consultants; to promote ox propog® Such methods, procedures and
measures as may appear desirxable and ¢© be dealers in and agents or
representatives for all such goods, pyoducts, processes, systeums,
materials and services as may be required pY Persons having dealings with
the Company.

(B) To carry on any other trade or businegs whic¢% van, in the opinion of
the Board of Directors, be advantageously ¢arried on by the Company in
connection with or as ancillary to any ¢f the sbove businesses or the
general business of the Company, or furthey &ny of its objects,

(C) To purchase, take on lease or in exchap8€, hire or otherwise acquire
and hold for any estate or interest any lands, builldings, easements,
rights, privileges, concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trgde, and any real or personal
property of any kind for such consideratiop and on such terms as may be
considered oxpedient.

(D) To erect, construct, lay down, enlarge, alter and maintain any rBads,
rallways, tramways, sidings, bridges, reservolrs, shops, stores,
facterias, buildings, works, plant and machinery necessary or convanient
for the Company's business, and to cont¥ibute to ox subsidise the
erection, construction and maintenance of sny of the abowve.
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(E) To borrow or raise or sccure the payment of money for the purposes of
or in conncction with the Company's business, and for the purposes of or
in connection with the borrewing or raising of money by the Company to
hecome a member of any huilding sociecy,

(F) To mortgage and charge the undevtaking and all or any of the real and
personal property and assets, present or future, and all or any of the
uncalled capital for the time being of the Company, and to issue at pax
or at a premium or discounc, and for such consideration and with and
subject to such rights, powers, privileges am! conditions as wmay be
thought f£it, debentures or deberture stock, eithexr pexmanent ox
redoemsbls or repayabla, and collaterally or further to secure any
securities of the Company by a trust deed or other assurance.

(G) To issue and deposit any securities which the Company has power to
1ssue by way of mortgage to secure any sum less than the nominal amount
of such securitios, and also by way of security for the performance of
any contracts or any obligations of the Company or of its customers or
other persons or corporations having dealings with the Company, sr in
whose businesses or undertakings the Company i5 interested, whether
direetly or indirectly.

(H) To receive money on deposit or loan upon such texms as the Company
may spprove, and to puarantee the oblipgations and contracts of any person
or corporation.

(I} To make advances to customers and others with or without security,
and upon such terms as the Company may approve and generally to act as
bankers for any pexson or corporation,

(J) To grant pensions, allowances, gratuities and bonuses to officers,
ax-officers, employees or ex-employees of the Company or jits predecessors
in business or the dependents or connections of such persons, to
establish and maintain or concur in establishing and maintaining trusts,
funds or schemes (whether contributory or non-contributory) with a wview
to providing pensions ox other benefits for any such persons as
aforesalid, their dependents or connections, and to support or subscribe
to any charitable funds or institutions, the support of which may, in the
opinion of the Directors, be calculated directly or indirectly to benefit
the Company or its employees, and to institute or maintain any club ox
other establishment or profit sharing scheme calculated to advance the
intarests of the Company or its ofoficers or employees.

(K} To draw, make, accept, endorse, negotlate, discount and exacute
promissoty notes, bills of exchange and other negotiable instruments.

(L) Te invest and deal with the moneys of the Company not immodiately
raquired for the purposes of its business in or upon such investments or
securitlies and in such manner as may from time to time be determined,

(M) To pay for any property or rights azcquired by the Company, aith:r in
cash or fully or partly patd-up shares, with or without preferred or
dofarred or gpecial rights or restrictions in respect of dividend,
repayment of capical, voting or otherwise, or by any securities which the



Company has power to L{ssue, or partly in ons mode and partly in another,
and generally on such terms as the Company may deternine,

(N} To accept payment for any property or rights so0ld or otherwisc
dispnsed of ox dealt with by the Company, ecither in cash, by instalments
or otherwise, or in fully or portly paid-up shares of any company or
corporatlon, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, veting or
otharwise, or in debentures or mortgage debentures or debenture steock,
mortgages or other securities of any company ox corporation, or parcly in
one mode and partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or otherwise deal with any
shares, stock or securities so acquired.

{(0) To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation wich
any company, f£irm or person carrying on or proposing te carry on any
business within the objects of this Company, and to acquire and hold,
sell, deal with ox dispose of shares, stock or securities of any such
company, and to guarantee the contracts or liabilities of, or the payment
of tha dividends, iInterest or capital of any shares, stock or securicies
of and to subsidise or otherwise assist any such company.

(P) To wstablish or promote or concur in establishing or promoting any
other company whose ohjects shall include the acquisition and raking over
of all or any of the assets aund liabilities of cthis Company or the
promotion of which shall be in any manner calculated to advance directly
or indirectly the objects or interests of this Company and to acquire and
hold or dispose of shares, stock or securities of and guarantee the
payment of the dividends, interest or capital of any shares, stock or
securities issued by or any other obligations of any such company.

(Q) To purchase or otherwise acquire and undertake all or any part of the
business, property, assets, liabilities and transactions of any person,
firm or colmpany carrying on any business which this Company is authorised
to carry on.

() To sell, improve, manage, develop, turn to account, exchange, let on
rent, royalty, share of profits or otherwise, grant licences, easements
and other rights in or over, and in sny other manmer deal with ox dispose
of the undertaking and all or any of the property and assets for the time
being of the Company for such comsideration as the Company may think fic,

(S) To amalgamnte with any other company whose objects axe to include
objects similar to those of this Company, whether by sale or purchase
(for fully or partly paid-up shares or otherwise) of the undertaking,
suhject to the liabilities of this or any such other company as aferesaid
with or without winding up, or by sale or purchase (foxr fully or partly
paid-up sheres or othexwise) of all ox a controlling interest in rhe
shares or stock of this or any such company as aforesaid, o Ly
partnership, or any arrangemert of the pature of partnership, or iy any
other manner.

(T) To distribute among rthe members in specle any property of the
Company, or any proceeds of sale or disposal of any property of the



Company, but so that no distribution dmounting to a reduction of capiral

ge rade oxcept with the sanction (1f any) for the time being roquired by
aw,

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

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

And it is horeby declared that in the construction of this clause the
vword ‘“company" except where used in reference to the Company shall be
de¢emed to include any person or partnership or other body of persons,
whether incorporated or not incorporated, and whether domiciled in Creat
Britain or elsewhere, and that the objects specified in the different
paragraphs of this clause shall, except where otherwise expressed
v..erein, be in nowise limited by reference to any other paragraph or the
name of the Company, but may be carried out in as full and ample a manner
and shall be construed in as wide a sense as if each of the said

paragraphs defined the objects of a separata, distinct and independent
company.

4. The liability of the members is limited.

5. The Company‘s share capital is £100 divided into 100 shares of {1
each.

The shares in the original or any inecreased capital may be divided into
several classes, and there may be attached thereto respectively any
preferential, deferred or other special rights, privileges, conditions or
restrictions as to dividend, capital, voting or otherwise.



We, the subscribers to this Memorandum of Association, wish fo be formed
into & Company pursuant to this Hemorandum; and we ag<se to take the
nunber of shares shown opposite our respective names,

NAMES AND NUMBER OF SHARES
ADDRESSES OF TAKEN BY EACH
SUBSCRIBERS, SUBSCRIBER.

Keith John Hughes, ONE
81 Cicy Road,
London EClY 1BD.

81 City Road,

Mark Francis Burton, ONE r
London EGLY 1BD, \ J

Dated the 6th nf July 1987

Witness to the sbove Signatures:

Caroline Parsons, wﬂ}q
8l City Road, N 7
London EC1lY 1BD. /ﬁ:‘ﬁfziQiz:

o

Company Registration Agent



Tho Companies Act 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSCCIATION

of FIRST CORFORATE CONSULTANTS LTD

PRELIMINARY

1l.(a) Subject as hereinafter provided, the regulations contained in Table
A of the Companies (Tables A to F) Regulations 1985 (hereinafter referred
te as ‘'Table A'}, shall apply to the Company.

(b) Regulations 24,35,40,73,74,75 and 77 to 8l inclusive of Table A shall
not apply to the Company.

(¢} The expressions ‘"relevant securities" and ‘"equity securities®,
wheresoever appearing herein, shall bear the meanings ascribed to them by
the Act,

SHARES

2.(a) Subject to cthe provisions of Table A and to the following
provisions o¢f these Articles, the Dixectors shall have authority te
exercise any power of the Company to offer, allot or otherwise dispose of
any shares in the Compauy, or any relevant securities, to such persons,
at such times and generally on such terms and conditions as they chink
proper provided that (insofar as the Company in Generial Meating shall not
have varied, renewed or revoked the sald authonity):

(i) The Directors shall not be autherised to make any offer ox allotment
of shares in the Company, or grant any right to subscribe for, or to
convert any securities into, shares in the Company if such allotment, or
an allotment in pursuance of such offer or right, would or might resule
in the aggregate of the shares ox stock in issue exceeding, in nominal
value, the amount of the Authorised Share Capital with which the Gompany
was incorporated, and such limitation shall determine the maximum amount
of the relevant securities which at any time remain teo be allotted bx the
Directors hereunder,

(11) The period within which the said authoricy to allet relevant
securitios may be exercised shall be limited to £ive years, commencing



upon the date of the incorperatien of the Company.

(b) Any offev or agreement 1In respect of relevant securities, which s
made prior to the expiration of such authsrity and in all other respects
within the vtverms of such authority, shall be authorised to be mado,
notwithstanding that such offer or agreement would or might require
relevant securities to be allotted aftexr the expiration of such authorivy
and, accordingly, the Directors mauy at any time allot any relr .t
sacurities Iin pursuance of such offer oxr agreement,

(¢) The authority conferred upon the Directors to allot relevant
securities may at any time, by Ordinary Resolucion of the Company in
General Meeting, be revoked, wvarled or renewed (whether or not it has
been previously renewed hereunder) for a further period not exceeding
£ive years,

3. Section 89(1l) and Section 90(1) to (6) of the Act stkall not apply to
any allotment of equity securities by the Company. The shaves comprised
in the initial allotment by the Company shall be at the disposal of the
Directors as they think proper but thereafter, unless otharwise
determined by Special Resolution of the Company in CGeneral Meeting, any
relevant securities shall, before they are allotted on any terms to any
rerson, be first offered on ,he same or more favourable terms to each
person who holds shares in the Company in the proportion vwhich 1s, as
nearly as pracrticable, equal to the proportion in nominal value held by
him of the aggregate of such shares in issue.

Such offer shall be made by notice In writing specifying the number of
shares offered and the period, being not less than twenty one days,
within which the offey, if not accepted, will be deemed to hawve besn
declined. After the explration of such period, or on receipt of notice of
the acceptance or refusal of every offer so made, the Directors may,
subject to these Articles, dispese of such securities as have mot been
taken up in such manner as they think proper. The Directors may, in like
manner, dispose of any such securitles as aforesaid, which by reason of
the proportion borne by them to the number of persons entitled to such
offex ans aforesaid or by reason of any other difficulty in apportioning
the same, cannot. in the opinion of the Directors be conveniently offercd
in the manner hexeinbefore provided,

4,(a) No share shall be issued at a discount,
(b) The Company shall not have powar te issue share warrants to bearer,

{(c) Any invitatlon to the public to subscribe for any shares or
debantures of tha Company is prohibited.

5. Subject to the provisions of Part V of the Act-

(a) The Company may purchase any of it. own shares, provided that the
terms of any contract under which the Company will or may become entitled
or obliged to purchase fts own shares shall be autherised by Special
Resolution of the Company in General Meeting before the Company enters
into the contract.



(t} The Company shall be authorised, in respect of the redemption or
purchase of any of Lts own shares, to give such finaneial assistence, or
to make such payments out of capital as may be permissible in &accordance
with the Act, provided that any such assistance or payment shall first be
approved by Speclal Resolution of the Company in General Meeting.

LIER

6. In regulation § of Table A, tho words "{nor besing a fully paid share)”
shall be omitted, The Company shall have a first and parasount licm on
all shares standing registered In the name of any person (whe her Tie he
the sole registered holder thercof or ocne of two or more joint holders)
for all moneys presently payable by him or his estate to the Company.

TRANSFER OF SHARES

7. The Directors may, in their absclute discretion and without assigning
any reason therefor, decline to register any transfer of any share,
whether or not it is a fully paid share.

PROCEEDINGS AT GENERAL MEETINGS

8. All business shall be deemed special that 1s <transacted at an
extraordinary general meeting, and also all that is Cransacted at an
annual general meeting, with the exception of declaring a dividend, the
consideration of the accounts, balance sheeats, and the zeports of the
directors and auditors, the election of directors in the place of those
retiring and the appoircment of, and the fixing of the remuneration of,
the auditors. In regulation 38 of Table A, immediately after the words
"place of the meeting and" there shall be inserted the words "in the case
of speclal business”,

9, At the end of regulation 38 of Table A thare shall be inserted the
following: "In overy notice of a general meeting there shall appear the
atatement referred to in Section 372(3) of the Act, in relation to the
right of members to appoint proxies”.

10.(a) No business shall be transacted at any MHeeting unless a quorum is
present. Two members entitled to sttend at that Meeting, present in
person, ox by proxy or (in the case of a corporation) a duly authorised
reprasentative shall be a quorum. At the end of regulation 41 of Table A
there shall be inserted the following: "If within half an hour from the
time appointed for the holding of an adjourned meeting a quorum is not
present, the meeting shall be digsolved.”

(b) In regulation 59 of Table A, the second sentance shall be omitted.
APPOINTMENT AND REMOVAY. OF LIRECTORS

11, The firat D9directors will bas the person oxr persons named in the
statement delivered to the Registrar of Companies 1In  accordance “with

section 10 of tho Act.

12. Tha Directors may appoint 4 person who is willing to act to be a
Director, elther to £L11 a vacancy or ag an additional Director, provided



]

that the appointment docs mot cause the nusber of Directors to exceed any
number fixed by or in accordance with the Articles as the maxizum nusher
of Directors,

13. In addition and without prejudice to the provisions of Secti:n 303 of
the Act, cthe Company may by Ordinary Resolution remeve any Dirsctor
bafore the expiration of his period of office. Subject te the provisions
of Table A and Section 303(2) of the 4ct, the Company may by Ordinary
Resolution appoint a poerson who is willing to act to be a Director sithor
to £111 a vacancy or as an additional Director. In regulation 38 of Table
A cthe words 'or a resolucion appointing a person as a Directer' shall bLe
omitted,

14. The office of a Diractor shall be vacated if-

(a) he coases to be a Director by virtue of any provision of the Acts or
he becomes prohibited by law from being a Director; or

(b) he becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

(c) he is, or may be, suffering from mental disorder and, in relation
thereto, he is admitted cte hospital for treatment or an order is made by
any court having jurisdiction in matters concerning mental disorder Ifor
his detention or for the appeintment of a receiver, curator bonis or
other person to exercise powers with respect to his property or affairs;

(d) he rasigns his office by notice to the Company,
PROCEEDINGS OF DIRECTORS

15, If and so long as there shall be one Director only he shall be
entitled to exercise all the powers and shall carry out all the duties
assigned to Directors and the provisions of these Artiecles and the
regulations of Table A shall be construed accordingly. In regulation 64
of Table A for the word "two" there shall bes substitutad the word "one".

16. An appointment or removal of an alternste Director may be effected at
any time by notice In writing to the Company given by his appointor. An
alternace Director may alsv be vemoved from his office by not less than
twanty four hours' notice in writing to the Company and to the appeintor
given by & majority of his co-Directors. This Article shall have effect
in substitutlon for regulation 68 of Tsble A which shall net apply to the
Company.

BORROWING POWERS

17. The Dirasctors may exercise all the poweir of the Gompany to horrxow
money and to mortgage or charge 4its wundertaking, property and uncalled
capital, or any part thereof, and, subject to Section 80 of the Act, to
lssue debentures, debenture stonck and other securitias whether outmipght
or as security for any debt, liability or obligation of the Company er of
any third party.



DIRECTORS' INTERESTS

8. A Director may vwote in respect of any contract or arrangement in
which he, or any person with whom he is connected, s  Incerested and be
counted in the quorum present at any meeting of the Directors or. {f
otherwigse so entitled, at any Cencral Heating of the Company at which auy
such contract or arramgement 1s proposed or considered, and 1f he shall
so vote, his vote shall be counted, This Artiecle shall have effect in
substitution for regulations 94 tc¢ 98 inclusive of Table A, which
regulations shall uot apply to the Company.

TNDEMNITY

19. Subject to the provisions of Section 310 of The Act, and in addicion
to such dIndemnity as is contained in regulation 118 of Table A, every
Director, Secretary or othex vfficer of the Company shall be entitled to
be indemnified out of the assets of the Company against all loszes or
liabilities incurred by him in or about tlie execution and discharge of
the duties of his office,

SECRETARY
20. The first Secretary or Secretaries of the Company shall be the person

or porsons named as such in the statement delivered under Section 10 of
the Act.

NAMES AND ADDRESSES OF SUBSCRIRBERS

---------------------------------------------------------

Keith John Hughes,
81 City Road,
London EClY 1BD.

Mark Francis Burton,
81 City Road, -
London EC1Y 1BD.

(—

Dated the 6th of July 1987

Witness to the above Signatures:

Caroline Parsons, / st
81 City Road, A S cerm u
London EClY 1BD. ¢ '/// g,'%'

Company Registration Agent

10
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2155845

| hereby certify that

FIRST CORPORATE CONSULTANTS LTD

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 20 AUGUST 1887

S e
W
= . )

WL = P ]

LMY L

an authorised officer

HCOITH



Plaage do not
writa in
this margin

Please complote
legibly, preforably
in black typs, or
bold block lettering

* Insert full name
of company

Important

The accounting
reference date 1o
be entared along-
slde should be
completed as in the
following examples:

5 Aprll
Pay Month

30 Juna
Day Month

31 Dacamber
Day Month

|3|1 i1 -2[

% Insert
Director,
Sacretary,
Administrator,
Administrative
Recaiver or
Aaceivar
[Scotland) as
appropriate

g~
COMPANIES FORM No. 224
Notige-of accounting reference date

(to be delivered within 6 months of
incorporation)

Pursuant to section 224 of the Companies Act 1985

-

To the Registrar of Companies For official use  Company number

mm =T —

I 2155845

[ L

Name of company

* FIRST CORPORATE CONSULTANTS LTD

gives notice that the date on which the company's accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

Signe ) wodds e Designations TDivedin
Presentor’s name address and For official Use
reference {if any): General Section




T e W T AT ST PN s VTS L o SO T S . ' - T R T o A " T

Please do not
wnite in this
margin

Please complete
legibly, prafarably
in black typa, or
bald block lattering

* ingert full name
of company

Note

Please read notes
1 1o 4 overleaf
before completing
this form

t dalete as
appropriate »

{ Insert
Dwrector,
Secretary,
Receiver,
Administrator,
Admmnistrative
Recelvar or
Raecewor
{Suotland) o5
appropriate

COMPANIES 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 Cornpanies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies For official use  Company number

=== —-

[ R 2155845

e e bt me e

Name of company

» FIRST CORPORATE CONSULTANTS LIMITED I

gives notice that the eompany’s new accounting reference

date on which the current accounting reference period Day Month

and each subsequent accounting reference period of - ' . ¥
the company is to be treated as coming, or as having 310:0 16 g
come, to an end is ! !

Day Nionth Year

The current accounting reference period of the company

is to be treated as fshortenedifextended}t and4fiste-be- 3 1:
trevted-as-having-eeme-to-ap-endliwill come to an end]t on |

T

0:0 :6;1:9

Qr

P

!f this notice states that the current accounting reference period of the company is to be extended, and
J reliance is being placed on segtion 225(6}c) of the Companias Act 1985, the following statement should

be completed:

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

, company number

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 curiuent accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on section 225(6) 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 sni in forge.
Signed (r eg L@‘ig_‘w Designationt MRE 1ol Date ff. 1o oy

w,-n—a‘_h-“ﬁ‘ .

Presentor’'s name address and For official Use e

reference (if any): Guneral Saction Post foMmMPANIES HOLGE |
St.ephenson Harwoad, 9 3
One, St. Paul's Churchyard, | HOCT199:
London, ECAM 8SH. L 43 |

Ref: 529/497




COMPANIES HOUSE

If you need to contact us regareling
this notice, plaace quote reference

THE DIRECTORS DEFB/ (02158845
FERNTRIM LIMITED .

BROOK HOUSE

WHARF ROAD

SALE Date: 15  JUNE 1893
CHESHIRE M33 2AF

COMPANIES ACT 1985
{Section 652)

The REGISTRAR OF COMPANIES gives NOTICE
that, uniess cause is shown to the contrary,
at the expiration of 3 months from the

above date the name of

FERNTRIM LIMITED

vwill he struck off the register and

the company will be dissolved.

COMPANIES HOUSE
CARDIFF
CF4 3UZ !

Tel: Cordiff (0222) SB0046
1843

FILE COPY

(j tj. HDBO2

Companies House is an executive agency within the Department of Tride and Industry




