COMPANIES FORM No. 12

Statutory Peclaration of compliance
with requirements en application
for registraticn of a company

m%ﬁ; donot Pursuart to section 12(3) of the Companios Act 1455
this margin
To the Registrar of Companles Forofficlaluse For official use
{’Icfgecon;plnm [t 2Rl I a' y; 6
y proiarn
inbiackivpo,or ” LIl 131§

bold blocklottering  Name of company

[

v ngent h;l:,
Y pame of ¢
ompany FLUSRECENT LLIMITED

y NAYID STEWART HODGSON, sigming on behalf
" of ____SWIFT INCOKPORATIONS LIMITED
2 RACHES STREET
| LONDON N1 6UB
L } dottn s . do solemnly and sincerely declare that| am a [GofieHtorengagedin-the-formationof-the-

oarial . . .
ApproAriale ~companylt [person namsd as director or secretary of the company in th 3 stalerment delivered to

the registrar under section 10{2)+ and that ali the requirements of the abtive Actin respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,
And | make this solemn declaralion conscientiousty betieving the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835
Dectared at __FLAT 1, CHATSWORTH HOUSE, Declarant 1o sign below

65 LONDON ROAD,

TWICKENHAM, MIDDLESEX

e 2nd , _ dayol _FEBRUARY

One thousand nlrfh/upp/ foffm SEVEN ; ?
before me s //-;/Z?’//Z — '
/ ,f/ .

-
s 7 / M '
A Commissidner for Oaths or Nolary Putilic or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Qaths.

Presentor's name, address and For offictal use
relerance (it any): Mow Companas Socta Pastrantn

(3718




COMPANIES FORM No. 10

Statement of first directors
and secretary and intended
situation of registered office

mn'%r»‘i dongt Pursuant to section 10 of the Compantes Act 1985
i
th's marg:n

_ To the Registrar of Companies
Please compialo

legibly, proterably For official use
Indieck type, or
bolu block lettoring

Name of company

*

* m[?.sert, full name
mpan
of company FLUSRECENT LIMITED

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

7’ 2 BACHES STREET
LONDON

[Fostcode] N1 6UB

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X' in the box opposite and insert ><
the agent's name and address below

Jordan & Sons Limited
21 81, Thomas Streat
Bristol

|Postcode BS16JS

Mumber of continuation shezls attached (see note 1)

FPrasentor's name, address and For officlal use
reference (it any), Genera! Soction Post reom




DIRECTOR

The names) and particutars of the person who 1s, or the persons who are, 10 be the first director Flaase do ne

or directors of the company (note 2) are as follows: ;’;;g%grgm
Nome (note 3] INSTANT COMPANIES LIMITED | Business cccupation
' ' COMPANY REGISTRATION AGENT
Pravious name(s) (note 3) NONE Nationality
Address (note 4) 2 BACHES STREET UK REGISTERED
LONDON Date of birth {(where applicable)
Posicode N1 6UB (note 6)

Other directorships T NONE 1 anter part
of other
direciorsh

= hald or ¢
held (soe.
il this spat
insutficier
continuati

| consent to act as director gl the company namec on page 1

Signature =l (Authorised Signatory) Date  02-02-87

"SECRETARY -
The name(s) and particulars of the person wha s, or the persons who are, to be the first Yaﬁﬁ%!.%

secratary, or joint secretaries, of the company are as foliows:
Name (notes 3&7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address (notes 4 & 7) ) 2 BACHES STREET
LONDON
Postcode N1 6UB
| corsent to act as gegrelar o)we company named on page 1
Signature (Authorised Signatory)  Date 02-02-87

{2

Signature of agent on behalf of subscribers / \ /ﬂﬂv‘,\ﬂw . Date (+2-02-87
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THE COMPANIES ACT 1985

A PRIVATE COMPANY
LIMITED BY SHARES

1. The Company's name is

9143756

FEE & PAID

£ 50 [N
;% COMEANTY REGSThAY T
i Gk

FLUSRECENT LIMITED

2. The Company's registered office is to be
siluated In England and Wales.

3. The Comgany's objects are:~—

{a) To carry on all or any of the businesses
of general merchanis and traders, cash and
credit iraders, manufacturers’ agenis and
reprasantalives,  insurance  brokers and
consultants, estate and advertising agents,
morigage brokers, financial agents, advisers,
managers and administrators, hire purchase
and general financiers, brokers and agents.
commissiop agents, importers and exporters,
manufacturers, retailers, wholesalers, buyers,
sallers, distributors and shippers of, and deal-
ers In all products, goods, wares, merchand-
jse and produce of every description, 1o parti-
cipalo in, undertake, perform and carry on all
kinds of commercial, industrial, trading and

o821

financial operations and enterprises; to carry
on all or any of the businesses of markeling
and business consultants, adverlising agents
and contractors, general storakeepers, ware-
housemen, discount traders, mail order
spacialists, rallway, shipping and forwarding
agents, shippers, traders, capitalists and
financiers either on the Company's own
account or olherwise, printers and publishers;
haulage and transport conlraclors, garage
proprielors, operators, hirgie and letters on
hire of, and dealers in motor and other
vehicles, crafl, plant, machinety, tools and
equipment of all kinds, and lo purchase or
otherwise acquire and take over any
businessas or underiakings which may be
desmed expedient, ¢r lo become interested
in, and to carry on Or dispose of, remove of
pul an end to the same or otherwise deal wilh
any such businesses of undertakings as may
be thought desirable.

JORDAN & SONS LTD
21 ST. THOMAS ST

BRISTOL, BS1 645




(b) To carry on any other trade or business
whatever which can 1n the opinion of the Board of
Directars be advantageously carriad on in con-
nection with or ancillary to any of the businesses
of the Company.

{¢) To purchase or by any other means
acquire and take options over any property what-
aver, and any rights or privileges of any kind over
or in respect of any property.

{d) To apply tor; register, purchase, or by other
means acquira and protect, prolong and renew,
whether in the United Kingdom or elsewhere any
palunts, patent rights, bravets d'invention,
licences, secret processes, trade marks,
designs, proteclions and concessions and Lo dis-
claim, alter, modify, use and turn to account and
to manufacture under or grant licences or privi-
leges in respect of 0 same, and to expend
money in experimenting upon, testing and
Improving any patents, Inventions or rights which
the Company may acquire or propose 40 acquire,

{e) To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
person, firm, or company carrying on or Propos-
ing to carry on any of the businesses which the
Company Is authorised to carry on and as part
of the consideralion for such acquisition to
undertake all or any of the liabilitles of such
porson, firm or company, or ta acquire an inlerest
in, amalgamate with, or enter into partnership or
into any arrangement for sharing profits, or for
co-operation, or for mutual assistance with any
such person, firm or company, or for subsidising
oi otharwise assisting any such person, firm or
company, and o give or accept, by way of con-
sideration for any of the acls or things aloresaid
or properly acquired, any shares, debentures,
debenture stock or securities that may be agreed
upon, and to hold and retain, or sell, mortgage
and deal with any shares, debentures, debenture
stock or securitles so received,

(f) To improve, manage, consirucl, repair,
develop, exchange, let on lease or olherwise,
mortgage, charge, sell, dispose of, tun o
account, grant Jicences, aptions, rights and privi
leges In respect of, or otherwise deal with all or
any part of the properly and righls of the Com-
pany.

(g) Toinvast and deal with the maneys of the
Company not immediaiely required in such
manner as may lrom time lo ime be determined
and to hold or otherwise deal with any invesl-
ments mada,

(h) To lend and advance money or give cradit
on any terms and with or without securily 10 iy

Jz

person, firm or company {including without preju-
dice to the generality of the foregoing any hoiding
company, subsidiary or fellow subsidiary of, or
any other company associated in any way with,
lhe Company), lo enter into guarantees, con-
tracts of indemnily and suretyships of all kinds, to
receive money on deposit or loan upon any
terms, and to secure or guarantee in any manner
and upon any terms the payment of any sum of
money or the performance of any obligation by
any person, firm or company (including without
prejudice lo the generality of the foregoing any
such holding company, subsidiary, fellow subsidi-
ary or associated company as aforesaid).

() To borrow and raise money in any manner
and lo socure the repayrnent of any money bor-
rowed, raised or owing by mortgage, charge,
standard securily, lien or other securily upon the
whole or any part of the Company's properly or
assets (whether present or fulure), including s
uncalled capital, and also by a similar morigage,
charge, standard sscurity, lien or security to
secure and guarantee the performance by the
Company of any obligation or liability it may
undertake or which may become binding on it.

(i) To draw, make, accept, endorse, discount,
negotiale, execute and issue cheques, bills of
exchange, promissoiy notes. bills of lading, war-
rants, debentures, and other negotiable or trans-
ferable Instruments.

(k) To apply for, promote, and obtain any Act
of Parliament, order, or licence of the Department
of Trade or other authority for enabling the Com-
pany to carry any of its objects into effect, or for
effecting any modification of the Company's con-
stitution, or for any other purpose which may
seem calculated directly or indirectly to promote
the Company's interasts, and 1o oppose any pro-
ceadings or applications which may seem calcu-
lated directly or indirectly to prejudice the Com-
pany's interests.

(1) To enter into any arrangements with any
government or authority (supreme, municipal,
local, or otherwise) that may seem conducive to
the altainment of the Company’s objects or any
of them, and to obtafn from any such government
or authority any charters, decrees, rights, privi
legas or concessions which the Company may
think desirable and o carry out, exercise, and
comply with any such charters, decreas, rights,
privileges, and concessions.

" (m} To subscribe for, \ake, purchase, or other-
wise acquire, hold, self, deal with and dispose of,
place and underwnile shares, stocks, deben-
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tures, debenture stocks, bonds, obligations or
securilies issuad or guaranteed by any olher
company constiluled or carrying on business in
any part of the world, and debentures, debenlure
stocks, bonds, nbligations or securilies issued or
guaranteed by any government ar authority,
municipal, lacal or olherwise, in any parl of the
world,

(n} To control, manage, finance, subsidise,
co-crdinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial interest, 1o provide secretarial,
administrative, technical, cormmercial and other
services and facilities of all kinds for any such
company or companles and to make payments
by way of subvention or otherwise and any other
arrangements which may seem desirable with
respect to any business or operations of or gen-
arally with respect 10 any such company or cony-
panles,

{o) To promote any other company for the
purpose of acquiring the whole or part of the
business or property or undertaking or any of the
hiabilities of the Cormpany, or of undertaking any
business or operations which may appear likely
to assisl or benefil the Company or lo enhance
the value of any property or business of the
Company, and to place or guaranies the placing
of, underwrile, subscribe for or otherwise
acquire all or any parl of the shares or securilies
of any such company as aforesaid.

(p) To sell or ctherwise dispose of the whole
or any parl o the business or property of the
Company, eliher together or in portions, for such
consideration 4s the Company may think fit, and
In particular for shares, debentures, or secunlies
of any company purchasing the same.

(q) To act as agents or brokers and as Irus-
lees for any persop, firm or company, and lo
undertake and perform sub-contracts.

(r) To remunerate any person, lirm or com-
pany rendering services to the Company mther
by cash payment or by the allotment to him ar

them of shares or other securities of the Com-

pany credited as paid up i full or in parl or other-
wise as may be thought expedient,

{s) To pay all or any expenses incurred In
connection with the premolion, formaltion and
incorporation of the Company, or to contract with
any person, firm or company to pay the same,
and to pay commissions to brokers and others for
underwriling, placing, selling, or guaranteeing
the subscniption of any shares or olher secunties
of lhe Company

J2

(1) To support and subscribe to any charilaole
or public object and to support and subscribe to
any instilution, society, or ciub which may ba for
the benefit of the Company or its Directurs or
employees, or may be connected with any town
or place where the Company carries on busi-
ness; to give or award pensions, annuities,
gratuities, and superannualion or olher allow-
ances or benefils or charitable aid and genarally
lo provide advantages, facilities and services for
any persons who are or have been Directors of,
or who are or have been employed by, or who are
serving or have served the Company, or any
company which is a subsidiary of the Company
or the holding company of the Company orafellow
subsidiary of the Company or the predecessors In
business of the Company or of any such subsid-
iary, holding or fellow sutsidiary company and to
the wives, widows, children and other relallves
and dependants of such persons; o make pay-~
menls towards insurance; and lo set up, establish,
support and malntain superannuation and other
funds or schemes (whether coniributory or non-
contributory) for the benefit of any of such per-
sons and ol their wives, widows, children and
other relatives and dependants; and to set up,
establish, support and maintain profit sharing or
share purchase schemes for the benelit of any of
the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company
and to lend money to any such employees or to
trustees on their behalf to enable any such pur-
chase schemes to be established or mainained.

(u) Subject 1o and 1n accordance with a due
comphance with the provisions of Section 155 1o
158 (inclusive} of the Act (f and so far as such
provisions shall be applicable), to give, whether
directly or indrrectly, any kind of financial assist-
ance (as defined in Section 152(1)(a) of the Act)
for any such purpose as is specified in Seclion
151 (1) and/or Section 151(2) of the Acl.

{(v) To distribute among the Members of the
Company in kind any property of the Company of
whalever nature.

{w) To procure the Company 1o be registerad
or recogmised in any par! of the world,

{x) To do all or any of the things or matlers
aforesaid in any part of the world and aither as
puncipals, agents, contractors or otherwise, and
by or through agenils, brokers, sub-contractors or
otherwise and enher alone or in conjunclion with
olhers

{yi Te do all such other things as may be
deemed madental or ¢onducive to the altair-
ment of the Company's objects or any of them,



AND so that'-~

(1) None of the objects set forth in any
sub-clause of this Clause shall be restriclively
construed but the widest interpretation shall be
given to each such object, and none of such
objects shall, exceot where the context expressly
S0 requires, be in any way limited or restricted by
reference to or inference from any other object or
objects set forth In such sub-clause, or by refer-
ence 1o or inference from the terms of any olher
sub-clause of this Clause, or by reference to or
inference from the name of the Company.

(2) None of the sub-clauses of this Clause
and none of the objects thereln specified shall be
deemed subsidiary or ancillary to any of the
objecls specified in any other such sub-clause,
and the Company shall have as full a power 1o
exerciso each and every one of the objects
specified In each sub-clause of this Clause as
though each sub-clause contained the objects of
a separate Company.

(3) The word "Company” in this Clause,
except where used In reference 10 the Company,
shall be deemed to inciude any partnership or
other body of persons, whether incorporated or
unincorporated and whether domiciled in the
United Kingdom or elsewhere,

{4) In this Clause the expression “the Act”
means the Companies Act 1985, but so that any
reference fn this Clause to any provision of the
Act shall be deemed fo include a reference to any
statutory modification or re-enactment of that
provision for the time belng in force.

4, The liability of the Members is limited.

5, The Company's share capital is £1000
dividedinto  1)00  sharesof . £1

s \

each.

W, the subscribers to this Memorandum of Association, wish to be formed into a Company pursuant
io this Memorandum: and we agree to take the number of shares shown opposite our respective

names. .
Number of
shares taken
by each
Names and addresses of Subscribers Subscriber
1, For and on behalf of -— One
Instant Companies Limited
2 Baches Siresl
London N1 6UB
2. Forandonbehalfof —One
Swift Incorporations Limiled
2 Baches Streel
London N1 GUB
Total shares laken —Two

Dated N3-02-87

witness to the above signatures, Terry Jayne
2 Baches Street
London N1 6UB

42

Wl
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THE COMPANIES ACT 1985

A PRIVATE COMPANY
LIMITED BY SHARES

Articles of Association

FLUSRECENT LIMITED

PRELIMINARY

1. (8) The Regulations contained in Table A in
the Schedule 1o the Companies (Tables A lo F)
Ragulations 1985 as amended by the Companies
(Tables A to F) {Amendment) Regulations 1985
{such Table being hereinalter called "Table A")
shall apply to the Compaviy save in so far as they
are excluded or varied tiereby and such Regu-
Jations {save as so excluded or varied) and the
Articles hereinafler contained shall be the regu-
lations of the Company.

(b) In these Articles tho expression “the Act”
means the Companles Act 1985, bul so that any
reference in these Articles to any provision of the
Act shall be deerned to include a reference to any
statctory modification or re-enactment of that
provision for tha tima being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the author-
ised share caoltal with whi~h the Compaiiy is
incarporated shall be under the control of the
Directors wino may (subject to Section 80 of the
Acl and to paragraph (d) below) aliot, grant
oplions over or otherwise dispose of the same, lo
such parsons, on such terms and in such manner
ag they think fit.

(b) Al shares which are not compnsed in the
authorised share capital with which the Company
is incorporated ard which the Direclors propose
to Issue shall first ba offered 1o the Members in
proportion as nearly as may be to the number of
the existing shares held by them raspectively
unless the Company in General Meeting shalt by

J2

Spacial Resolution o'herwise direct. The offer
shall ba made by notice specifying the number of
shares offered, and limiting a period (not being
less than fourteen days) within which the offer, il
not accepted, will be deemed to be declined. After
the expiration of that period, those shares so
deemed 10 be declined shall be offered in the
proportion aforesald to the persons who have,
within the said period, accepted all the shares
offered to them; such further offer shall be made
in like terms in the same manner and limited by a
like period as the original offer. Any shares not
accepled pursuant to such offer or further offer
as aforesaid or not capable of belng offered as
aforesaid except by way of fractions and any
shares released from the provisions of this Arlicle
by any such Special Resolution as aforesaid
shall be under the control of the Directors, who
may allot, grant options over or otherwise dis-
pocs of the same to such persons, on such lerms,
andin such manner as they think fit, provided that,
in case of shares not accapted as aforesaid, such
shares shall not be disposed of an terms which
are more favourable ta the subsciibers therefor
than the terms on which they were offered to the
Members. The foregoing provisions of this para-
graph (b) shall have effect subject to Saction 80
of the Act. o

{c) In accordance with Section 91(1) ol the
Act Sechions 89(1) and 80{1) to {B) (inclusive) of
the Act shall not apply 1o the Company.

{d) The Duectors are generally and uncen-
ditionally authonised for the purposes of Section
80 of the Act, to exercise any power of the Com-
pany to allot and grant nghts 1o subscnbe for or
converl secunties into shares ¢f ths Company up
10 the amount of the authonsed share capital with



which the Company is incorporated at any time
or times during the pariod of five years [rom the
date of incorporation and the Directors may, after
that period, aliol any shares or grant any such
rights under irus autherity in pursuance ol an
offer or agreement so to do made by the Com-
pany within that period. The authority hereby
given may at any time (subject lo the said Sec-
tion 80) be renewed, revoked or varied by Ordin-
ary Resolution of the Company in General Meet-
ing.

~SHARES

3. The an conferred by Clause 8 in Table A shall
aftach also to fully paid-up st.ares, and the Com-
pany shall also have a lirst ana paramount hen on
all shares, whether fully pad or not, standing
regislered in the name of any person indebted or
under liabilily io the Company, whether he shall
be the sole registered holder thereof or shall be
one of two or mora joint holders, for all moneys
presently payable by him or his eslate to the

_Company. Clause 8 in Table A shall be modified

accordingly.

4. The labiity of any Member in defaull in
raspect of a call shall be increased by the addi-
tion at the end of the first sentence of Clause 18
in Table A of the words “and all expenses that
may have been Incurred by the Company by
reason of such non-payment’.

GENERAL MEETINGS AND RESOLUTIONS

5. {8) A nohice convening a General Meating
shall be required to specify the general nalure of
the business o be transacted only in the case of
spacial business and Clause 38 in Table A shall
be modified accordingly.

All business shall be deemed special that is
transacted ai an Extraordinary General Meeling,
and also all that is transacled at an Annual
General Meeting, with the exception ol deciaring
a cividend, the consideration of the accounts,
palance sheets, and the reporis of the Direclors
and Auditors, and the appointment of, and the
fixing of the remuneration of, the Auditors.

{b} Every nolice convening a General Meet-
ing shall comply with the provisions of Section
372(3) of the Act as lo giving information lo
Members in regard to their nght (o appoinl
provies; and notices of and other communis
cations relating to any General Meeling which
any Member is entitied to receive shall be sentto

J2

the Drectors and 10 the Audiors for the time
being ol the Compary.

6. (a) Clause 40 n Table A shall be read and
construed as if the words “at the time when the
Meeling proceeds 10 business” were added at
ihe end of the first sentence.

(b) If a quorum is not present within half an
hour from the time appointed for a General
Meoling the General Meeling shall stand
adjourned to the same day in the next week at
the same lime and place of 10 Such other day and
at such olher time and place as the Directors
may determine; and if at the adjourned General
Meeling a quorum is not present within hall an
hour from the tlime appointed therefor such
adjourned General Meeling shall be dissolved.

(c) Clause 41n Table A shall not apply to the
Company.

APPOINTMENT OF DIRECTORS

7 {a) Clause 64 in Table A shali not apply to the
Company.

(b} The maximum number and minimum
number reéspecively of the Directors may be
determined from time 1o time by Ordinary Reso-
lution in General Meeting of the Company. Sub-
ject to and in defaull of any such determination
there shall be no maximum number of Directors
and the minimum number of Directors shall be
one. Whensoever the minimum number of the
Directors shall be one, a sole Director shall have
authority 1o exercise all the powers and dis-
crelions by Table A and by these Articles
expressed 1o be vested in the Directors generally,
and Clause B9 in Table A shall be modified
accordingly.

{¢} The Directors shall notbe required toretire
by rotation and Clauses 73 to 80 (inclusive) in
Table A shall not apply to the Company.

{(8) No person shall be appointed a Director at
any General Meeting unless either;—

{1) heis recommended by the Directors; or

{i) not less than fourteen nor more lhan
thurty-five clear days before the dale appoinied
for the General Meeling, notice executed by a
Member qualfied to vote al the General Meeting
has been given lo the Company of the intention
lo propose that person for appointmeny, together
with notice executed by that person of his willing-
ness to be appointed.

{e} Subject to paragraph {d) above, the Com-
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pany m2y by Ordinary Besclution in General
Mesting appoint any person who is witling to act
to be a Director, either to fill a vacancy or as an
additional Director.

{f} The Directors may appoint a person whols
wilting to act to be a Director, either o fill a
vacancy or as an additional Director, provided
that the appointment does not cause the number
of Direclors to exceed any number determined in
accordance with paragraph (b) above as the
maximum oumber of Directors and for tha {ime
being In force.

BCRROWING POWERS

8. The Directors may exercise all the pawers of

the Company 10 borrow money without limit as to
amount and upon such terms and in such man-
ner as they think fit, and subject {In the case of
any security converlible into shares) lo Section
80 of the Acl to grant any mortgage, charge or
standard security over its undertaking, property
and uncalled capital, or any part thereof, and to

issua debentures, debenture slock, and other

securities whether outright or as securily for any
debt, liability or obligation of the Company or of
any third party. ‘

ALTERNATE DIRECTORS®

9,.(a) An alternate Director shall not be entitled
as such lo receive any remuneration from the
Company, save that he may be paid by the Com-
pany such parl {if any) of the remuneration other-
wise payable to his appointor as such appointor
may by notice in writing to the Company from
time to time direct, and the first sentence of
Clause 66 in Table A shall be medified accord-
Ingly.

{b) A Direclor, or any such other person as is
mentioned in Clause 65 in Table A, may actasan
alternate Director 1o represent more ‘than one
Director, and an alternate Director shall be en-
titled at any mesting of the Directors or of any
committee of the Directors to one vole for every
Director whom he represents in addition to his
own vote (if any) as a Director, but he shall count
as only one for the purpose of determining
whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10, The office of a Director shall be vacatecj i he
becomes incapable by reason of iliness or injury

J2

of managing and administering his properly and
affairs,and Clause 81 in Table A shall be modified
accordingly.

GRATUITIES AND PENSIONS

11. (a) The Direclors may exercise the powers of
the Company conferred by Clause 3(t) of the
Memorandum of Association of the Company
and shall be enlited to retaln any benelits
recelved by them or any of them by reason of the
exercisa of any such powers.

(b) Clause 87 in Table A shall not apply to
the Company,

PROCEEDINGS OF DIRECTORS

12, (a) A Director may vote, at any meeling of
the Direclors or of any commitlee of the Direc-
tors, on any resolution, notwithstanding that it in
any way concerns or refates 1o a matter in which
he has, directly or indireclly, any kind of interest
whatsoever, and if he shall vote on any such
resolution as aforesald his vote shall be counted;
and In relation to any such resolution as afore-
sald he shall {(whether or not he shall vote on the
same) be taken into account in calculating the
quorum prasent al the meating.

(b} Clausas 94 lo 97 (inclusive) in Table A
shall not appiy to the Company.

INDEMNITY

13, (a} Every Director or other officer of the
Company shall be indemnitied out of the assels
of the Company against all losses or liabilities
which he may suslain or ricur in or about the
execulion of the duties of his office or otherwise
n relation thereto, including any liability incurred
by him i defending any proceedings, whether
civil or criminal, in which judgment is given in his
{favour or In which he is acquitted or in connuction
with any rpplication under Section 144 or Section
727 of the Actin which reliel 1s granted to him by
the Court, and no Director or other officer shall
pe hable for any loss, damage or mislortune
which may happen to or be ncurred by the Com-
pany in the execulion of the dulies of his office or
in relation thereto. Bul this Article shall only have
elfect in so far as s provisions are not avoided
by Section 310 of the Act.

{b) ClaJse 118 in Table A shall not apply to
the Company.
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TRANSFER OF SHARES

14, The Dieclors may, in their absolute discre-
tion and without assigning any reason therefor,
decline to register ine transfer of a share,
whether or notitis a fully paid share, and the first
saentence of Clausa 24 in Table A shall not apply
1o the Company.

Namos and Addresses ot Subscribers

1. For and on behall of
Instant Companies Limited
2 Baches Sireat
l.ondori N1 6UB

2. For and on behalfof
Swift Incorporations Limited
2 Bathos Street
London N1 6US

Dated 02-02-87

‘Witness to the above signatures, Terry Jayne
2 Baches Streat
London N1 8UB

PR )

‘,’,‘v

o [
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2193956

| hereby certify that

PLUSRECENT LIMITED

is this day incorporated under the Companies Act 198E as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 16 NOVEMBER 1987

P

an authorised officer

HCOo078
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PLUSRECENT LIMITED

Resolution in Writing executed by each member of the Company
in accordance with Regulation 53 of Table A set out in the
Schedule to the Companies (Tables A to F) Regulations 1985

as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 as applied to the Company by Article
1(a) of the Company's Articles of Association

'

SPECIAL RESOLUTION

-

:2\'\\'THAT the name of the Company be changed to "H & C Acquisitions

b.inited"

Vot

—~

Dated léle’ﬁ%e, 1988

S A m s btae e

Tty /1

T.J. ARNOLD

L ALC Sttt

;
LRI BE R )

H.C. SMITH
STEPHENSON HARWOOD
ONE, ST, PAUL'S CHURCHYARD
LONDON EG4M 55H
(9414) SOLICITORS
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2193956

[ hereby certify that

PLUSRECENT LIMITED

having by special resolution changed its name,

Is now incorporated under the name of

H & C AQUISITIONS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 21 JUNE 1988
f{m\».ms}m

MRS, 2. M. WILKIE

an authorised officer
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PLUSRECENT LIMITED

Resolution in Writing executed by each member of the Company
in accordance with Regulation 53 of Table A set out in the
Schedule to the Companies (Tables A to F) Regulations 1985

as amended by the Companies (Tables A to F)} (Amendment)
Regulations 1985 as applied to the Company by Article
1{a) of the Company's Articles of Agsoclation

.
i

i
SPECTAL RESOLUTION

s

"THAT the name of the Company be changed to "H & C Acquisitions

Limited"

pated |6%Thuse 1988

Tt /1A

... sefe s e st e tP e

T.J. ARNOLD

H.C. Shutt,

TR s r e s e me g d Bl EE e

H.C. SMITH

STEPHENSON HARWOOD
ONE, ST. PAUL'S CHURCHYARD
LONDON EC4aM 88H
(9414) SOLICITORS
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2193956

| hereby certify that

PLUSRECENT LIMITED

having by special resolution changed its name,

is now incorporated under the name of

H & C AQUISITIONS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 21 JUNE 1988

[ARS. D, M. WILKIE

;‘ THIS CERTIFICATEZDSESMINT CONTAINS A MISTAKE
IN THE NAME OF THE COMPANY AND IS SUPERSEDED i i
BY THE CERTIFICATE/BSSWHENT ON FILE. in authorised officer

HCOoD
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2193956

| hereby certify that

| 2 PLUSRECENT LIMITED

having by special resolution changed its name,

is now incorporated under the name of

H & C ACQUISITIONS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 21 JUNE 1988

R VE RN, T

MRS. D. M WiLk)g
THIS CERTIFICATE/DOCGWENT SUPERSEDES THE

CERTIFICATE/DQ@S#ENT ON FILE WHICH
INCORRECTLY QUOTED THE NAME OF THE COMPANY

BS P OWA o €& BT YionS  amiten® | an authorised officer
z

HCODB



THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

1 PLUSRECENT LIMITED

MEMORANDUM
AND ARTICILLES
OF ASSOQCIATION

Incorporated 16 November 1987

No. 2193956

(OHPAMES R¥Is10, gy
gy 2 T Jun,
M OFFICE
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF
PLUSRECENT LIMITED

1. The Company's name is PLUSRECENT LIMITED

2. The Company's registered office is to be situated in
England and Wales.

3. The Company's objects are:-—

{A) To carry on all or any of the businesses of general
merchants and traders, cash and credit traders,
manufacturers' agents and representatives, insurance brokers
and consultants, estate and advertising agents, mortgage
brokers, financial agents, advisers, managers and
administrators, hire purchase and general financiers,
brokers and agents, commission agents, inmporters and
exporters, manufacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all
products, goods, wares, merchandise and produce of every
description, to participate in, undertake, peform and carry
on all kinds of commercial, industrial, trading and
financial operations and enterprises; to carry on all or any
of the businesses of marketing and business consultants,
advertising agents and contractors, general storekeeprs,
warehousemen, discount traders, mail order specialists,
railway, shipping and forwarding agents, shippers, traders,
capitalists and financiers either on the Company's own
account or otherwise, printers and publishers; haulage and
transport contractors, garage proprietors, operators, hirers
and letters on hire of and dealers in motor and other
vehicles, craft, plant, machinery, tools and equipment of
all kinds; and to purchase or otherwise acquire and take
over any businesses or undertakings which may be deemed
expedient, or to become interested in and to carry on or
dispose of, remove or put an end to the same or otherwise
deal with any such businesses or undertakings as may be
thought desirable.

J2l
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(B} To carry on any other trade or bhusiness whatever
which can in the opinion of +the Board of Directors be
advantageously carried on in connection with or ancillary to
any of the businesses of the Company.

(C) To purchase or by any other means acquire and
take options over any property whatever, and any rights or
privileges of any kind over or in respect of any property.

(D) To apply for, register, purchase, or by other
means acquire and protect, prolong and renew, whether in the
United Kingdom or elsewhere any patents, patent rights,
brevets d'invention, licences, secret processes, trade
marks, designs, protections and concessions and to disclaim,
alter, modify, wuse and turn to account and to manufacture
under or grant licences or privileges in respect of the
same, and to expend money in experimenting upon, testing and

. improving any patents, inventions or rights which the

Company may acguire or propose to acquire.

(E) To acquire or undertake the whole or any part of
the business, goodwill, and assets of any person, firm, or
company carrying on or proposing to carry on any of the
businesses which the Company is authorised to carry on and
as part of the consideration for such acquisition to
undertake all or any of the liabilities of such person, firm
or company, ©or to acquire an interest in, amalgamate with,
or enter into partnership or into any arrangement for
sharing profits, or for co-operation, or for nmutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for
any of the acts or things aforesaid or property acquired,
any shares, debentures, debenture stock or securities that
may be agreed upon, and to hold and retain, or sell,
mortgage and deal with any shares, debentures, debenture
stock or securities so received.

(F) To improve, manage, construct, - repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell,
dispose of, turn to account, grant licences, options, rights
and privileges in respect of, or otherwise deal with all or
any part of the property and rights of the Company.

(G) To invest and deal with the moneys of the Company
not immediately required in such manner as may from time to
time be determined and to hold or otherwise deal with any
investments made.

(H) To lend and advance money or give credit on any
terms and with or without security to any person, firm or
company (including without prejudice to the generality of
the foregoing any holding company, subsidiary or feliow
subsidiary of, or any other company associated in any way
witii, the Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive money on
deposit or loan upen any terms, and to secure or guarantee
in any manner and upon any terms the payment of any sum of
money or the performance of any obligation by any person,
firm or company (including without prejudice to the
generality of the foregoing any such holding company,
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subsidiary, fellow subsidiary or associated company as
aforesaid).

(I) To borrow and raise money in any manner and to
secure the repayment of any money borrowed, raised or owing
by mortgage, charge, standard security, lien or other
security upon the whole or any part of +the Company's
property or assets (whether present or future), including
its uncalled capital, and also by a similar mortgage,

charge, standard security, lien or security +¢o secure and.

guarantee the performance by the Company of any obligation
or liability it may undertake or which may become binding on
itl

(J) To draw, make, accept, enderse, discount,
negotiate, execute and issue cheques, bills of exchange,
promissory notes, bills of lading, warrants, debentures, and
other negotiable or transferable instruments.

(K) To apply for, promote, and obtain any act of
Parliament, oxder, or licence of the Department of Trade or
other authority for enabling the Company to carry any of its
objects into effect, or for effecting any modification of
the Company's constitution, or for any other purpose which
may seem calculated directly or indirectly +to promote the
Company's interests, and to oppose any proceedings or

~applications which may seem calculated directly or

indirectly to prejudice the Company's interests.

(L) To enter into any arrangements  with any
government or authority (supreme, municipal, 1local, or
otherwise) that may seem conducive to the attainment of the
Company's objects or any of them, and to obtain from any
such government or authority any charters, decrees, rights,
privileges or concessions which the Company may +think
desirable and +to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

(M) To subscribe for, take, purchase, or otherwise
acquire, hold, sell, deal with and dispose of, place and
underwrite shares, stocks, debentures, dJdebenture stocks,
bonds, obligations or securities issued or guaranteed by any
other company constituted or carrying on business in any
part of the world, and debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any
government or authority, municipal, 1local or otherwise, in
any part of the world.

(N} To control, manage, finance, subsidise, co-
ordinate or otherwise assist any company or companies in
which the Company has a direct or indirect financial
interest, to provide secretarial, administrative, technical,
commercial and other services and facilities of all kinds
for any such company or companies and to make payments by
way of subvention or otherwise and any other arrangements

which may seem desirable with respect to any business or

operations of or generally with respect to any such company
or companies.

(0} To promote any other company for the purpose of
acquiring the whole or any part of the business or property

e T Y T T U T T T e wavve e -
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or undertaking or any of the liabilities of the Company, or
of undertaking any business or operations which may appear
likely to assist or benefit the Company or to, enhance the
value of any property or business of the Company, and to
place or guarantee the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid.

(P) To sell or otherwise dispose of the whole or any

part of the business or property of the Company, either.

together or in portions, for such consideration as the
Company may think £it, and 1in particular for shares,
debentures, or securities of any company purchasing the
same.

(Q) To act as agents or brokers and as trustees for
any person, firm or company, and to undertake and perform
sub-contracts.

(R) To remunerate any person, firm or company
rendering services to the Company either by cash payment or
by the allotment to him or them of shares or other
securities of the Company credited as paid up in £full or in
part or otherwise as may be thought expedient.

(S} To pay all or any expenses incurred in connection
with the promotion, formation and incorporation of the
Company, or to contract with any person, firm or company to
pay the same, and to pay commissions to brokers and others
for underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the
Company .

(T) To support and subscribe to any charitable or
public object and to support and subscribe to any
institution, society, or club which may be for the benefit
of the Company or its Directors or employees, or may be
connected with any town or place where the Company carries
on business; to give or award pensions, annuities,
gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide
advantuages, facilities and services for any persons who are
or have been Directors of, or who are or have been employed
by, or who are serving or have served the Company, or any
company which is a subsidiary of the Company or the holding
company of the Company or a fellow subsidiary of the Company
or the predecesscors in business of the Company or of any
such subsidiary, holding or fellow subsidiary company and to
the wives, widows, children and other relatives and
dependants of such persons; to make payments towards
insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any of
such persons and of their wives, widows, children and other
relatives and dependants; and to set up, establish, support
and maintain profit sharing or share purchase schemes for
the benefit of any of the employees of the Company or of any
such subsidiary, holding or fellow subsidiary company and to
lend money to any such employees or to trustees on their
behalf to enable any such purchase schemes to be established
or maintained.
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(U) Subject to and in accordance with a due
compliance with the provisions of Sections 155 to 158

.-{inclusive) of the Act (if and so far as such provisions

shall be applicable), to give, whether directly or
.indirectly, any kind of financial assistance (as defined in
Section 152(1){(a) of the Act) for any such purpose as is

specified in Section 151(1) and/or Section 151(2) of the
Act.

. (V) To distribute among the Members of the Company in
kind any property of the Company of whatever nature.

(W) To procure the Company to be registered or
recoghised in any part of the world.

(X} To do all or any of the things or matters
aforesaid in any part of the world and either as principals,
agents, contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either alona or in
conjunction with others.

(Y) To do all such other things as may be deemed
incidental or conducive to the attainment of the Company's
objects or any of them.

AND so that:-

(1) None of the objects set forth in any sub-
clause of this Clause shall be restrictively construed but
the widest interpretation shall be given to each such
object, and none of such objects shall, excewt where the
contexi expressly so requires, be in any way limited or
restricted by reference to or inference from any other
object or objects set forth in such sub-clause, or by
reference to or inference from the terms of any other sub-
clause of this Clause, or by reference to or inference from
the name of the Company.

(2) None of the sub-clauses of this Clause and
none of the objects therein specified shall be deemed
subsidiary or ancillary to any of the objects specified in
any other such sub-clause, and the Company shall have as
full a power to exercise each and every one of the objects
specified in each sub-clause o¢f this Clause as though each
such sub-clause contained the objects of a separate Company.

(3) The word "Company" in this Clause, except
where used in reference to the Company, shall be deemed to
include any partnership or other body of persons, whether
incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere.

(4} In this Clause the expression "the Act"
means the Companies Act 1985, but so that any reference in
this Clause to any provision of the Act shall be deemed to
include a reference to any statutory modification or re-~
enactment of that provision for the time being in force.
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(U) Subject to and in accordance with a due
compliance with the provisions of Sections 155 t» 158
(inclusive) of the Act (if and so far as such provisions
shall be applicable), to give, whether directly or
indirectly, any kind of financial assistance (as defined. in

.Section 152(1)(a) of the Act) for any such purpose as is

specified in Section 151(1) and/or Section 151(2) of the
Act.

(V) To distribute among the Members of the Company in
kind any property of the Company of whatever nature.

(W) To procure the Company +to be registered or
recognised in any part of the world.

(X) To do all or any of +he things or matters
aforesaid in any part of the world and either as principals,
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agents, contractors or otherwise, and by or through agents,l

brokers, sub—-contractors or otherwise and either alone or in
conjunction with others.

(Y) To do all such cther things as may be deemed
incidental or conducive to the attainment of the Company's
objects or any of them.

AND so that:-

(1) None of the objects set forth in any sub-
clause of this Clause shall be restrictively construed but
the widest interpretation shall be given to each such
object, and none of such objects shall, except where the
context expressly so requires, be in any way limited or
restricted by reference to or inference from any other
object or objects set forth in such sub-clause, or by
reference to or inference from the terms of any other sub-
clause of this Clause, or by reference to or inference from
the name of the Company.

(2) None of the sub-clauses of this Clause and
none of the objects therein specified shall be deemed
subsidiary or ancillary to any of the objects specified in
any other such sub-clause, and the Company shall have as
full a power to exercise each and every one of the objects
specified in each sub-clause of this Clause as though each
such sub-clause contained the objects of a separate Company.

(3) The word "Company" in this Clause, except
where used in reference to the Company, shall be deemed to
include any partnership or other body of persons, whether
incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere.

{(4) In this Clause the expression "the Act"
means the Companies Act 1985, but so that any reference in
this Clause to any provision of the Act shall be deemed to
include a reference to any statutory modification or re-
enactment of that provision for the time being in force.
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICILES OF ASSOCIATIOR

or

PLUSRECENT LIMITED

" PRELIMINARY ®

1. {a) The Regulations contained in Table A in the
Schedule to the Companies (Tables A to F) Regulations 1985
as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (such Table being hereinafter called "Table
A") shall apply to the Company save in so far as they are
excluded or varied hereby and such Regulations (save as so
excluded or varied) and the Articles hereinafter contained
shall be the regulations of the Company.

(b) In these Articles the expression "the Act" means
the Companies Act 1985, but so that any reference in these
Articles to any provision of the Act shall be deemed to
include a reference to any statutory modification or re-
enactment of that provision for the time being in force.

ALLOTMINT OF SHARES

2. (a) Shares which are comprised in the authorised
share capital with which the Company is incorporated shall
be under the control of the Directors who may (subject to
Section 80 of the Act and to paragraph (d) below) allot,
grant options over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they think fit.

(b) All shares which are not comprised in the
authorised share capital with which the Company is
incorporated and which the Directors propose to issue shall
first be offered to the Members in proportion as nearly as
may be to the number of the existing shares held by them
respectively unless the Company in General Meeting shall by
Special Resolution otherwise direct. The offer shall be
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made by notice specifying the number of shares offered, and
limiting a period (not being less than fourteen days) within
which the offer, if not accepted, will be deemed +to be
declined. After the expiration of that period, those shares
sO deemed to be declined shall be offered in the proportion
aforesaid to the persons who have, within the said period,
accepted all the shares offered to them; such further offer
shall be made in 1like terms in the same manner and limited
by a 1like period as the original offer. Any shares not
accepted pursuant to such offer or further offer as
aforesaid or not capable of being offered as aforesaid
except by way of fractions and any shares released from the
provisions of this Article by any such Special Resolution as
aforesaid shall be under the control of the Directors, who
may allot, grant options over or otherwise dispose of the
same to such persons, on such terms, and in such manner as
they think f£it, prowvided that, in the case of shares not
accepted as aforesaid, such shares shall not be disposed of
on terms which are more favourable +to the subscribers
therefor than the terms on which they were offered to the
Members. The foregoing provisions of this paragraph (b)
shall have effect subiect to Section 80 of the Act,

(¢) In accordance with Section 91(1l) of the Act
Sections B9(1) and 90(1) to (6) (inclusive) of the Act shall
not apply to the Company.

(d) The Directors are generally and unconditionally
authorised for the purposes of Section 80 of the Act, to
exercise any power of the Company to allot and grant rights
to subscribe for or convexrt securities into shares of the
Company up +to the amount of the authorised share capital
with which the Company is incorporated at any time or times
during the period of five years from the date of
incorporation and the Directors may, after that period,
allot any shares or grant any such rights under this
authority in pursuance of an offer or agreement so to do
made by the Company within that period. The authority
hereby given may at any time ({subject to the said Section
80) be renewed, revoked or varied by Ordinary Resolution of
the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach
also to fully paid-up shares, and the Company shall also
have a first and paramount lien on all shares, whether fully
paid or not, standing registered in the name of any person
indebted or under liability to the Company, whether he shall
be the sole registered holder thereof or sghall be one of two
or more Jjoint holders, for all moneys presently payable by
him or his estate to the Company. Clause 8 in Table A shall
be modified accordingly.

4. The liability of any Member in default in respect of a
call shall Dbe increased by the addition at the end of the
first senfence of Clause 18 in Table A of the words “and all
expenses that may have been incurred by the Company by
reason of such non-payment".
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GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall Dbe
required to specify the general nature of the business to be
transacted only in the case of special business and Clause
38 in Table A shall be modified accordingly.

All Dbusiness shall be deemed special that is

transacted at an Extraordinary General Meeting, and also all.

that is transacted at an Annual General Meeting, with the
exception of declaring a dividend, the consideration of the
accounts, balance sheets, and the reports of the Directors
and Auditors, and the appointment of, and the fixing of the
remuneration of, the Auditors.

(b) Every notice convening a General Meeting shall
comply with +the provisions of Section 372(3) of the Act as
to giving information to Members in regard to their right to
appoint proxies; and notices of and other communications
relating to any General Meeting which any Member is entitled
to receive shall be sent to the Directors and to the
Auditors for the time being of the Company.

6. (a) Clause 40 4in Table A shall be read and construed
as if +the words "at the time when the Meeting proceeds to
business" were added at the end of the first sentence.

(b) If a quorum is not present within half an hour
from the +time appointed for a General meeting the General
Meeting shall stand adjourned to the same day in the next
week at the same time and place or to such other day and at
such other time and place as the Directors may determine;
and if at the adjourned General Meeting a quorum is not
present within half an hour from the time appointed therefor
such adjourned General Meeting shall be. dissolved.

(¢} Clause 41 in Table “A shall not apply to the
Company .

APPOINTMENT OF DIRECTORS

7. {a) Clause 64 in Table A shall not apply to the
Company .
(b) The maximum number and minimum number

respectively of the Directors may be determined from time to
time by Ordinary Resolution in General Meeting of the
Company . Subject to and in default of any such
determination there shall be no maximum number of Directors
and the minimum number of Directors shall be one.
Wwhensoever the miniwum number of the Directors shall be one,
a sole Director shall have authority to exercise all the
powers and discretions by Table A and by these Articles
expressed to Dbe vested in the Directors generally, and
Clause 89 in Table A shall be modified accordingly.

-ty
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(c) The Directors shall not be required to retire by
rotation and Clauses 73 +to 80 (inclusive) in Table A shall
not apply to the Company. /

(d) No person shall be appointed a Director at any
General Meeting unless either:-

(i) he is recommended by the Directors: or

(ii) not less than fourteen nor more than thirty- .
five clear days before the date appointed for the General
Meeting, notice executed by a Member qualified to vote at
the General Meeting has been given +to the Company of the
intention to propose that person for appointment, together
with notice executed by that person of his willingness to be
appointed.

(e) Subject to paragraph (d) above, the Company may
by Ordinary Resolution in General Meeting appoint any person
who is willing to act to be a Director, either to fill a
vacancy or as an additional Director.

(£) The Directors may appoint a person who is willing
to act to be a Director, either to fill a vacancy ©Or as an
additional Director, provided that the appointment does not
cause the number of Directors +to exceed any number
determined in accordance with paragraph (b) above as the
maximum number of Directors and for the time being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of the
Company to Dborrow money without limit as to amount and upon
such terms and in such manner as they think fit, and subject
{in the case of any security convertible into shares) to
Section 80 of the Act to grant any mortgage, charge or
standard security over its undertaking, property andgd
uncalled capital, or any part therecf, and to issue
debentures, debenture stock, and other securities whether
outright or as security for any dzbt, liablility or
obligation of the Company or of any thirgd party.

ALTERNATE DIRECTORS

9. (a} BAn alternate Director shall not be entitled as
such to receive any remuneration from the Company, save that
he may be paid by the Company 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, and the first sentence of Clause 66 in Table
A shall be modified accordingly.

(b) A Director, or any such other person as is
mentioned in Clause 65 in Table A, may act as an alternate
Director to represent more than one Director, and an
alternate Director shall be entitled at any meeting of the
Directors or of any committee of the Directors to one vote
for every Director whom he represents in addition to his own
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vote (if any) as a Director, but he shall count as only one
for the purpose of determining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

i0. The office of a Director shall be vacated if he
becomes incapable by reason of illness or injury of managing
and administering his property and affairs, and Clause 81 in
Table A shall be modified accordingly.

GRATUITIES AND PENSIONS

11. (a) The Directors may exercise the powers of the
Company conferred by Clause 3(t)} of +the Memorandum of
Association of the Company and shall be entitled to retain
any benefits received by them or any of them by reason of
the exercise of any such powers.

(b) Clause 87 in Table A shall not apply to the
Company .

PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the
Directors or of any committee of the Directors, on any
resolution, notwithstanding that it in any way concerns or
relates to a matter in which he has, directly or indirectly,
any kind of interest whatsoever, and if he shall vote on any
such resolution as aforesaid his vote shall be counted; and
in relation to any such resolution as aforesaid he shall
(whether or not he shall vote on the same) be taken into
account in calculating the guorum present at the meeting.

(b) Clauses 94 to 97 (inclusive) in Table A shall not
apply to the Company.

INDEMNITY

13. (a) Every Director or other officer of the Company
shall be indemnified out of the assets of the Company
against all losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office
or otherwise in relation thereto, including any liability
incurred by him in defending any proceedings, whether civil
or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application
under Section 144 or Section 727 of the Act in which relief
is granted to him by the Court, and no Director or other
officer shall ©be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation
thereto. But this Article shall only have effect in so Ffar
as its provisions are not avoided by Section 310 of the Act.

(b} Clause 118 in Table A shall not apply to the
Company .
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Companies Act 1985 Company Limited by Shares

FLUSRECENT LIMITED

By Resolution in Writing executed by all the Members of the Company in
accordance with the Articles of Associlation the following Resolutions

were duly passed on 2lst June 1988 as Special Resolutions:

SPECIAL RESQOLUTIONS

1.  "THAT the Memorandum of Association be amended with respect to the
objects of the Company by the deletion of the existing Clause 3(A)
and the substitution in its place of the following new sub-clause

(A):

(&) To carry on the business of a holding company in all its
branches, and to acquire by purchase, lease, concession,
grant, licence or otherwise such businesses, options, rights,
privileges, land, buildings, leases, underleases, stocks,
shares, debentures, debenture stock, bonds, cobligations,
securities, reversilonary interests, annuities, policies of
assurance and other property and rights and interests in
property as the Company shall deem fit and generally to hold,
manage, develop, lease, sell or dispose of the same; and to
vary any of the investments of the Company, to act as
trustees of any deeds constituting or securing any
debentures, debenture stock or other securities or
obligations} to enter Into, assist, or participate in
financial, commercial, mercantile, industrial and other
transactions, undertakings and businesses of every

description, and to establish, carry oun, develop extend

o
the same or sell, dispose of or otherwise turniﬁgﬁ sam to
account, and to co-ordinate the policy and adﬁ&niqﬁ?gtd&p of
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any companies of which this Company is a member or which are
in any manner controlled by, or connected with the Company,
trustees, financilers, financilal agents, company promoters,
bill discounters, insurance brokers and agents, mortgage
brokers, rent and debt collectors, stock and share brokers
and dealers and commission and general agents, merchants and
traders; and to manufacture, buy, sell, maintain, repair and
deal in plant, machinery, tools, articles and things of all
kinds capable of being used for the purposes of the
above-mentioned businesses or any of them, or likely to be
required by customers of or persons having dealings with the

Company."

2. "THAT the Regulations now produced to the Meeting and initialled

for the purposes of identification by the Chairman, be and are

hereby adopted as the Articles of Associlation of the Company to

the exclusion of and in substitution for the existing Articles of

Association".

(02938)

-'o.-oo,ooroooccnonlnno

Chairman of the Meeting
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PRIVATE COMPANY LIMITED BY SRARES

MEMORANDUM OF ASSOCIATION
or

H & C ACQUISITIONS LIMITED

1. The Company's name is W & C ACQUISITIONS T,IMITED *

2, The Company's registered office is to be situated in England and
Wales.

: 3. The Company's objects are:-

*(A) To carry on the business of a holding company in all its
branches, and to acquire by purchase, lease, concession, grant,
licence or otherwise such businezses, options, rights, privileges,
land, buildings, leases, underleases, stocks, shares, debentures,
debenture stock, bonds, obligations, securities, reversionary
interests, annuities, policiles of assurance and other property and
rights and interests in pror.rty as the Company shall deem fit and
generally to hold, manage, .evelop, lease, sell or dispose of the
game; and to vary any of tne investments of the Company, to act as
trustees of any deeds constituting or securing any debentures,
debenture stock or other securities or obligations; to enter into,
assist, or participate in financial, commercial, mercantile,
industrial and other transactions, undertoekings and businesses of
every description, and to estabiish, carvy on, develop and extend
the same or sell, dispose of or otherwise turn the same to
account, and to co-ordinate the policy and administration of any
companies of which this Company is a wember ox which are in any
manner controlled by, or connected with the Company, trustees,
financiers, financial agents, company promoters, bill discounters,
insurance brokers and agents, mortgage brokers, rent and debt
collectors, stock and share brokers and dealevs and commisslon and

s —

¥ Notes: 1. The Company was incorporated with the name
Plusrecent Limited. On 21st June 1988 pursuant to
a Special Resolution passed on 16th June 1988 the
Company changed its name to its present name

-

/
2. A new Glause 3(A) was adopted by Special | ‘aﬁw \,
Resolution passed on 21st June 1988 J ,g@' Qﬁb, 2
‘‘‘‘‘ o g
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(B)

(G

(D)

(E)

(F)

(G)

general agents, merchants and traders; and to manufacture, buy,
sell, maintain, repair and deal in plant, machinery, tools,
articles and things of all kinds capable of being used for the
purposes of the above-mentioned businesses or any of them, or
likely to be required by customers of or persons having dealings
with the Company.

To carry on any other trade or business whatever which can in the
opinion of the Board of Directors be advantageously carried on in
connection with or ancillary to any of the businesses of the
Company.

To purchase or by any other means acquire and take options over
any property whatever, and any rights or privileges of any kind
over or in respect of any property.

To apply for, register, purchase, or by other means acquire and
protect, prolong and renew, whether in the United Kingdom or
elsewhere any patents, patent rights, brevets d'invention,
licences, secret processes, trade marks, designs, protections and
concessions and to disclaim, alter, modify, use and turn to
account and to manufacture under or grant licences or privileges
in respect of the same, and to expend money in experimenting
upon, testing and improving any patents, inventions or rights
which the Company may acquire or propose to acquire,

To aequire ox undertake the whole or any part of the business,
goodwill, and assets of any person, firm, or company carrying on
or proposing to carry on any of the businesses which the Company
is authorised to carry on and as part of the consideration for
such acquisition to undertake all or any of the liabilities of
such person, firm or company, or to acquire an interest in,
amalgamate with, or enter into partnership or into any arrangement
for sharing profits, or fnr co-opsration, or for mutual assistance
with any such person, firm ox company, or for subsidising or
otherwise assisting any such person, firm or company, and to give
or accept, by way of consideration for any of the acts or things
aforesaid or property acquired, any shares, debentures, debenture
stock or securities that may be sgreed upon, and to hold and
retain, or sell, mortgage and deal with any shares, debentures,
debeuture stock or securities so received.

To improve, manage, construct, repair, develop, exchange, let on
lease or otherwise, mortgage, charge, sell, dispose of, turn to
account, grant licences, options, rights and privileges in respect
of, or otherwise deal with all or any part of the property sand
rights of the Company.

To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and
to hold or otherwise deal with any investments made.



(H)

(1)

(J)

(X}

(L)

(M

To lend and advance money or give credit on any terms and with or
without security to any person, firm or company (including without
prejudice to the generality of the foregoing any holding company,
subsidiary or fellow subsidiary of, or any other company
associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds,
to receive money on deposit or lean upon any terms, and to secure
or guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any person,
firm or company (including without prejudice to the generality of
the foregoing any such holding company, subsidiary, fellow
subsidiary or associated company as aforesaid)}.

To borrow and raise money in any manner and to secure the
repayment of any money borrowed, raised or owing by mortgage,
charge, standard sceurity, lien or other security upon the whole
or any part of the Company's property onr assets (whether present
or future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, lien or security to secure
and guarantee the performance by the Company of any obligation or
liability it may undertake or which may become binding on it.

To draw, make, accept, endorse, discount, negotilate, execute and
issue cheques, bills of exchange, promissory notes, bills of
lading, warrants, debentures, and other negotiasble or transferable
instruments.

To apply for, promote, and obtaln any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling
the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for
any other purpose which may seem calculated directly or indirectly
to promote the Company's interests, and to oppose any proceedings
or applications which may seem calculated directly or indirectly
to prejudice the Company's interests.

To enter into any arrangements with any government or authority
(supreme, municipal, local, or otherwise) that may seem conducive
to the attainment of the Company's objects or any of them, and to
obtain from any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, priviteges, and concessions.

To subscribe for, take, purchase, or otherwise acquire, hold,
sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued Or guarantced by any other company constituted
or carrying on business in any part of the world, and debentures,
debenture scocks, bonds, obii--:ions or securities issued or
guaranteed by any government v. authority, municipal, local or
otherwise, in any panrt of the world.



(N)

(0)

(Q

(R)

(8)

(T)

To control, manage, finance, subsidise, co-ordinate or otherwise
assist any company or companies in which the Company has a direct
or ‘ Jirect financial interest, to provide secretarial,

a{ 'z .:trative, technical, commerclal and other services and

fe- 1 itiles of all kinds for any such company or compenies and to
makes payments by way of subvention or otherwise and any other
arrangements which may seem desiregble with respect to any business
or operations of or generally with respect to any such company orx
companies.

To promote any other company for the purpose of acquiring the
whole or any part of the business or property or undertaking or
any of the liabilities of the Cowmpany, or of undertaking any
business or operations which may appeor likely to assist or
benefit the Company or to enhance the value of any property orx
business of the Company, and to place or guarantee the placing
of, underwrite, subscribe for, or otherwise acquire all or any
part of the shares or securities of any such company as aforesaid.

To sell or otherwise dispose of the whole or any part of the
business or property of the Company, either together or in
portions, for such consideratfion as the Company may think fit, and
in particular for shares, debentures, or securities of any cumpany
purchasing the same,

To act as agents or brokers and as trustees for any person, firm
or company, and to undertake and perform sub-contracts.

To remunerate any person, firm or company rendering services to
the Company either by cash payment ot by the allotment to him oxr
them of shares or other securities of the Company credited as paid
up in full or in part or otherwise as may be thought expedient.

To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the lompany, or to
contract with any person, firm or company to pay the same, and to
pay commissions te brokers and others fov underwriting, placing,
selling, or guaranteecing the subscription of any shares or other
securities ¢f the Company.

To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club which
may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where the
Company carries on business; to give ar award penslons,
annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facllities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company or
a fellow subsidiary of the Company or the predecessors in business
of the Company or of any such subsidiary, holding or fellow



(U)

(V)

(W)

(x)

¢9)

AND

subsidiary company and to the wives, widows, children and other
ralatives and dependants of such persons; to make payments towards
insurance; and to set up, astablish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;
and to set up, establish, support and maintain profit sharing ox
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to
trustees on their behalf to enable any such purchase schemes to be
established or maintained.

Subject to and in accordance with a due compliance with the
praovisions of Sections 155 to 158 (inclusive) of the Act (4f and
so far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance {as
defined in Section 152(1)(a) of the Act) for any such purpose as
is specified in Section 151(1) and/or Secction 15i(2) of the Act.

To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

To procure the Company to be registered or recognised in any part
of the world.

To do all or any of the things or mattert aforesaid in any part of
the world and either as principals, agents, contractors or
otherwlse, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

To do all such other things as may be deemed incidental or
conducive to the attainment of the Company's objects or any of
them.

so that:-

(1) None of the objects set forth in any sub-cliause of this
Clause shall be restrictively construed but the widest
interpretation shall be given to each such object, and none
of such objects shall, except where the context expressly so
requires, be in any way limited or restricted by reference to
or inference from any other object or objects set forth in
such sub-clause, or by reference to or inference from the
terms of any other sub-clause of this Clause, or by reference
to or inference from the name of the Company.

£2) None of the sub-clauses of this Clause and none of the
objects therein specified shall be deemed subsidiary or
ancillary to any of the objects specified in any other such
sub~cluuse, and the Company shall have as full a power to
exercise each and every one of the objects specified in each



sub~clause of this Clause as though each such sub-clause
contained the objects of a separate Company.

(3) The word "Company™ in this Clause, except where used in
reference to the Company, shall be deemed to include any
partnership or other body of persons, whether incorporated or
unincorporated and whether demiciled in the United Kingdom or
elsewhere.

(4) In this Clause the expression "the Act" means the Companies
Act 1985, but so that any refercnce {n this Clause to any
provision of the Act shall bo deomed tc include a reference
to any statutory modification or re-enactment of that
provision for the btime being in force.

4, The liahility of the Members is limitied.

5. The Company's share capital is £1,000 divided into 1,000
shares of £1 each,



WE, the subscribers to this Memorandum of Association, wish to be
formed into a Company pursuant to this Memorandum; and we agree to tsake
the number of shares shown opposite our respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS NUMBER OF SHARES TAKEN
BY FAGH SUBSCRIBER

i 2

1, For and on behalf of ,
INSTANT COMPANIES LIMITED ONE
2 BACHES STREET
LONDON N1 6UB

2. For and on behalf of

SWIFT INCORPORATIONS LIMITED ONE
2 BACHES STREET
LONDON N1 6UB

et .t e e

TOTAL SHARES TAKEN W0

DATED 2nd February 1987
WITNESS to the above signatures:

TERRY JAYNE
2 BACHES STREET
LONDON N1 6UB
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COMPANY LIMITED BY SHARFS

NEW
ARTICLES of ASSOCIATION

of
H & C ACQUISITIONS LIMITED
(Adopted by Special Resclution passed on 2lst June 1988)
TABLE A

1. The Regulations in Table A scheduled to the Companies (Tahles
A to F) Regulations 1985 as amended at the date of the adoption of
these Articles shall, except where they are exclpded or varied by or
inconsistent with these Articles, apply to the Company.

SHARES

2. (A) Subject to the provisions of paragraph (I halew and to
any direction given by the Company by Ordinary Resolutiun, all
unissued shares of the Company for the time being shall be under the
control of the Directors, who may allet, grant options over or
otherwise dispose of them to such persons, at such times and on such
terms and conditions as they may determine and so that any statutory
rights of pre-emption shall be excluded.

Provided that subject to any direction to the contrary given by the

. Company by Special Resolution, no equity securities shall be allotted
without first being offered, eidther at par or at a premium, to all
the members fox the time being holding relevant shares in proportion as
nearly as may be to the number of relevant shares held by them
respectively and so that any securities not so taken may be applied for
as excess securlties which in the case of competition shall be allotted
in proportion to the number of relevant shares held by the applicants.

(B) The Directors are hereby authorised to allot shares up
to a maximum nominal amount of £1,000 within a pericd of five years
from the date of the adoption of these Articles and so that such
authority shall include the prant of any right to subscribe for, or to
convert any saecurity into, shares and shall axtend to any allotment or
grant made after such perilod in pursuance of an offer or agreement made
by the Company before such authorlty expirves.



LIEN

3. In addition to the lien conferrcd by Regulation 8 of Table A
the Company shall have a first and patvamount lien on all shares
(whether fully paid or not) standing registered in the name of a
member, whether alone or jointly with any other person or persons,
for all the debts and 1liabilities of such member or his estate to the
Company. Regulation 8 of Table A shall be modified accordingly.

4. The person who is in default in respect of & call may in
addition to any interest which may have accrued thereon be regquired by
the Directors to pay all expenses that may have been incurred by the
Company by reason of the non-payment of the call. Regulation 18 of
Table A shall be modified accordingly.

TRANSFER _OF SHARES

5. No transfor of any share, whether or not it is fully paid,
shall be registered unless it shall first be approved by the Directors
who may, in their absolute discretion and without giving any reason,
refuse so to do. The first sentence of Regunlation 24 of Table A
shall not apply.

6. The Directors may at any time give notice requiring any
person becoming entitled to a share in consequence of the death or
bankruptcy of a member to elect either to be registered himself or to
transfer the share, and 1f the notice is not complied with within
ninety days the Directors may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respect of the share
unti) the requirements of the notice have been complied with,
Regulation 31 of Table A shall be modified accordingly.

PROCEEDINGS AT GENERAL_MEETINGS

7. All business shall be deemed special that is transacted at an
extracrdinary general meeting, and also all business that is
transacted at an annual general meeting, with the exception of the
receipt and consideratlon of the profit and loss account, the balance
sheet and group accounts (1f any) of the Company and the reports of the
Directors and the auditors and other documents required to be annexed
to the balance sheet, the declaration of dividends, the
re-appointment of the retiring auditors and the fixing of the
remuneration of the auditors. In Regulation 38 of Table A the woxds
"in the case of special business" shall be added before the words
"the general nature of the business to be transacted" .

8. A poll may be demanded by the Chairman or any member present
in person or by proxy and entitled to vote, and Regulation 46 of Table
A shall be modified accordingly.

9. If a resolution in writing referred to in Regulation. 53 of
Table A is described as a special resolution or as an extraordinary
resolution it shall have offect accordingly.



10. A corporate representative present at any general meeting by
proxy shall be entitled to vote on a show of hands, In Regulation 54
of Table A the words "oxr proxy" shall be added after the words "duly
authorised representative' .

ALTERNATE DIRECTORS

11. Any Director (other than an alternate Director) may appoint
any other Director or any other person approved by a majority of the
other Directors and willing to act to be his alternate, and may remove
from office any alternate appointed by him, An alternate may also be
removed from office by a resolution of the Board. An alternate shall
be entitled at any meeting of Directors or committee of Directors to
one vote for each Director he represents in addition (if he is a
Director) to his own vote, but he shall not be counted more than once
for the purpose of ascertaining whether a quorum is presont.
Regulations 65 and 67 of Table A shall be modified accordingly.

POWERS AND DUTIES OF DIREGTORS

12. A Director, notwithstanding that he or, in the case of an
alternate Director, his appointor, or any person connected with him
or (as the case may be) his appointor has an interest or duty which is
material and which conflicts or may conflict with the interests of the
Company, may vote in respect of any contract, transacticn or
arrangement and may be counted in the gquorum present at any meeting.
Regulations 94, 95, 96 and 97 of Table A shall not apply.

APPOINTHENT AND EEMOVAL OF DI1RECTORS

13, The office of a Director shall be vacated in any of the
events specified in Regulation 81 of Table A save that the following
" paragraphs shall be substituted for paragraphs (d) and (e).

"(d) not being a Director who is cmployed under a contract which
precludes resignation, he rosigns his office by notice in
writing deposited at the registered office or submitted at a
meeting of the Directors; or

(e) he shall be required to resign his office by notice in
writing signed by the holder or holders of not less than
three~-fourths in nominal value of the issved shares of the
Company and deposited at the registered office or submitted
at a meeting of the Directors. "

14, No Director shall be required to retire or vacate his office
or be ineligible for re-appointment as a Director, nor shall any
person be ineligible for appointment as a Director, by reason of his
having attained any particular aga, Regulations 73 to 77,
Regulation 80 and the last two sentences of Regulation 79 of Table A
shall not apply. In Regulation 67 of Table A all words after the
semicolon and in Regulation 78 of Table A the words "Subject as

10.



aforesaid" and the words "and way also determine the rotation in
which any additional directors are to retire” shall be omitted.

. 15. The Company may by extraordinary resolution remove any
Director (including a Director holding any executive office but without
prejudice to any claim he might have for damages) before the expiration
of his period of office, and may by an ordinary resolution appoint
another person in his stead,

NOTICES

16. Any notice, If scrved by post, shall be deemed to have been
served at the explration of twenty-four hours after the letter
containing the same is put into a post office situated within the
United Kingdom, and in proving such sarvice it shall be sufficient to
prove that the letter containing the notice was properly addressed,
pre-pald and put into such post office. Regulation 115 of Table A
shall not apply.

11.




STRIKING OFF ACTION DISCONTINUED

02193956 H & C ACQUISITIONS LINITED

DISS40

Cause has been shown why the above company should not be struck off the register

and accordingly the Registraris taking no further action under soction 652 of the

Companles Act 1985 pursuant to the Notice dated 7/02/90

68
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No. 2193956

H & C ACOUISITIONS TLIMITED

At the ANNUAL GENERAL MEETING of the Company held on 2nd July
1990 the following Resolution was passed as a SPECIAL RESOLUTION

RESOIUTION

"That the accounts of the Company for the period ended 3lst
December 1988 having been laid before the Company at the meeting,
and the Company hav;ng gqualified as small in that period and
having been dormant since the end of it, the Company resolves to
make itself exempt from the obligation to ap901nt auditors as
otherwise required by Section 384 of the Companies Act 1985"

M. J. Hadley
Chairman

Cartified a true copy

I Vs

Secretary
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COMPANIES FORM No, 225(1)

Notice of new accounting reference
date given during the course of
an acgounting reference period

Pursuant to section 225(1) of the Companies Act 1885
as inserted by section 3 of the Companies Act 1989

. To the Registrar of Companies Company number
{Address overloaf - Note 6) 2193956
Name of company
" H. & C, ACQUISITIONS LIMITED
. gives notice that the company’s naw accounting reference
date on which the current accounting rafarence period Day Month
and each subsequent accounting reference period of ) . wpr
the company is to be treated as coming, or as having 3 11102
come, to anend is ’ " ey
. . Day Month Year
. The current accounting reference period of the company " . . L ap——— -
is to be treated as [shortened]lexterded]t and [iste-bs I 310102 1) g g0
Hostod-ac-having-aoma-to-an-ond){will come to an end]t on 1 [ B | { 1

. If this notice states that the current accounting reference period of the company is to be extended, and

reliance is being placed on the exception in paragranh (a) in the second part of section 225(4) of the
Companies Act 1985, the following statement should be completed:
The company is a [subsidiary]{parent]t undertaking 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 current 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 the second part of section 225(4) of
the Companies Act 1985, the following statement should be compieted:

An administration order was made in relation to the company on

and it is stili in force.

. Signed WAAJDJW Designation Secretary pate 31 AUG 1530
Prasentor's name address For official use P
telephone number and reference {|f any): f 0.E.B. Post roo ‘:_; ot N ':S'*
HaBrlsSomb & Cgosﬁ < H le <3

20, St. Dunstan’s kil 1390
London, EC3R 8LQ 01 SEP
Ref: RPH

No ufiﬁ" '




No. 2193956

H & C ACQUISITIONS LIMITED

At én EXTRAORDINARY GENERAL MEETING of the Company held on
31st August 1990 the following Resolutions were passed as

 ELECTIVE RESOLUTIONS:-

RESOTLUTIONS

1. THAT pursuant to Section 366A of the Companies Act 1985 the
Company hereby elects to dispense with the holding of Annual
General Meetings in 1991 and subsequent years until this
election is revoked.

2. THAT pursuant to Section 252 of the Companies Act 1985 the
Company hereby elects to dispense with the laving of accounts
and reports before' the Company in General Meeting.

M. J. Hadley
Chairman of the Meeting

certified a true copy

-

Secretary
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