COMPAMIES FORM M0, 72

Statwiory Dectaration of compliance
with reguirements on application
for registration of 2 company

P]ﬁésl?l du not Purs iznt 1o senlicn 12(3) of the Compames Act 1985
this mergin,
To the Registrar of Compani»s Foyofficiatuse  Forafficizluse
oGty pratarabi CT17370 T Ea5ar37
2gibly, prafaral : I’" RYEYIGTE
inblacktypa.ory L_l"i_j LR
bold kiock lettering  Name of company
e e U T . e 5 Seacaryme ::ﬁ
»
"mzant funi
name of Ganpany Pk AGLUIRES CHEML. LIMNITER
- - « .

. DAVID STEWART HODGSON, sigming on pehall
SWIFT INCORPORATIONS LIMITED

of k e e o
2 BACHES STREET e
LONDON N1 61JB )
1 detete as do solemnly and sincerely declare that ! an a [Setieiter engagedinthe-formativr-ofthe-
appropriate

companylT [person named as director or setretary of the company in the statsment detivered 10
the registrar under section 10(2)1 arid that all the requirements of the above Actin ragpectof the
registation of the above company and of malters precedent andincidental to it have been
complied with,

And | make this solernn declaration conscientiously believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835

Declared at _FLAT 1, CHATSWORTH HOUEE. Dectarant to sign betow
65 LONDON ROAD,
TWICKENHAM, MIDDLESEX

the ist day of OCTORER .

kg
75

One thousam:l/nlm&dretrand ,_ 37 § I i
. ; 5
before mec_czﬂ%—-——_ e ‘é@:

A Commissioner for Oaths or Notery Fublic or Justice of
the Peace or Solicitar having the powers ¢onferred on a
Commissioner for Oaths.

Presentor’s name. address and For official use ]
reforence (if any): Nz @ Compaties Sockon PAg oo




LOMPANIES FORM No. 10

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

f’Jﬁf";‘ﬁi do nat Pursuant to section 10 of the Companies Act 1385

this margin

To the Registrar of Comipanies
Pieaee complate

leglbly, preferably For foiﬂ&aiu;%@
inblacktype, or : e
bold block lettering

Name of company

*

*insert full name

of crmpary MESSURESCHEME L IMITED

The intended situation of th& registered office of the company on incorporaticn is as slaled beldw

. 2 BACHES STREET
LONDON

[Postcote) N1 BUB

if the memorandum is delivered by an agerit for the subscribers of the ;
memorandum please mark ‘X' inth~ Hox opposite and insert i ><
the agent’s name and address belov e

JORDAN & SONS LIMITED
21 ST THOMAS STREET
BRISTOL

{Postcode] B&1 6J8

Nurnber of cordinuation sheets attached (see note 1)

- L ]

Presenior’s name, address and For official use
reference {if anv) Generaf Saction Postroom

Page



BIRECTOR

The name(s) and particulars of the person who is, or the perscns who are, 10 beth

or directors of the company (note 2)

are as follows'

e first dwector

INSTANT COMPANIES LIMITED

Business occupation

e ey
gﬁarﬂe {(note 3)
g

1 cepapary REGISTRATION AGETNT

Nationality

Pleasedanit
Wl
S THETR

Pravious name(s) note 3)  NOMNE

Address (note 4) 2 BACHES STREET UK REGISTERED
B LONDON Date of bth {where apphicatie)
T Postcode| N1 £UB (note 6)
f Gther direqtcrships + NONE - ]

— ——

TrEviTuEly
o4, ea8 e &Y
ALrusernons

fir@nlusda

e
cantnus cneheat

——

fconsentto actps c%%ﬂ;ff the company named on page 1
Signature % SN ~ (Authorised Signatory) Date 01-10-87
-

i

o

SECRETARY

The name(s) and particulars of the person who is, or the persons who are, {0 be ke first
secretary, or joint secretaries, of the comparny are as follows:

Ploasndanil
wien
this margin

' Nama (notes 3 & 7)

SWIFT INCORPORATIONS LIMITED

Signature

Previous name(s) (note 3) NONE
Address (notes 4 & 7} 2 BACHES STREET
LONDON
|Postcodel N16UB
1 consent to act

rat r;ﬁthe company naimed on page 1

(Authorised Signatary) Date 01-10-87

=

Tﬁﬂu L ate

pehalf of subscribers 01-10-87

% Signature of agent on

[RU IR IRt

i
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THE COMPANIES ACT 1985

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum of Associatior

1. Tihe Cormpany's na. ¢ is

MEASURESCHENME LIMITED

2. The Company's registered office is o be
situated: in England «nd 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  urokers  and
consultants, estate and advertising agents,
mortgage brokers, financial agenls, advisers,
managers and administrators, hire purchase
and general financiers, brokers and agents,
commission agents, importers and exporters,
manufaciurers, retailers, wholesalers, buyers,
sallers, distributors and shippers of, and deal-
grs in all producls, goods, wares, merchand-
is¢ and produce of every descriplion, to parti-
cipate in, undectaire, perform and carry on all
kinds of commercial, industrial, trading and
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financial operations and enterprises; 10 carry
on all or any of the businssses of markeling
and business consulfants, adverising dgents
and contractors, gerigral storekeepers, warg-
housemen, discount traders, mail order
specialists, railway, shipping and forwarding
agents, shippets, lraders, capitalists and
financiers either on the Company's own
account or otherwise, printers and publishers;
haulage and transporl coniraclors, garage
proprietors, cperators, hirers and letters on
hire of, and dealers in motor and other
vehicles, craft, plani, machinery, tools and
equipment of all kinds; and to purchase or
otherwise acquire and lake over any
bugirzsses or undertakings which may be
deemed expedient, or t0 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.

-~ ONS L ‘-D
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ft: To cary on any other trade or business
whatever which can in the opinien of the Beard of
Directors be advantagesusly carmed on in con-
nection witi or ancil'azy 16 any of ths businessss
of the Company.

{ci To purchase or Ly any othor means
acquire and taxe opturs over any proper W what-
ever, and any rights or privileges of any lund cver
or ifi respect of any property,

(d) To apply for, register, purchase, or by other
means acquire and pretect, profong and renew,
whether in the United Kingdom or elsewhere any
patents, patent rights, brevels d'inverition,
licences, secret processes, ftrade marks,
designs, protections and concessions and to dis-
claim, alter, modify, use and turn to account and
to manufacture under or grant ficences or privi-
leges in respect of the same, and to expend
money in experimenting upon, testing anrd
improving any patents. inventicns or rights which
the Company may acquire or propose 10 acquire,

{8) To acquire or undertake the whole or any
part of the business, goodwil, and assets of any
person, firm, or compariy carrying op or propos-
ing 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 wih, or enter into parinership or
into any arrangement for sharing profits, or for
co-cperation, or for mulual 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 con-
sideration 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 se!l, mortgage
and deal with any shares, debenturas, deberiture
stock or securities so received.

(f} To improve, manane, construct, repair,
develop, exchange, let on leass or otherwise,
mortgage. charge, sell, dispose of tun to
account, grant licences, options, rights and privi-
leges in respect of, or otherwise dea! with all or
any part ., e property and rights of the Com-
pany.

(g} To invest and deal with the moneys of the
Company not immediately required in such
manner as may from time 1o lime be determined
and to hold or otherwise deat with any invest-
ments made.

(t) o lend and advance money or give credit
on any terms and with or without security to any

b

pessen, trm ar company yntluding withoo! preju-
dice to the g snerality of the foregung amy holdng
compary, suhgihary or feliow subsdany of, of
ariy Clrer company Ceectiated many way weth,
the Compar o W0 enter who guarniees Lon-
tracts of indemmly and surelyships of &0 s 1o
fecewe roney on deposd of loan upon any
terms, and D E2CUIS CF QUATARIEE N any mannes
and upar ary t2ms the payment o any sum ¢f
meney of the perfoimance of any cbigaion ry
20y PErEp, B7m OF COmpary {nd'Ly 0y wihout
prejucice 1o the generally of too fostm any
suchholding cempany, subs firy. %00 sutei-
ary or assqetated company as aforcsard

{7 To borrow and razse money n any mannet
and to secure the repayment of any meney ber-
roved, raised or owinyg by uorlgage. charge
standaid security. lien or other ceounty 1poa the
whole or any part of the Company's RICRLItY Of
assais (whether present or future), mcleding ils
uncaifed capital, and also by a simular raoftgano,
charge, standard security, fen or secunty 1o
secure and guarantee the performance by the
Company of any obligation or abilty ot may
undertake or which may hecome tanding on it

(i} To draw, make, accept, endorse, discount,
negotiate, oxecute and ixsue chegues, bills of
exchange, promissory notes, bilis of lading, war-
rants, debentures, and other negotiable or trang-
ferablz instruments.

(k) To apply for, promote, and obtain any Act
of Parliameny, order, or licence of the Depaitment
of Trade or other authority for enahbling the Com-
pany to carry any of its objects inte ereqt, or for
effecting any modifization of the Company's cen-
stitution, or for any other purpose which may
seem calculated directly or indirectly 1o promote
thz Company's interests, and te oppose any pro-
ceedings or apnlicationy: which may seem calcu-
lated directly or idivarily to prejudice the Com-
pAO 5 intereyts,

{*) > urter e any arangements with any
geufiment or adnmity (supreme, municipal,
locas, U othenwis- , that mav seem conducive 1a
the atwnmerd of the Chmpany's objects or any
of therr, and to oLtain frém any such government
or autherity any charters, decrees, fghts. privi-
leges or concessions which the Company may
think desitable and to carry out, exercise, and
comply with any such chans, decrees, rights,
orivileges, and concassions.

{m) Tosubscribe "or, take, purchase, of other-
wisa acquire, hold, zeli, Jeal with and dispose of,
place and underwrite shares, stooks, deben-



wigs, debenture stocks, ronds, chigahons or
securities issued or guaranteed by any Lo &
company constituted o carrying 2n UsiNess In
any part of the worid, and dezentures, dabenture
stocks, bonds, obligaiions or secunbies iesuad oF
gJdarantesd by any government or futhonly
municipal, local or othavwise, 1n any part of tha
world.

{n) To control, manage, finance, subsubse,
co-ordinate or otherwise assist any comipany ¢r
companies in which the Company has & direct or
indirect tnancial interest, to provide secretanglh.
administ:ative, technical, commercial and other
servicus and facilities of alt kinds for any such
compary or companies and to make payments
by way of subvention or otherwise and any other
arrangements which may seem desirable vath
respect to any husiness or operations of or gen-
erally with respect to any such company or com-
panies.

(0) To promote any other cainpany for the
purpose of acquiring the whole or part of the
business or property or undertaking or any of the
tiahtlities of the Company, or of undertaking any
business or operations which may appear likely
to assist or benefit the Company or to erhance
the vaiue of any properly or business of the
Company, and to place or guarantes the placing
of, underwrite, subscribe for, or otherwise
ac’ uire all or any part of the shares or securities
of any such crmpany as aforesaid.

(p) To sell or otherwise dispose of tt. » whole
or any part of the pusiness or property of the
Company, either togethsr or in porttons, for such
consideration as the Company may think fit, and
in particular for shares, debentures, or securities
of any company purchasing the same,

(@) To acl as agents or brokers and as trus-
tees for any person, firs <« company, and 1o
undertake and perforre o an~2natracts,

{r) To remunerate wy « . firm or com-
pany rendering servite-. .- . +lampany either
by cash payment or v -+ nent t¢ him or
them of shares or othw cecurities of the Com-
pany credited as paid up in full or in patt or other-

wise ag may be lhought expedient.

(s) To pay ali or any expenses incurred n
cornection with the promoticn, formation and
incorporation of the Company, o to contract with
any person, firm or company to pay the same,
and to pay commissisns to brokers and others for
underwriting, placing, selling, or guaranteeing
the subeeription of any shares or ather securities
of the Company.

w2

it Tosuppest and subornite 1 any chanietie

= i ghiect and 15 suppet and sUkstibe 19
any mstduton soziety. or siubwinch may be for
the henefit ¢t the Company or ol Dretlors o
emgloyees. or may 0o eonnetled wib any e
or place where the DOMPony ¢omes On Lush
necs. 10 e o fward RENECns. anmelizs,
gratudes, and superanntyeien o7 oher gaw
arces o benefts or chantzbis ad and generally
1o provide advantages. fao tes any eov.Les T
any persons who a1e of have heen Dreriin o
arwho are of pave teen emplayed Dy CTahiooie
senuing of have sewed the Lompany o7 any
company which s a suledary of the Tompamy
or e ho'ding company of the Compeny 2rafc o
subsiary of the Company o the prederosgars i
business of the Company or of any sych subsids
aary, hiotding or fellow substdiary compony and 10
the wives, widows, chidren and other refalnes
anc dependants of cuch persons: t© make pay-
menls towards insurance, and tasetup, estatish,
support and mantain superannuatan and clthe
funds or schemes (whether contrbutory o poR-
contributory) for the beneft of any of such per-
sons and of their wives, widows, chidren ard
other retatives and dependants and 10 S0t up,
establish, support and mantain profit shanng o
share purchase schemes for the benefit of any of
the employees of the Company 07 of any such
subsidiary hoiding or fellow subsidiary company
and to lend money 10 any such employees or 10
trusiees cn thair tehalfl to enable any such put-
chase schemes to be established or maintained,

(u) Subject ic and in accordance with a due
compliance with the provisions of Section 155 to
18 (inclusive) of the Act (if and so far a@s such
provisions shalt be applicable), o give, whether
directly or indirectly, any kind of firancial assist-
ance {as deiined 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 distribule amornig the Members of the
Cormpany in kind any property of the Company of
whatever nature,

(w} To procure the Gompany to be registered
or recognised in any part of the woid.

{x) To do ali or any of the things or matters
aforesaid in any part of the world and either as
principals, agents, contraclors or otherwise, and
by or through 2gents, brokers, sub-contractors or
otherwise and either alcne or in conjunction with
others.,

iyl To do ah sucn other things as may be
deemed incwiental or conducive 1o the altain-
ment of lhe Company’s objects or any of them.



AND so ihat:--

{1) None of the objects sei forth in any

sub-clause of this Clause shak be restriciively

construed but the widest inteipretation shall be

given to each swuch oiyect, and none of such

objects shall, excant where the context expressly

50 requires, ba in any way limited or restiicted by

reference to or inference from any other object or
objects set forth in such sud-ciause, or by refer-
ence o or inference from the tarms cf any other
sub-clause of this Clauvse, or by reference tu or
inferance irom the name of the Company.,

{2) None of the sub-clauses cf this Clause
and none of the objects therein specified sha'l e
deemed subsidiary or ancillary to any of the
objects specified in any ctiier such sub-clause,
and tha Company shall have as full a power to
exercise each and every one of the objects
specified in each sub-clause of this Clauss as
though each sub-clause contained the objects of
a separate Company,

{3} The woid "Company” i this Clause.
except where used in reference 1o the CGompany,
shall be deemad o includs any parinershp or
oiher body of persons, whether meorporated or
unincorporated and whether domctied m the
United Kingdom or elsewhere

{4) In e Clause ihe expression "he A’
means the Cowpames Act 375, bul sathat any
reference in firs Claviee 1o any provision of the
Actzha'lbe desmag toinciude areference 10 amy
statutory modficatrn or rg-enactment &f that
provision for the fime berng.aforn.

4, The hiability ¢f the Memters is inted.

5. The Cempany's share eapital is L1600

dividedinto 1000 sharesol £1 eaeh.

We, the subscribers to this Memorandum of Association, wish to be formed into & Company prsisant
te this Memorandum; and we agree to take the number of shares shown opposite our respeetivo

names,
Number of
shares taken
by each
Names and addresses of Subscribers Subscriber
1. For and on behalf of — Qe
instant Companies Limited
2 Baches Street
London N1 6UB
2. Forandon behalfof —COne
Swifl incorporations Limited
2 Baches Street
Londen N1 6UB
Total shares taken ~— Two

Dated 01-10-87

Witness to the above signatures, Terry Jayne
2 Bachas Streel
London Nt 8uB
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THE COMPANMIES ACT 1985

A PRIVATE COMP/ MY
LIGITED BY SHARES

Articles of Association

MEASUREGLHEME LIMITEDR

PRELIMINARY

1. (a) The Regulations contained in Tapble 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”)
shail apply to the Company save in so far as they
are excluced or varied hereby and such Regu-
iations {save as sO excluded or varied) and ihe
Articles hersinafter cortained shall be the regu-
lations of the Company.

ib) In these Articles the expression “the Act”
means the Companies Act 1985, but s0 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 thal
provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the author-
ised share capital with which the Company is
incorporated shall be under the control of the
Directors who may (subject to Seclion 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 whith the Gompany
is incorporated and which the Directors prepose
to 1ssue shall first be offered to the Members in
proportion as neariy as may be to the number of
the ewisting shares held by thern respectively
unless the Company in General Meetling shall by

Ja

Special Resolution otherwise direct. The affer
shall be made by notice sgecifyng the number of
shares offered, and lmiting a period (not being
less than fourteen days) within which the aoffer,
not accepted, willbe deemed tobe dectined, After
the expiration of that pencd, those shares so
deemed to be dechned shall be offered in ho
proportion aforesaid lo the persons who have,
within the said perod, accepted all the shores
offered to them; such further offer ghall be made
in lika terms in the same manner and mitet by a
like period as the original offer. Any shares not
accepted pursuant to such olfer or {urther offer
as aforesaid or not capable of beiny offered a3
aforesaid except by way of fractions and any
shares released from the provisions of this Article
by any such Special Resolulion as aferesaid
shalt be under the control of the Directors, who
may allot, grant options over or ntherwise dis-
pose of the same 1o such persons, on such terms,
and in such manner as they think fit, provided that,
in case of shares nct accepted as aforesaid, such
shares shall not be disposed of on terms which
are more favourable to the subscribers tharetor
than the terms on which they wete offered to ine
mMembers. The foregoing provisions of thus para-
graph (b) shall nave effect subject to Section €0
of the Act.

{c) In accordance with Seciion 91{1} of the
Act Sections 89(1) and 90{1) to (6) {inclusive) of
the Act shali not apply to the Company.

id) The Dweclers are generally and uncon-
ditionally authorised for the purposes ot Saction
80 of the Act, 1o exercise any power of the Com-
pany tu aflot and grant rights to subscribe for or
convert securities into ghares of the Gompany up
10 the amonnt of the autherised shar rupital with



which the Company s incorporated at any tune
or imes during the penied of five years fi.m the
date of incorooration and the Directcis ritay, after
that period, aliot any shares or grant any such
fights under this autharty v pursuanze of an
ofier or agreement 5o tu do made by the Com-
pany within that period The autharity Pereby
given may at any time (subject to the caid Sen-
ton £0) be renewad. revoked or vaned by Ord:n-
ary Besolution of the Company in General Meet-
Ing.

SHARES

3. The lien conferred by Clause 8 in Tabl» A shan
attach also to fully paid-up sh.3res, and the Cgm-
pany shall also have a first and paramount hen on
all shares, whether fully paid or not, standing
registered in the name of any persor indebtei or
under liabllity 1o the Company, whether he shait
be the sole registered holder thereof or shall be
one of two or more joint holders, for all moneys
presenily payable by him or his estate to the
Company. Clause 8 in Table A shall be modified
accordingly,

4. The liabilty of any Member in default in
respect 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 incurrad by the Company by
reason of such nen-payment”

GENERAL MEETINGS AND RESOLUTIONS

5. 1a) A notice convening a General Meeting
shall be required to specify the general nature of
the business to be transacted only in the c:se of
special business and Clause 38 in Table A shall
be modified accordingly.

All business shall be deemed special that is
transacted at an Extraordinary Geisral 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 reperts of the Directors
and Auditors, and the appoiniment of, and the
fixing of the remuneration of, the Audilors,

{b} Every nolice convening a General Meet-
ing shall comply wilh the provisions of Sestion
372(3) of the Act as to giving information to
Members in regard to the'r right to appoint
proxies; and notices of and other communi-
cations relating to any Ganeral Meeling which
any Membei is enlitled to receivs anall be sent to

JE

the Theciors end 10 the Acdrors for the tma
biang of the Company

G {ar Slause 40w Table A shal be —ead and
ceonstrued as f the words &t the tme whan the
Meetng procesds to busmess” were avded o
ihe ond of the frst sentence.

o) i a guorum 15 ppt peesan; wibe kad an
hour from the tme appowied {77 a General
Meegting the Genmera! Nectng shell stand
adiourred 1o the same day o tho nexd weeh ot
e sane time and place ortosush Chhoritay ond
at such gther time ood plage as tre Drerions
iy determing. cod §f at the adourned Boreral
Meeting & quorum s ngt present vathun hall an
tiour from the tme eppanted therchir el
adisurned Genera! Meeling shad be dissalved.

{c) Clauss 41 1n Table A shull ot apaty 1o the
Company:.

APPOINTMENT OF DIHECTORS

7. (a) Clause 64 in Table A shall not apely to tho
Cempany.

(b) The maximum number and minimum
number respectively of the Directors may bo
determined from time to time by Ordinary Reso-
lution in General Meeting of the Company, Sub-
ject to and in default of any such determinalion
there shall be no maximum number of Direclors
and the minimum number of Directors shall be
one, Whensoever the minimum number of the
Directors shall be one, a sole Directar shall have
authority to exertise all the powers and dis-
cretions by Table A and by these Arlicles
expressed to be vested in the Directors generally,
and Clause 89 in Table A shall be modified
accordingly.

(€} The Directors shall not ba required to retire
by rotation and Clauses 73 to 80 {intlusive) in
Table A shall not apply to the Company.

{d) No person shail be appointed a Director at
any General Me¢ting uriess either.—

(i) heis recommended oy the Directors; or

(i) n~t less than fourteen nor more than
thirty-five .ear days before the date appointed
for ihe General Meeling, aotice executed by a
Mermiber qualified to vote at the General Meetirg
has been given to the Company of the intention
to propose that person ¥or appointment, together
with notics execuled by that person of his willing-
ness t¢ be appointad.

{g) Sibject to paragraph (d) above, the Com-
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pany may by Ordmary Fesoluton in General
kMeeting appoint any person whe is willing 10 act
1o be a Directos, either to fill & vacancy or as an
additional Director,

(f} The Directors may appomt a persan who s
wiling to act to be a Director, either to [ a
vacancy or as an additicnal Director. provided
that the appointment does not cause the number
of Directors o exceed any number datermined in
accordance with paragraph (b) above as the
maximum number of Directors and for the time
being ir force.

BORROWING POWERS

8. The Dirvotors may exercise a1l the powers of
the Company to borrow money without limit as to
amount and upon such terms and in such nwan-
ner as thay think fit, and subjest (in the case of
any security convertibie into shares) to Section
80 of the Act to grant any mortgage, charge or
standard security over its undertaking, property
and uncalled capite), or any part thereof, and to
issue debentures, debenture stock, and other
securities whether outright or as sacurity for any
debt, liability or obligation of the Company or of
any third party.

ALTERANATE DIRECTORS

9. (z) An alternate Director shall not be entitled
as such to receive any remuneration from the
Company, save that he may be paid by the Com-
pany such part (i any) of the remuneration other-
wise payable to his appointor a8 such appointor
may by notice in writing to the Tompany from
time to tire direct, and the fi st sentence of
Clause 66 in Table A shall be modified accord-
ingly.

(by A Directol, or any such other person as is
mentioned in Clause 65 in Table A, may act as an
alternate Director to represent maore than nne
Director, and an alternate Director stiall be en-
titled at any meeting of the Directors or of any
committee of the Directors to one vole for every
Dirgctor whom he represents in addition to his
owr vole (if any) as a Director, but he shaif count
as cniv one for the purpose of determining
whe'tier a quorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of & Director shall be vacateq if he
becomes wprapabla by reason of illness or injuey

Jz

of managing and admnistenng hs property and
affairs,and Clause 51 i3 Table A shalibo mpdifier
accordingly.

GRATUNIES AND PENSIONS

11, (a) The (Frectors may EXOICIEe ihe POWErS of
the Coumpany conferred bty Clavse 3 <f the
Memorandum of Assouabon ¢f the Company
and sha!l b2 entitied to retam avy bonelds
received by them or any of them by reasen o the
exercise of any such powers

{t) Clause 87 in Tahle A shall act apply 10
the Company.

PROCEEDINGS OF DIRECTORAS

12. (a) A Director may vote, at any meeting of
the Directors or of any committea of the Direc-
tors, on any resolution, notwithstanging that it in
any way concerns or relales to a matter in which
he has, directly or indirectly, any kind of interest
whatsoever, and i he shall vole on any Such
resolution as aforesaid his vote shali be counted;
and in relation to any such resolution as afore-
said he shall twhether or not he shall vote on the
same) be taken wito account in calculating the
quorum present al the meeting.

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

INDEMNITY

13, {a) Every Director or other cfficer of the
Corapany shall be indemnified out of tho assets
of the Company against ali losses o liabiities
which he may sustain or incur in or about the
execution: of the dutes of his office or Lthevwise
in relation thereto, including any liability incutied
by k1 in defending any proveedings, whether
civil or criminal, in which judgment is giveri in his
favour or in which he is a~quitted or in connettion
with any application under Section 144 or Section
727 of the Act i which relief is granted 1o im by
the GCourt, and no Director or othei officer shall
be tiabie for any loss, damage or misforiune
whizh may hagpen to or be incurred by the Com-
pany in the execution of the duties of his office or
in relaien thereto. But this Article chall only have
effect in so far as its provisions are not avoided
by Section 310 of the Acl.

(b} Clause 118 in Table A shall not apply 1o
tag Conspany.



TRANEFER OF SHARES

14. ‘The Directors may, in their absolute discre-
tion and without assigning any rea .« *hexsfor,
decline t¢ registar the fransfer »* o share,
whether or not it is a fully paid chare, and the fisi
sentence of Clause 24 in Table A shall not apply
to the Company.

Names and Addresses of Subscribers

1. For and on behalf of BT ey
Ingtant Companie:: { imited TR oy,
2 Baches Street
London N1 6UR RN
2, For and on behaif of
Swift Incorporations Limited
2 Baches Street
London N1 8URB o

Dated 01-10-87

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

P

K
]

é
——— j?
7
/

\J‘y&i} L’V L‘\-:;J“U‘ *

ooy 1

T



CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2209131

| hereby certify that

MEASURCESCHEME LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Giverr under my hand at the Companies Registration Office,

Cardiff the 29 DECEMBER 188,

r.‘-h\*“ T }‘u “a ~ OQL“B‘-’-%;-.:

an authorised officer

HEMO7B



THE COMPAMNIES ACT 1985
COMPANY MUMBER 22039131
SPECIAL RESOLUTION OF

MEASURESCHEME LIMITED

We, the undersigned, INSTAMT COMPANIES LIMITED and SWIFT INCORPCRATIONS LIV JED,
being all the Members fcr the time kzing of the above-named Comppny entited to serene
notice of and to attend and vote at General Meelings HEREEY PASS the following resciytion
as a Special Resolution and agree that the said resgiusion shall. pursuant 10 Clause 33 it
Table A (which Clause is embodied in the Articles of Association of the Companyy, for al
purposes be as. valid and effective as if the same had been passed at & General Maeting ot
the Company duly convened and held.

It is resolved:

That the Memaranduni of Association of the Company be alterad by delgting subclause
(a) of Clause 3 and by substituting therefor the foltowing new sub-clause:

{a) To camy on all or any of the businesses of builders and building contractors, civil
engineers, contractors for the construction, maintenance, repalr, decoration, altoration
and dernolition of buildings of all kinds, builders' werchants, proprietors, hirers,
latters on hire, manufacturers, repairers, merchants and factors of, agents Tor and
dealers in builders’ :nd general contractors’ plamy machinery, implements, equipment
and appllances of all Kinds, moiuhants  of and dealers in stone, sand, gravel, bricks,
files, slates, lime, cemnent, plastic and plastic substances and general building
materials, requisites and goods of every deseription, plumbers, painters and decorators,
timber merchants and sawmill progrietors, Importers of and dealess in joinery, hard and
soft woods, veneers, mouldings and building woodwork of ali kinds, carpeniers, jelners,
niners, coopers and packing case makers, cabinet makers, shop and office iitters,
French polishers, electrical, gas, hot water, heating, mechanical, motor and general
engineers, hardware merchants and general ironmongers, garage and patrol filling station
proprietors, motor dealers, agents and disuibutors, cafe and restaurant propeietors,
caterars, confectioners, tobacconists and  newsagents, travel  agents, haulage
contractors, undertakers, Insurance agents, properly owners, rfepairers and jobbers,
auctioneers, valuers, architects, surveyors, house, land and @®state agents; ©
manufacture, buy, sell and deal in all plant, machinery, tools, impieihenis, apparatus,
articles and things of all kinds capable of being used in the foregoing businesses or
any of them or which may be conveniently dealt with or are necessary with such
businesses o are likely ta be required by any of the customers of or persons having
dealings with the Company, OB1

e
X . -.;L.-.wau.‘mk'ﬁii'u‘;.‘ i

Pated this 14th day of July 1988 : “ =0 tons
R G
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AT

Signed :
(AUTHORISED SIGNATLRY OF INST, ] COJVIP )‘IES LIMITED)

!

{AUTHORISED SIGNATORY OF swnt*r‘:‘??hmmnoms LIMITED)

ey

JORDAN & SONS LTD
21 ST. THGMAS ST.

BPISTGL, BE} 6J4S
309873 { Z20313V) !
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2203131

CERTIFICATION
WE KEREDY CERTIFY that thig prind
mearpofates 2l aRorahians moio W
s gumpany's Momoiondan of
PRIVATE COMPANY LIMITED BY SHARES Asspoiation by flad sosclendes and
i85 fodoed ;o ogowplance with e
reguranicuts @ sofhior 18 ¢t tha
Lompriues At 1686
TERES

MEMORANDUM OF ASSOCIATION OF i

MEASURESCHEME LIMITED

1. The Company's name is "MEASURESCHEME LIMITED".
2. The Company's registered office is to be siated in England & Wales.

3. The Campany's objects are :-

{a) To narry on all or a.y of the businesses of builars and buiiding contractors, Civil
engineers, contractors for the construction, maintenance, repair, decoralion, alteration
and demolition of buildings of all kinds, builders’ merchants, propnhaiars, hirers,
letters on hire, manufacturers, repairers, merchants and factors of, agents for and
dealers in builders’ and general contractors' ptant, machinery, implements, equipment
and applhances of all kinds, merchants of and dealers m stone. sand, gravel, bricks,
tiles, slales, lime, cemen!, plastic and plastic substances and general building
materials, recuisites and goods of every description, plumbers, painters and decoraloers,
limber merchants and sawmill proprietors, imporiers of and dealers in joinery, hard and
soft weods veneers, mouldings and building woodworXk of all kinds, carpenters, joiners,
turners, coopers and packing case makers, cakinel makers, shop and office lillers,
French polishers, electrical, gas, hot water, healing, mechanical, motor and general
engineers, hardware merchants and general ironmongers, garage and pelrol filling station
proprietcrs, motor dealers, agents and distribulors, cafe and restaurant proprielors,
caterers, confectioners, tobacconists and newsagents, lravel agenis. bauage
gonlractors, undeilakers, insurance agents, properly owners, repairers and jobbers,
auctioneers, valuers, architects, surveyors, house, land and estale agents: to
tnanufacture, buy, sell and deal in all plant, machinery, tools, implements, apparatus,
articles and things of all kinds tcapable of being used in the foregoing businesses or
any of them or which may be conveniently dezlt with or are necegsany. . with~such’ .
businesses or are likely to be vequired by any of the custorners of gr persuis having '
dealings with the Company. OB1 % R
I o
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do or businass wiatever whith cae in Mo opmon of the Bgond of

{b) 'To carry on any Oother tro
estion with er anglary to apy of the beswcsocs of the

Girgctrrs he advaniageeusly cairied on In conn
Company.

(¢} To purchase or by any other means acquice and take oplions over Ony preporiy whatoves o aay
rights or privileges of a.y kind over o -» respect of any property

{0} To apply for, register, purchase, OF by ofher mesns SCGITR Bnd preceat  paniong and entd
whothar in the United Kingdom or elsgwhero any patents, ratent nghts. bBrovels o auostien, LTERES,
sueret pracesses, trade marks, designs, protections and Congess ins and 19 @sclamm, anoy, modly, usd
and wrn to account and o matufacture under or grant hconces o7 Crealenes o reseeil cf tho sLo.
aod 10 expend mohey W experimenting UPoD, lesting ancl 1mprov ng any petenis (ERennang oF LEhe
which the Company may acuuire or propase 10 acyuwre

-~

() To acquire er yndortatie the whole or ony pact of the busmest poodwdl, and aseets oF oo
firm, OF company carrying on of propasg to carry on 2ny of (6o BusiResses whegh tho €0
authorlsed 10 carry on and as part of the conswlerston for such acquisitan 1o wndenare o7 O
the Gabilities of such person, firm or company, of W acqwre an MHoIeEt R, RE 2o awdh O
anter 1nt0 partnership or ‘nio any ariangement {a¢ chaong probts, o for Co-opeorat oD B fOF sl
asaistanve with any such person, farm Cr Company, of for subsific g, ©f OIRCTWGO QEashiy any e
pesson, Tirm or company, and to give or acegept, by way of consuwderaton far any of tho oLis ©r fRngs
aiorasald or propecy actjuired, any shaces, dobentines, detoature SOk Of TeCutligs WOy way en
agreed upon, and to hold and retain, of sell morngage and deat with any shareg  dofenturcs, #oBrniein

stonk oF seeuntios sa received.

() To Improve, managn, CONstruct, reépalvn, dovelsp, erchange, (el tn lease or PWMIORUEC  mRAGAOD,
charge, soil, dispose of, twe 1o account, grant liconces, Sptons, noms and prateges @ edopedt L
ar otharwisn =leal with all or any part of tho property and ughts of the Cumparty

{g) To invest and doal with the moneys of the Company nat immediately requIred in Such manner a5 may
frofa time 1o time be detennined and tg buld or othorwise dedl with any investments made,

{h) To lend and advance mondy or give credit on any torms and wih or withoul secunty 0 Ony poraon,
tirm or company {including without prejudice to the generality of thy foregowng &ny holding cowpany,
subsidiary or fellow subsidiary of, or any oher company associated i any way with, tho Gompany), 10
onter into guaraptoes, contracts of Indemnity and suretyships of all kinds, 1) recewe menoy on deposit
or lgan uper any terms, and (o secuce of guarantee in any manner and upon any tarms the paymont of any
sum of money or the performance of any obligation by any person, {irm or compahy (nclucdhing without
prejudice 10 the gonerality of the forgyoing any such holding conpany, subsikhary, feliow subsdiary or

associated company as atoresald).

(1) To borrow and raise monoy in any manner and to secure the repayment ot any money barrowpd, rased
or owlng by morigage, charge, standard security, llen or other security upon the whacla or dy part of
the Company's properly or assets (whether present or future), ncluding it5 uncatied capital, and atso
by a similar mortgage, charge, standard security, lien or secwity to secur2 and guiranio the
performance by the Company ot any obligation or Jiability it may undertake or whicl: may becomo binding

on it

()} To draw, make, accept, endorse, disount, negotiate, execute and issue cheqies, bhis ol oxLianhge,
romissory notas, bills of fading, warrants, debentures, and other negotiable of transterable

Instrurrcnts.

(%) To apply for, promote, and obtain any Act of Parliament, order, ot licence of tho Deparimont of
Trade or ather authority Yor enabling the Company to carry any ol its ofjects intp oflect, or for
effecilng any modification of the Company's constitution, or for any other purpese which may scom
caiculated dircctly ¢r indirectly to promote the Campany's inte »is, and to opposc any proceedings o
applications which may soem caleulated directly or indire 'y to prejudice the Compuny's inlorests.

() To entor inte any arrangements wih apy govorament or authority {Supreme, municipal, local, ¢7
othorwise) that raay seerm conducive to the attainment of the Company's objects or any of them, and 0
obtaln from any &uch governmient or authority any charters, decines, rights, privileges or conceisions
which the Company may think desirable and to carry out, exercise, and comply with any such chaners,

decreos, rights, privileges, and concessions.

{m) To subscribe for, lake, purchase, or otherwise acquire, hold, -2il, deal with and dispose of,
place and underwrite shares, stocks, debentures, debenturs siccks, bonds, obligationa or seluritles
issuod or guarantead by any other company constituted or carrying on business in 2ny part of the world,
and cdebantures, debenture stocks, bonds, nbligations or sasuritles issued or guaranteed by any
government  or  authority, municipal, focal or otherwise, dn any pan of the world.

(n) Ta control, manage, firance, subsldise, co-ordinate or otherwise assist amy company or companies
In which the Company has a direct or Indirect financlal Interest, to provide secretarial, atiministrative,
technlcal, commercial and uther sarvices and facilittes of all kinds tor any such company or companles
antian or otherwise and any other arrangements which may seem

and 10 make payniants by way of suhug
dasirable with respact to any business or operations of or genornlly with respect to any suth compeny

or campanlas,




/o) Ta pramcte any other company for the purpose of scguingg U BATIE e Any £nT o7 e
tusiness or property or underiaking or any of tha fialktdies pf the uamomey. @ 91 erdencking any
businzss o operotions which may sppear bhgly to assst ) ponefit the Company ©f 0 onhadce fhe vale
o’ apy gproperty or busingss o the Company, ant: 49 place or guarantco the masiey of, badoowrdo,
subscribe for, or cothorwis's acquire 2l @r any part of the sheres or cecurites of any such Com@2any o3
aforasaid,

(p) To seil or otherwise cispose of the whele of any part of the buspess of gropety ©of tho
Company, eithor together or in portions, for such considemsticn as tho Conpany may thins it and i
particular for . %res, debentures, cr zecuritics of any company BUICH3SIRg “ha came

(3) To act as agenis or brokers and as trusteus 16r any person, fim of £2mRony, ond 20 wnaérokd
and parfori sub-contracts,

(r) To renmnarate oany perscn, firm or compsny rondenng  Lennees e the Crumgeny ©uaher Dy ogosh
payment or by the altotment to him or them of shares or other scountics ¢f the Company ool os
pald ug In full o7 in part or otherwise as may be thouaht erpedient

(s) To pay all or any expenses incurred 1y conpoelion wih  the  promchen  foimaton ned
incorporation ¢f tho Company, or 10 contract with any perscon, Wrm oF sampany 1o £ay tho sanwe,
pay commissions to brokers and  others for undorwnting, placwo,  cellimg, of quarantconn  tha
subscription of any shares or other cecoritios of the Company.

(t} To support and subscribe '0 any charitable or public objcet ond 12 suppent ond grhserhe 10
any Instlivifon, soclety, or club which may be for the Leneft of tho £umpany or o5 Duoctos oF
empioyeos, or may be conpected with any fown or place whera the Company Laries on DuGngss, 5 Fyivel
or awargd pensions, annuities, gratuities, and superannuanen or Qther allowances or  borefas  of
charitable ald and generidlly to provide advartpges, facilitios and serviges for any BOEORS who ae o
nave heen Directors of, or who are or have been employed by, or wio are serving) @ havo cerved tho
Company, or any company which is. a subsidiavy ¢ the Company or ‘ha holding company ot the Compday ¢t &
fallow subsidiury of the Company or the predecessors in business of the Company or of Aay such
subsidiary, holding or fellow subsidiary company and to the wivos, widows, childran and othor relshvas
and depondants of such persons; to make payments towards insucanse; ond 1o set up. ostabliish, sooport
and malitain superannuation and othor funds or schemes (whother contributory or ni-centribulory) lor
the benetlt of any of such persons and of thelr wives, widows, children and other relatves  and
dependants; and to sét up, establish, support and maintain prefit sharing or shtro purchase schemos ler
the benefit of any of the employeos of the Comgany or ot any such subsiginiy, holding or fellow
subsidiary company and o lend moenay to any such employeos or 1o trustess on thelr babali t cnablio any
such purchase schemes to be established or maintalned.

{u) S .Hject to ard in accordance with a due compllance with the provisions of Seclions 555 t0 158
(inclusive) of the Act (if and so tfar as such provisions shall be applicable), to give, whether
diractly or Indlrectly, any kind of tinancial agsistance {as defined In Section 152{1)(a} of t*he “ety
for any such purpose as Is  specified 1 Section 151(7) andfor  SBection 151{Z) of the Act

(v] To distribute among the Members of i{he Company in kind any property of the Company of
whatever nature,

(w) To procure the Company t¢ be registered of recognised In any nart of the warld

(x) To do ali or any of the things or matters aforesaid in sny part of the world and oither as
principals, aqents, confractors or otherwise, and by or through agents, brzkers, Sub-Cohtracles or
otherwise and either aloie or in conjunction with others.

(v) To do all such othar things as may be deemed incidenta. or conduclve to the attalhment of tho
Conpany's objects or any ot them,

AND s0 that;-

(1) None of the objects set forth in any sub<clause of this Clause shall br  rostrctively
construed but the widast Interpretation shall be glven to each such object, and noag of such abjects
shall, evcept where the context oxpressly so requires, hs in any way limited or restricted by raferenco
to or Inference from any other objoct or oblects set forth In such sub-clause, or by reference to or
inlerence froi the terms of any oiher sub-clause of this Clause, or by roference to or infercnce from
the namea of the Gompany.

(2) None of the sub-Glausas of this Ciause and none of the objects thereln specitied shall
bs deemed subsidlary or anciitary to any of the objects specificd in any cther such sub-clause, and the
Company shall have as full a power to exertlse each and every cne of the objocts specified \n oach
sub-clause of this Clause os though cach such sub-clause contained tho objasts of a separate Company.

{3) Tha word "Company" in thls Clousa, ercest where used In refernnce to the Gumpany, shail
be deamed to include any porinership or other budy of persors, whether tnpurporated or unintorporatad
and whethar domicled in the United Kingdom or elsewhere.

(4) tn thlz Clause the oxpression “the Act® means the Companlgs Act 1985, bu: so that any
referance In this Clause to any provisinn of the Act shall be deamod to Include a roference to any
stotutory readiticatlon or re-onactment of that provision tfor tha time belng in force,

'
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A The ligLility of theé Members is mited.

[$3]

. Tha Company’s share capital 1s £50000 divided into 50000 shares of E1 each.

CERTIFICATION

WE HEREBY CERTIFY that thus print
mcorperawes 2l alterations mage
tins company's Ancles CHASECSINNDN
by flog resciutons and ralodgedn
compiancg with the reguuimests of
sacton 18 ef the Compames Act 1805

10888
THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES GF ASSOCIATION
PRELIMINARY
1. {a) The Kegulations con‘ained in Table A in the Schedule to the Companies (Tables A to F)

Regufations 1985 as amended by the Companies (Tablos A ta F) (Amandment) Regulauons 1985 (such Table
being herginafter called “Tablg A") shall appiy to the Company Save In so far as thay dro extluded o
varied hercby 3nd such Regulations (save as so excluded or varledl and the Atticlcs heroinafter
contained shall be the regulations of the Company.

{23 In these Articles the expression “the Act® means the Companies Act 1585, but s0 thal any
retercnee in these Articles to any provision of the Act shall be deemed to include a referenc (o any
statutory modilication or re-enactiment of that provision for the time beling Ir torce.

ALLOTMENT OF SHARES

2, (a) Shares which ara comprised it the authorised sharo capital with which the Company is
Incutporated shali be under the contrgl of the Directors who may (subject to Section 80 of th¢ Act and
to paragraph (d) below) allot, grant opticns over or otherwise dispore of the some, to such porsens, on
stch tarms and in such manner as they think fit.

{b) All shares which are not comprised T he authgrisad share capital with which the Company is
incorporated and which the Directors proposc 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 thom respéctively unless
tha Company In General Meeting shalt by Spectal Resolution otharwise direct.  The offer shall be maue
by notlce specifying the number of shares offered, and limiting a pericd (not beis) less than fourteen
days) within which the offet, if nol accepted, will be deemed ta be declinod. After the expiratio  of
that perod, those shares so deemed to bhe declined shal be olftsed in the propurtion aforesaid to the
persons who have, wilthin the said perlod, accepted all the shares oftercd to them; such further offer
shall be made In like terms In tho same manner and limited by 2 like portod as the original offer,  Any
shares not accepted pursuant to such offer or furthor offer as aforesald or not Gapable of boing
ofterad os aforesald except by woy of fractions and any shares reieased f{rom the pravisions of this

308873 w203137)
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Article by any such Special Resolution as aforesaid shail be under the control of the DIrgrilis &0
may allot, grani optlone aver gr otherwise dispose of the same o such persons, on sach torws, a2
surh manner as they think fit, provided that, in the c¢ase of shares not azcepted as atorerad, such
shares shall not ba disposed @f on terms which sre more favourabio to the subscnbers tharetor than tha
ta.ms on which they were offered to the Mombers. The foregoing provsions of this paragroph {B) shail
have effect suject ¢ Section 80 of the Act.

{c) In accordance with Soction '31(1) of the Act Secticns d9{1} and 22N 1 {8) fmclusnpy Of
the Act shall ot apoly to the Company.

(d) The Directors are generally and unconditicnally authorised f{or the purpoeces ot Sectuon 280 of
the Act, to eoxercice any power ot the Company to allot and grant rghts to subscntd for £r comen
securities inlo shares of the Company up to the amount of the authonsed sharo gopital with whth tha
Company is incorporated at any time or times during the perod of five gowrs from whe O3t of
lncorporation and the Directors may, after that peiiod, zilot any shares ar grant ony S10h agats andor
this authority in pursuance of an offer or agrecment $o to do made by the Comgpany w.tan that poied
The authority hereby given may at any time (subject to the sad Seciion 83) e senewcd, sevoked o
varied by Ordinary Resolution of the Company in General Meoting.

SHARES

3. The flen conferred by Clause 8 in Tablg A shall attach alse te fully paw-up shoics, and the
Company shall also have a first and paramount lien on all shares, whother fully pad of not standiing
ragistored In tho name of any perzon indebted or under liability 12 the Company, whotker ke chall he
the sole registered holder thereof or shall be one of two or moro ot holgers, for o% wmoRoys
presently paynble by him or his estate to the Company. Clause B8 in Table & shal ko madifed

accordingly.

a4, The labllity of any Member in default in respect of a cad chall be increased by tho addeinee ot
the end of the fi'st sentence of Clause 18 in Table X of the words “and ali expenses that may fiive been
incurred by the Company by reason of such non-payment™.

GENLRAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening o CGeneral Meeting shall be required to specity the genoral nptwre ol 1ho
busingzs to be transacted only in the <ase of special business and Clause 38 in Table A shal be
modiiled accordingly.

Al business shall be deemed special that is transacted at an Extraordinary Goneral Meoting, and
also all tiat Is transactad at an Annual General Meeting, with the exception of declaring a diwidend,
the conslderation of the accounts, halance sheots, and the reports of the Diroctors and Auditors, and
the appointment of, and the fixing of the reciuneration of, the Auditors,

(b} Every notlce convenng a General Meeting shall comply with th provisions of Sooction 372(3)
of the Act as to giving Information to Members in regard to their right to appoint proxies, and notleos
of and other communications relating to any General Meoting which any KMember Is entitled to recojve
shali be sent to the Directors and 1o the Auditors for the tme belng of the Company

6 (a) Clause 40 In Tabla A shall be road and construed as if tha words “at the tkne when the
Meoting proceeds to business” were added at the end of the first sentence,

(b) H a gquorurn is not pfesent within hall an hour from tha time appainted for a feneral Mocting
the Genaral Meoting shall stand adjourned to the same day In thy next week at thd same time and piace
or to such other day and at such other time and place as the Oirectors may determine; and if at the
adjourned General Meating a quortm §s not present with'n half an hour from the time appointed therafor
such adjourned Generat Meoting shail be dissolved.

(c) Clauso 41 in Table A shall not apply to the Company,
APPCINTMENT OF DIRECTORS

7.  {a) Clause 84 In Table A shali not apply to the Company.

{b) The maximum *«amber and minimum number respectively of the Direstors may be daterminaed §{rom
time to time by Orunary Resolution In Genaral Meeting of tho Company.  Subject o and In default of
any such detarinination there shall be no maximum number of Directnrs and the ‘afnimum number of
Direclors shall be ona. Whensoever the minimum number of the Directors shali be one, a sola Directer
shall have authority to exersise all the powers and discretlons by Table A and by these Articles
expressed to he vested In thoe Directors generally, and Clause 83 in Vable A shall be moditled
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INDEMNITY

13.(a) Every Director or other officer of the Compaay shall e indemnifiad out of the
assets of the Company aga™st all iosses of liakifities which he may suslain 07 incur inor
about the execution of the dutie * of his office &7 shervise in reiation Hisweio. nciudhng

any liability incurred by him in datending any proceedings, whetler civil or crminal. i
which judgmant is given in his favour or in whick b is acguitted or in comnection with
any application under Section 144 or Seclion 727 o the Act iny which relict 's granied 1
nim by the Court, and no Director ur other office* shall be iable for any loss, damdee O

misfortune which may happen to or be mcurced by the Cawpany i the exgopton cf the
duties of i, office or in relation therato. But this Article shal

1 only have offect i 56
far as its provisions are not avoideo by Section 310 of the Act

(b) Clause 118in T able A shall ot apply to the Company.

TRANSFER OF SHARES

their absolute discretion and withou agsigning any 1Lason
the transter of a share, whether of not it s a fully pat
of Clause 24 in Table A shall not apply o ko Comipany.

14, The Directors may in
therefore, decline to register
share, and the first sentence

309872 { 2209131
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THE, COMPANIES ACT 1905

]

COMPANY NUMBER 2203131

spElIAL RESOLUTION OF

MEASURESCHEME LIMITED

NQORPQRA’HQNS LIENTED

ve-named Compaay cntited 10 wocane
t Generat Meatings HERERY PASSE the fallowand reselalion
that the said resolution ghiail puesuant i Clauso B3 M
he Artictes of Aggoctavion at the Comgpanyt, {OF all
he same had bean pasted at @ aeneral Meouad of

ANT COMPAN!ES LIBAITED and SWIFT |

peing ait the ime being of the abo

notice of and to
zs a Special Besolution and agree
Table A {which Clause is embodied in ¢

as vatid and affective as if t

purposes be
the Company culy convened and held.

itis tesolved:
4 from £1000 to

tha Company he increase
¢50000 by the creation of 49000 new shares ot €1 cach ranking
g shares of 1

in  all respecis pari passu with the 1000 existin
each in the capitol of the Company.

That the shaie capitat of

uant gection 80 of the
ged share capital ol tho

unconditionaily authorised  purs
hia Resolution 3t any time

That the Directors are

Companies Act 18RS, 10 allot alt shares in the authori
Company which are unisgued at the time of the passing of \
or times during the period of five years from the date hereof,

Dated this 14th day of July 1988

SIENEd o o o S [ T s et e

(AUTHORISED SIGNATORY OF INSTAI cc;;amp{{i‘es CwatED) v = o
g ) 'ﬁ }[p%#f ‘ )
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CCMPAKIES FORM Mo.123

r . »
Notice of increase
in nominal capita! ?23
Pursuant tc sectinn 123 of the Cumpanres Acr 1925
To the Regstrar of Companes For offictal useg  Comerrpe R r _ "j)
R 2E0R°3Y Ok
viame of Company el S bt s e ‘
MEASURESCHEME LIMITED 4
o
g
g es volice in ecordance with cecton 123 of the abovn Mubibat by rosaatos 1\
~ompany dated Dated this 14th day of July 1988 e permnsal crpeal cF he ¢ ooy by
has been increased by £ 49,000.00  beyond the registored <apal o 2107
A copy of the resolution authonsing the merease 18 attached. 'f
The conutions {eq. voting nghts, di dend aghts, winding-up ryghts ete ) subjesd i vebis b
the nevw shares have been or are (o be issued are as follows.- i
Ranking in all respects pari passu with Uie 1000 existing shares of £1 each I
the sapital of the Company. -
b
Please tick here of
continued ove. eai —
Sigried Secrelary Dale 14/67/88
N ] £
(AUTHORISED ATORY OF SWIFT INCORPORNMTIONS LIMITEDY
Presentor’'s namc address For official use
and reference (if any): Groerd Secton . Postroom
TR .
: ;
JORDAN & SONS LTD ‘ 1{
21 |T. THOMAS ST. ' | !
BRISTOL. BS1 6848 ,
99873 ¢ 220993 :
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L . TR L R b gy g z S AP
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RINGTES OF EXTRAORDINARY GERERAL MEETIRG

OF MEASURESCHEKE LINITED

HELD €5 15T NOVENBER 1988, 10.20A¥

AT 28 RUBBLESDALE PLAGE, PRESTOR TEL 384

Bresant

A J Penrose - Chairman
8 E Fitton

the Company adepts section &9

The Special Resolution to consider that
from the pbligation 1O appeint

1.
Companies Act 198%, making 1t oxempt
auditors a&s otherwise vequired by Section 384 Companies Act 19585, was
read and proposed.

2. The aforementioned resolution was voted upon and carried unanimously.

1st Novembet 1988
7

/ <ifin b “"L‘:

P L .

A J Penrose IS TN
Chalrman i

CRTPANES HOUSE |
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THEE COMPANIES ACT 1585

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

pursuant to Section 378 of the Companies Act 1985
of MEASURESCHEML LIMITED

Passed the 16thday of July 1990

At an Extraordinary General Meeting of the Members of the

above-named Company, duly convened and held

on the 18th gay of July 19 %0 the following
SPECIAL RESOLUTION was duly passed:-

THAT the name of the Company be changed to
PRESTON ANTIQUES CENTRE L.MITED

v T

JORGSAN S T G LT

2 av. THO;‘;&AS 3T mf /A ﬁxe@(
SRISTO!, BE1BIS Chairmafl/Birector
L e kel @Y A J Penros~

CN 7185

Number of Company: 545294 -




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2209131

| hereby certify that

-

MEASURESCHEME LIMITED

having by special resolution changed its name,

is now incorporated under the nams of

PRESTON ANTIQUES CENTRE LIMITED

Given under my hand at the Companies Registration Office,
! 3
|

,, L‘ Cardiff the 26 JULY 1990

|

B

|

an authorised officer
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No. of Company 2209131
The Companies Act 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

PRESTON ANTIQUES CENTRE LIMITED

(incorporated the 29th day of December 1987)
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THE COMPANIES ACT 1985

PR\
PRIVATE COMPANY LIMITED BY SHARES CER™Y e o
e s Rl Thig print
WF Hr@r‘r ‘ ’ - -';\lig\\(\'llﬂ.':) QRCF\CIU E.@
1O A )
AL A ‘ Tk o 1o AS Sﬂﬁ
MEMORANDUM OF ASSOCIATION OF 4. .. - oo - v e
-‘(j 'H j K;‘fv‘i! ?lﬁfr«)\ X (&Q@ﬁ
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LISSUR Ac& hk,p‘#‘ &

Lo Cumpames

PRESTON ANTIQUES CENTRE LIMITED

T S

1. *The Company's name |s "PRESTON ANTIQUES CENTRE 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 builders and building
contractors, civil engineers, contractors for the construction, maintenance, repair,
decoration, alteration and demolition of buildings of all kinds, builders’ merchants,
proprietors, hirers, lelters on hire, manutacturers, repairers, merchants and factors
of, agents for and dealers in bullders’ and general contractors' plant, machinery,
implements, equipment and appliances of ail kinds, merchants of and dealers in
stone, sand, gravel, bricks, tiles, slates, lime, cement, plastic and plaslic substances
and general building materials, requisites and goods of every description, plumbaers,
painters anc decoralors, timber merchanrts and sawmill proprietors, importors of and
dealers in joinery, hard and soft woods, veneers, i» dings and building woodwork
of alt kinds, carpenters, joiners, turners, coopers and packing case makers, cabinel
make:i s, shop and office fitters, French polishers, electrical, gas, hot water, heating,
mechanical, motor and general engineers, hardware merchants and general
ironmongers, garage and petrol filling station propriet. 4, .- .or dealers, agents and
distributors, cafe and restaurant proprietors, caterers,  »‘eclioners, lobacconists
and newsagents, travel agents, haulage contraciors, undertakers, insurance agents,
property owriers, repairers and jobbers, auctioneers, valuers, architects, surveyors,
house, land and estate agents; to manufacture, buy, sell and deal in all plant,
machinery, tools, implements, apparatus, articlas and things cf ait kinds capable of
being used in the foregoing businesses or any of them or which miay be conveniently
dealt with or are necessary with such businesses or are likely to be required by any
of the custemers of or persons having dealings with the GCompany.

*The name of the Company was on the 26th day of July 1990, changed from
"MEASURESCHEME LIMITED". -

1
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(b) 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 anciifary to any of tha businesses of the Company.

{cy To puschase or by any other means acquire and take options over any
praperty whatever, and any rights or privileges of any kind over ¢or in respect of any
propetty.

(&} Toapply for, register, purchase, or by other means acgi and protect,
proiong and! renew, whether in the United Kingdom g¢ elsewhere ary patents, pateat
rights, brevets d'inventiun, licences, sugret progesses, trade marks, designs,
motections and concessions and to disclaim, alter, modily, use and turn to account
and to manufacture under or grant licences or privileges in respect of the same, apd
to sxpend money in experimenting upon, testing and improving any patenis,
inventions or rights which the Company may acquire or propose to acquire.

(e) Toacquire or undertake the whole or any part of the business, goodwifl.
and assets of any person, firm, or company carrying on or proposing to catry on any
of the businesses which the Company is authorised to carty on and as part of the
consideration for such acquisition to undertake all or any of the {iabilities of such
person, firm or company, or o acquire an interest in, amaigamate with, or enter inta
parinership or into any arrangement for sharsing profits, ar for co-opetration, or for
mutual assistance with any such person, firm or company, or for subsidising or
olherwise 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 acquirad, any
shares, debentures, debenture stock or securities that may be agreed upon, and to
hold and retain, or seil, mortgage and deal with any shares, debentures, debenture
slock or securities so received.

i ~Toimprove, manage, construct, repair, develop, exchange, let onlease
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 ol
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 ivestments made.

(hy  To lend and advance maney or give credit on any terms and with or
without securily {o any person, firm or company {including without prejudice to the
generality of the toregoing any holding campany, subsidiary or fellow subsidiary of,
or any olher company associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of ail kinds, to receive money on
depasit or loan upon any terms, and {o secure ar guarantee in any manner and upon
any terms the payment of any sum of money or the performance ot any abligation
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).

(il  Tobharrow 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 Corapany’s property or assets
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{whether presen! or future), including it .called capital, and also by a similar
morigage, charge, standard security, fic., ur security to secure ang guarantee the
performance by the Company of any obligation or liability it may undertake or which
may become binding on it.

i)  Todraw, make, accept, endorse, discount, negotiate, executpandissue
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, order. of
licence of the Department of Trade or other authority for enabling the Comgany to
carry any of its objects into effect, or for effecting any modification of the Company's
conslitution, 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 disectly or indirectly to prejudice the
Company’s interests,

(I  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, 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, debenture
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 ot securities issued or guaranteed by any
government or authority, municipal, local 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 financilal
interest, to provide secretarial, administrative, technical, commercial and other
services and facilities of all kinds for any such company or companies and to make
pavments by way of subvention cr otherwise and any other arrangements which may
seem desirable with respect to any business or operations of or generally with
respect (o any such company or companies.

(o) To promote any other company for the purpose of acquiring the whole
or any part of the business or property or undertaking or any ot the liabilities of the
Company, or of undertakirj any business or operations which may appear Yikely 1o
assist or benefit the Company or to enhance the vaiue of any property or business
of ihe Company, and to place or guarantee the placing of, underwrite, subsciibe for,
or otherwise acquire all or any part of the shares or securities of any such coinpany
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 fit, and 1 particular for shares webentures, or securities of any
company purchasing the same.
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(9) To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perforrn sub-contracts.

() Toremunerate any person, firm or cumpany rendering services to the
Company either by cash payment or by the aflotment to him or them of shares or

other securities of the Company credited as paid up in fult or in part or otherwise as -
may be thought expedient. -l

(s} To pay all or any expenses incurred in connection with the promotion, e
formation and incorporation of the Company, or to contract with any person, firm or g
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 ciher
securities of the Company.

()  To support and subscribe to any charitable or public object and to i
support and subscribe o any institution, society, or club which may be for the benefit i
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 bensfits or
charitable aid and generally to 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 or a {ellow Re
subsidiary of the Company or the predecessors in business of the Company or of b
any such subsidiary, holding or fellow subsidiary company and to the wives, widows, .
children and other relatives and dependants of such Fersons; to make payments o
towards insurance; and to set up, establish, support and maintain superannuation .
and other funds or schemes (whether contributcry or non-contributory) for the benefit

of any of such persons and of their wives, widov**  .Jren and other relalives and
dependants; and to set up, establish. suppori 21, - niain prof« -haring or share
purchase schemes for the benefit 4.y Ho = * . agoftde . 2mpeny ¢r of any

such subsidiary, holding or frs . .., Uiy | e and i lani . aoney o any
such employees orto truster o) nv.&ic behf to erz iy -2 such Lu. 505 12 schiemes
to be established or mainta:. .

()  Subjectto and il ~ecurdanc’ Wi, ados¢ ¥ BHancs wth i@ provisions
of Sections 155 to 158 (inclu +.¢" uf the Ar, .o n D s Sunh pesvisions shall
be applicable), to give, whether it rily ot indrgatly, . av X A~ linancial assistance
(as defined in Section 152{1)(a) ! i AcY for aay ~ Jon pripsose as is specified in
Section 151(1) and/or Section 1511 % the A

(v)  To distribute among the Members of \iie Company in kind any propesty
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 the things or matters aforesald in any part or the
world and either as principals, agents, contractors or otherwise, and by or through

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




(y) Todoall such other things as may be deemed incidental or conducive
to the attainment of the Campany'’s objects or any of them.

AND so that:-

(1) Nonecfthe objects setforth in any sub-clause of ihis Clause shali
be restrictively construed but the widesl interpretation shall be given io each such
objeci, and nori of such objects shali, except whate the coniext expressly s9
requires, be :n 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 of inference
from the terms of any other sub-clause of this Clause, or by reference o 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
spenified in any other such sub-clause, and the Company shall have as full a power
1o exarcise each and every one of the objects specified in each sub-clause of this
Clause as though each such sub-clause contained the objecis of a sepaiate
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 unincarporaled and whether domiciled in the
United Kingdom or elsewhere.

(4) Inthis Clausethe expression “the Acl® 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 maodification or re-enactment of that
provision for the time being in force.
4.  The liahility of the Members is timited.

5. The Company's share capital is £50,000 divided into 50,000 shares of £1
each,
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PRESTON ANTIQUES CENTRE LIMITED

PRELIMINARY

1, (@) Ths Reguiations contained in Table Ain the Schedule to the Companies
(Tables A to F) Regulations 1985 as amended by the Companies (Tables A o F)
(Amendment) Regulations 1985 (such Table being hereinalter calted “Table A") shall
apply to lhe Comparny save in so far as they are excluded or varied hereby and such
Regi.ations (save as so excluded or varied) and the Articles hereinafter contained
sh.Jl be the regulations of the Company.

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

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in he 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 lo paragraph (d) below) allot, grant options aver
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 compriseéd 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 Ly them respectively udess the Company in Generai
Meeting shall by Special Resolution otherwise direct. The oifer shall be 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 detimed 1 be declined
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shall be offered in the proportion aforesaid to the persons who have, within the said
pariod, accepled al! the shares offered to them; such further offer shall be made in
like terms in the same manner and limited by a like petiod 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 Ariicle by any such Special Resolution as
aforesaid shall be under the contro! of the Directors, who may allot, grant opticns
over or otherwise dispose of the same to such peisons, on such terms, and in such
manner as they think fit, provided that, in the case of shares not accepled as
aforesaid, such shares shall not be disposed of on terms which are more favoprable
to the subscribers therefor than the terms on which they were offered Ip the
Members, The foregoing provisions of this paragraph (b) shall have effect subject
to Section 80 of the Act.

() In accordance with Section 91(1) of the Act, Sections 89(1) ang 26(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 convert securities into shares of the Company up lo
the amount of the authorised share capital with which the Company is incorporated
atany time or times during the period of five years from the date of incorporation and
the Directors may, after that period, aliot any shares or grant any such rights under
this authority in pursuance of an offer or agreement 50 to do made by the Gompany
within that period. The authority hereby given may at any *.ne (subject lo 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 altacy: 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 indebled or
under liability to the Company, whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders, for all moneys presently payab'e by him
or his estate to the Gompany. Clause 8 in Table A shall be maodified accordingly.

4, The liability of any Member in default in respect of a call shall be increased
by the addition at the end of the first sentence of Clause 18 in Tabie A of the words
"and all expenses that may have been incurred by the Compary by reason of such
non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

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

Ali business shall be deemed special that is transacted at an Extraordinary
General Meeting, and alse all that is transacted at an Annual General Meeting, with
the exception of declaring a dividend, the consideration nf the accounts, balance
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sheets, and ihe reports of the Directors and Auditors, and the appointment of, and
the fixing of the remuneration of, the Auditors.

(b) Every nolice convening a General Meeting shall comply with the
provisions cf 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 commiunications relating
to any General Meeting whicl any Member is entitled to receive shall be sent o the
Directors and to the Auditors for the time being .I the Company.

6. (@) Clause 40in Table A shall be read and construed as ifthe words atihe
time when the Meeting proceeds to business" were added at the end of the fitst
sentence,

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

(c} Clause 41 in Table A shall not apply to the Comipany.
APPOINTMENT OF DIRECTORS
7. (a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimurn number respectively of the
Directors may be determined from time to time by Ordinary Resclution in Gengral
Meeting of the Company. Sulsject to and in default of any such determination thers
shall be no maximum number of Directors and the minimum number of Directors
shall be one. Whensoever the minimum number of Directors shall ba ane, a scl2
Dirgctor shall have authority to exercise all the powers and discretions by Table A
and by these Articles expressed to be vested in the Directors generally, and Clause
89 in Table A shall be modified accordingly.

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

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

()  heis recommended by the Directors; or

(i) w288 than fourteen nor more than thirty-five clear days before
the date appointed for the General Meeting, notice executed by a Member qualifiad
to vote at the General Meeting has been given to the Company of the intentien 1o
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 hdinary
Resolution in General Meeting appoint any person who is willing to act o be a
Director, either to fill a vacancy or as an additional Director.
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{fy ~The Directors may appoint a perscn who is willing to act to be a
Director, either to fill a vacancy or as an additional Directc ', provided that the
appointment does not cause the number of Dirgctors to exceed any numbet
determined in accordance with paragraph (b) above as the maximum number of
Directors and for the time being in force.

BORROWING POWERS

8. The Direclors may exercise all the powers of the Company to borrow money
without limit as to amount and upon such ferms and in such manner as they think
fit, and subject (in the case of any security convertible into shares} 1o Section 80 of
the Act to grant any mortgage, charge or standard sucurity over its undertaking.
property and uncalled capital, or any part thereof, and to issue debentures,
dehenture stock, and other securities whether outright or as security for at, debt,
lianility or obligation of the: Company or of any third parly.

ALTERNATE DIRECTORS

9. (a) An alternate Direclor shalf no! be entitled as such 3o receive any
remuneration from the Company, save that he may b2 paid by the Company such
part (if any) of the remuneration olheiwise payable lo \is 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 Glause 65 In
Table A, may act as an alternate Lirector to represent more than one Director, and
an alternate Director shall be ertiled at any meeting of the Directors or of any
committee of the Directors to one vote for averv 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 (i determining whether a quorum is present.

DISQUALIFICATION OF LIRECTORS

10. The oftice of a Director shali Le vacated if he becomes incapable by reasan
of illness or injury of managing and administering his property and affairs, and
Clause 81 in Table A shall 22 modified accordingly.

GRATUITIES AND PENSIONS

11. (&) The Directors may exercise the powers of the Company conferred by
Clause &%) 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 Tahle A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS
12. {2 A Director may vote, at any meeting of the Directors or of any committee

of the Direstors, on any resolution, notwithstanding that it in any way concerns aor
relates to a maller in which he has, directly or indirecily, any kind of interest

whatsoever, and if he shalt vole on any suc, resolution as aforesaid his vole shall
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ke counted; and in relation to any such resolution as aforesaid he shali (whether or
siot he shall vote on the samej be taken into account in calculating the quorum
present at the meeting.

(b}  Clauses 84 to 97 {inciusive) 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 lhe assets of the Company against ail losses or liabilifies which be may sustain
or incur in or about the execution of the duties of his office or ctherwise 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 18 acquitted
or in coonectior with any application under Section 144 or Section 727 of the Actin
which re-tef is granted to him by the Court, and o Director or other officer shall be
liable for auy lass, damage or mistortune which rhay happen to or be incurred by the
Company in the execution of the duties of his office or in relation thereto. But thiz
Article shall only have effect in so far as Its provisions are not avoided by Section
310 of the Act.

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

14, The Dirgctors may, in their absolule discretion and without assigning any
reason therefor, decline to register the transfer of a share, whether or notitis a fully
paid shars, and the first sentence of Clause 24 in Table 4, shall not apply to the
Company.
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" COMPANIES FOR#M No. 225(1)

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

Please do not Pursuant {o section 225(1) of the Companies Act 1985
r“;"g:‘;,'t:‘ this as amended by Schedule 13 to the Insolvency Act 1386

To the Registrar of Compantes For official use  Company number
Plaato complate Fem =T
lagibly, preferably | I T | A0S I
[r; black typa, or b e ok o ke o d

bald block lettering  Name of conipany

o PSS ANTIQUICT (Gl LM 7D

* Ingert full name

of company
gives notice that the company’s new accaunting reference
date on which the current accounting reference period Day Month
and each subsequent accounting reference period of 7 7 ;
Note the company is to be treated as coming, or a= having K e R
. | ] 1
Ploase read notes come, to an end is

1 to 5 overleaf

befora complating ) ] Day Month  Year

this form The current accounting reference period of the company i ; ; { 7 ; {
is to be treated as [snorreneo;(extsded]T and {is to be ittt 1lg I A
treated as having come to an end]{will come to an end]t on b A ) A ! L

T delete as

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

reliance is being placed on section 225(6){c) of the Companies Act 1985, the following statement should
be completed:

The company is a [subsidiaryl{holding company]t of

—_, company number

Y
. the accounting reference date of which is
-
- If this notice is being given by a company which is subject te an administration order and this notice
states that the current accounting reference period of the company is to be extended AND itis to be
+Insert extended beyonct 18 months OR reliance is not being placed on section 225(8) of the Companies Act
gi,'ff;f’a';y, 1985, the following statement should be completed:
i?,",,‘?-:ﬁ?;{,m,, An administration orcler was made in refation to the cormpany on —
Administrative e aitl s
Receijver or and it is still in force,
Recelver . . . .
{Scotland) as Signed (riane ZodSieng  Designationt KA )ne Date /E/6/92
sppropriate .
Presentor's name addrass and For official Use E*WE:—-*“‘*“L +
reference {if any): /% )33 General Ssttlon Post room Ul i "y
% i war ok
B0 FES RS | | COM" ANIES HOUSE :
CURBETGERD  CCtrt TAIVTS 55 51 R A
2F LS ome Asce ' 1982
NIES
& Qred . 22 JUL 1592 ;
b g Jordan & Sona Limited w1 8E
LR P ot Bristal BS1 4JS Tel. 0272-230600 Telex 449119 LM 7% oE

e A Y
B -\‘c 0o _}‘ﬂf‘
RN :




* COMPANIES FORM NO. 42§ - T o S o o e

- Notice of increase
in nominal capital

R

P|Eliasfi! do not Pursuant to saction 123 of the Companies Act 1985
writo in
this margin

To the Registrar of Companiez For official use  Company number
Pleasa complate e s s -
lugibly, prefarably i { ] { p o 3
I'nhl'azkptvpe,or R - RAC 9}"@/

hold block lettaring Name of ”ompa Ny

Y24 {fs«- ot IUES  CAE Limirkd

* insert full name

of company AP MR el § G I, U, P ST
b gives notice in aswdinea vyith section 123 of the above Act that by resolution of the company
L T 14 -
| dsted. Jdr Dgcimas (892 ine nominal capital of the company has been

increaged by £ 200, 000,

§ the copy mustbe A CCPY of the resolution authorising the increase is attached.§

E{L';‘f ?;,’,’,,";;,‘;Pgﬁed The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

by the registrar

beyond the registered capital of £ _J¢_¢0C

shares have been or are to be issued are as follow:

//ﬂ /\[f/\/ #(ﬂ@éﬁﬁ/\/&/ ﬂﬂ/’/ /ﬁsﬁL' /J,/{ ﬁ“:
aicring ORSiNnly Sunkes

£1 .
Su?g?ror Please tick here if
Sacrotry, continued overleaf
Administrator,

Administrative

Receiver or
1
?saccﬁl‘;?mrd) as Signed T~ / f oAA Des:gna!on;t Date /- 7’2 /ﬁz

approptiate

<\ \{\.L\ 2
Presentor’'s name address and For official Use
referance (if any): Genaral Section

VeSS, ""1dnrdan&$ons Limited
LI 51 51 Thomas Streot, Bristol BS16JS Tel, 0272-230600 Tetex 449410 &




R I L e T e L L e A

COMPANY NUMBER 2209131
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF PRESTON ANTIQUES CENTRE LIMITED
Passed the 1st day of December 1992
At an Extraordinary General Meeting of the above-named company duly convened and held

on the 1st December 1992, the following Special Resolution was duly passed:

That the Authorised Share Capital of the Company be increased from 50,000
(fifty thousand) Ordinary Shares of £1 each to 250,000 (two hundred and fifty

thousand) Ordinary Shares of £1 each.

o G

A J Penrose
Director

PAN R
QAR
Cprio ¢

116 JAN 1394




