COMPANIES FORM No. 12

Statutory Declaration of compiiance
with reguivements on application
for registration of a company

Plaage do not Pursuant to section 12(3} of the Companies Act 1985
write in
this margin
To the Registrar of Companies Eor official use  For official use
Please completa (Address overleaf) g T T -_
tegibly, prefarabl | | | \ e L
Inblaikecvpe,ory t-—-l--—-‘l--—l ‘Z-‘-ﬁ‘t‘—“’ Z CLC‘L
hold block lettering Name of company
O CenrCRAFT e siads  LmMITED
* Ingert full E —
name of Company M
l, — Ronald Leslie Hall
of 82 Greai Fastern Street e
London EC2A 3JL o
tdeleteas @ Jy do solemnty and sincerely declare that lama [WW -
appropriate

[person narned as director or secretary of the company in the statement delivered to the registrar
under section 10(2)}t and that all the requirements of the above 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 declaration conscientiously pelieving the same 10 be true and by virtue of the
provisions of the Statutory Declarations Act 1835
Declared at Wﬁiﬁ!ﬂﬁmﬂﬂb——— Declarant to sign below

London EC28 3JD

/

before me

D. G. Segalov /
A Commissioner for Oaths or Nmarv—Pﬂhﬂe-eHusﬁee-ef
~the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Presentor's name addres: & d f For official Jse
reference (if any}: New Compania+- Saction Post reuin




COMPANIES FORM No. 10

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

P\e.asr? do not Pursuant to section 10 of the Companies Act 1985
write In
1his margin

4. the Registrar of Companies
Please compiete ial use
legibly, preferakbily For officla
in biack type, OT

bold block lettering

Name of company

* insert full name E ¥ GEA P\CPJ—\ =7 TDES! NS [ (e 1'7TED e H
of cormpany E —= ﬂ

-~

The intended situation of the registered office of the cornpany on incorporation is as stated below

]2 G Ea..r"?mﬂn Cirop
L= = A B | Lot vl IR

s
1 : ) 1 bt /f"’f"
ONa o ECZi OV l rPos?'Ebde\ H
If the memorandum is delivered by an agent for the subscribers of the [y
memorandum please mark ‘X'in the box opposite and insert )<
the agent's name and address below IR |
PROFESSIONAL SEARCHES LTD
g2 Gt-Eastorh Streed
i
—orgomT—EC2A 31 ~ T postoode)
Number of continuation sheets attached {see note 1}
. |
Presentor’'s name address and Eor official Use
reference (if any}: General Section Post room

Page 1




Pleast dn not

The name(s) and particulars of the person who is, or the persons who are, to be the first director or Ploase
directors of the company (note 9) are as follows: ) this margin
r_'Nama {note 3} Business occupation
———— | Vs
RonALD LESLIE HA - Co. DIRECTOR
Previous name(s) {noté 3) Nationality
Address (note 4) f)/Q (718 M
R G EAST e ST Bate of birth (where applicable}
1. OD0 ~ Postcode\ Fean BT {note 6)
Cther directorships t B'fm"h perticulars
of other
A T 2 directorehl
[\S A L ACHED heid orrpre’:r?oualy
held {see note 5)
— If this space Is
insufilcientusa @
continuation sheet.
) ey ri s /
| consent to act as dev named on page 1
Signature Date | l % [ 5%

| Name (note 3)

- H‘w .
Business occupation

Previous name(s) {note 3)

Address (note 4)

Nationality

Postcode

Date of birth (where applicable)
{note 6)

Other directorships 1

} consent to act as director of

Signature

the company named on page 1

Date

Name {note 3}

Business occupation

Previous name(s) {note 3)

Address (note 4)

Nationality

Postcode

Date of birth {(where applicable}
{note 6)

Other directorships t

e e et

PR

—

Signature

{Tconsent to act as director of the company named on page 1

Date

Moo s
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Pleage do not
wiiteln
this margin

Please complote
lsgibly, preforably
In black type, of
bold block lettering

delate if the form is
signad by the
subcribers

delete i the form Is
signed by an agent on
behalf of the
subgeribers,

All the subscribers
must sign either
personilly or by a
parson or persons
authorised to sign
for them.

The namefs) and particulars of the person who is, or the persons who areto be the first secretary, or joint
secretaries, of the company are as follows:

| Name {notes 3 & 7)

SeEAN CHRLSTO PHRER

e PrERSoA

Previous name(s) (note 3}

Address (notes 4 & 7)

By Gt

CASTE A ST

L O rIDOA

Postcode

FC28 AT

Signature

| consent to act as secretary of the co

ny named on page 1

Date” | 1 Q“l R

Name (notes 3 & 7)

Previous name(s) (note 3)

Address {notes 4 & 7)

Postcade

1 consent to act as secretary of the company named onh page 1

Signature Date
Signature of agent on behalf of sub: Date ! \ 9. l & 8
Signed Date
Signed Date

-

Signed Cate
Signed Bate
Signed Date
Signed Date




LESLIE HALL - OTHER DIRECTORSHIPS

RONALD

CURRENT

PROFESSIONAL SEARCHES LIMITED
RATION AGENTS LIMITED
ARCHES LIMITED

COMPANY REGIST
PERSONAL LOCAL AUTHORITY SE

PREVIOUS

STANLEY DAVIS COMPANY SERVICES LIMLITED (RESIGNED)

LEWIS CCATES AND LUCAS LIMITED (RESIGNED)
(RESIGNED)

GRAYS INN COMPANY FORMATLONS LIMITED



THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF C{E_QACP\A(-"T’ eI GRS TEF

1. The name Of the Company is GE_@AQQAFT :DE.S\CMSQ LATED

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

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

(a) (i) To carry on within and without the United wingdom the
business of exporters, importers, manufacturers, agents, prokers,
general merchants and dealers, both wholesale and retail in
commodities of every description and all commercial goods,
manufactured goods and all goods for personal and household use
and consumption, ornament, recreation and amusement, and
generally in all raw materials, manufactured goods, materials,
provisions and general produce, and also the business of storage
contractors, wharfingers, carriers, shipping and forwarding
agents, warehousemen and atorekeepers; and to carry on any other
business which 18 calculated directly or indirectly to enhance
the wvalue of any of the Company's business, property, rights ©X
assets; and +o carry on the aforesaid businesses, either together
as a single pusiness or as geparated and distinct pusinesses in
any part of the world.

(ii) To carry ©On the business of financial consultants,
financiers and jndustrial pankers, capitalists, financial agents
and advisors for commodities, goods, wares, vehicles, apparatus,
machinery and articles of every description and in connection
+herewith oOT otherwilse to 1loan and advance moneéy to and to
purchase accounts on pehalf of guch persons, firms OY companies,
concerned in any way whatever in the sale oY purchase in manner
aforesaid of the beforementioned articles OY goods: to carry on
the business of financing transactions and carry on the business
of financiers, f£inancial agents, bill discounters, company
promoters, underwriters and dealers in stocks, shares, loans.
annuities and other gecurities, mortgage Lrokers and insurance
agents.

(B) To carry on any other trade OF business which can, in the
opinion of the board of Directors, be advantageously carried on
py the Company .

(cy To acquire by purchase, 1case, exchange, hire Or otherwise,
or to hold for any egstate or interest, any 1and, puildings,
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easements, rights, privileges, concessions, patents, patent
rights, 1lilicences, secret processes, machinery, plant, stock-in-
trade and any real or personal property of any kind necessary or

convenient for the purposes of or in connection with the
Company's business.

(D) To erect, alter or maintain any buiidings, plant and
machinery necessary or convenient for the Company's business and
to contribute +to or subsidise the erection, construction and
maintenance of any of the above.

(E) To acquire by subscription or otherwise and hold, sell, deal
with or dispose of any shares, stock, debenture, debenture
stocks, or other securities of any kind whatsoever, guaranteed by
anvy company constituted or carrying on business in any part of
the world and debentures, debenture stock and other securities of
any kind guaranteed by any Government or Authority, Municipal,
Local or otherwise, whether at home or abroad, and to subscribe
for ‘the same either conditionally or otherwige and to guarantee
the subscription thereof and to exercise and enforce all rights
and powers conferred by the ownership thereof.

(F) To receive money on deposit either without security or
secured by debenture, debenture stock (perpetual or terminable),
mortgage or other security charged on the undertaking oxr on all
or any of the assets of the Company including uncalled capital,
and generally to act as bankers.

(G) To borrow and raise money in any manner and to secure with
or without congideration the repayment of any money borrowed,
raised, or owing by mortgage, charge, debenture, debenture stock,
bond, standard security, lien oxr any other security of whatsoever
nature upon the whole or any part of the Company's property oOr
assets (whether present or Ffuture) including its uncalled
capital, and also by similar moxrtgage, charge, debenture,
debenture stock, bond, standard security, indemnity, 1lien ox
security of whatsoever nature {o secure and guarantee the
performance by the Company or any other company OY person
(including, but without prejudice to the generality of the
forgoing) the holding company of the Company Or any company which
is a subsidiary of such holding company within each case ‘the
meaning of section 736 of act, of any obligation or liability it
or such person Or company may undertake or which may become
binding wupon it or such person or company, and to secure any
securities of the Company by Prust Deed or other assurance and to
enter into partnership or any joint purse arrangement with any
person, persons, firm or company.

(H) To lend money with or without security, and to invest money
of the Company upon such terms as +the Company may approve, and to
guarantee the dividends, interest and capital of +the shares,
stocks or securities of any company of or in which the Company is
a member or is otherwise interested, and generally as the
Directors think fit.



(1) To apply for, purchase oOr otherwise acquire and hold or use
any patents, 1icences, concessions, copyrights and the 1like,
conferring any right to use or publish any gecret or other
information and to use, exercise, develop Or grant licences in
respect of the property, rights or information SO acquired.

(J) 7o take part in the formation, management, supervision oY
control of the business Or operation of any company or
undertaking and for that purpose to appoint and remunerate any
pirectors, Accountants, consultants, experts or agents.

(K) To employ experts, consultants, and valuers to investigate
and examine the condition, prospects, value, character and
circumstances of any business concerns and undertakings and
generally of any assets, property or rights.

(L) 70 establish or promote or concur in establishing OT
promoting any other company whose objects shall include the
acquisition oOT taking over of all or any of the asgets O
1iabilities of the Company or the promotion of which shall be in
any mannexr calculated to advance directly o indirectly the
objects or the interests of the Company and to acquire, hold or
dispose of shares, stocks or securities igsued by or any other
obligations of any such other company.

(M) To draw, accept and negotiate promissory note, bills of
ezchange and other negotiable instruments.

(N) 70 invest and deal with the monies of the Company not
immediately required for the purpose of the business of the
Company in ©Or upon such investments and in such manner as the
Company may approve.

(0) To pay for any property or rights acquired by +he Company
either in cash or by the issue of fully or partly paid up shares,
with or without preferred O deferred or special rights or
restrictions in respect oOf dividend, repayment of capital, voting
or otherwise, OX by any securities which the Company has power to
issue, or partly in one mode and partly in another, and generally
on such terms as the Company may determine.

(P) To accept payment for any property oI rights sold or
otherwise disposed of or dealt with by the Company, either in
cash, by instalments or otherwise, or in fully or partly paid-up
shares or stock of any company or corporation, with or without
preferred OT deferred oY special rights oOr restrictions in
respect of dividend spayment of capital, voting or otherwise,
or in debentures Or . sgages Or other securities of any company
or corporation or pa. ..y in one mode and partly in another, and
generally on guch terms as the Company may determine, and to
hold, dispose of or otherwise deal with any shares, stock or
gacurlties S0 acqguired.

(Q) To enter into arrangements for joint working in business for
amalgamate with or enter into any partnership or arrangement for



sharing profits, union of interests, reciprocal concesslon ox coO-
operation with any company, firm or person carrying on OT
proposing to carry on any business within the objects of the
Company or which is capable of being carried on so as directly or
indirectly to benefit the Company.

(R) To purchase or otherwise acquire, take over and undertake
all or any part of the business, property, 1iabillities and
transactions of any person, Or company carrying on any buginess
the carrying on of which is calculated to benefit the Company OTF
+to advance its interests, or possessed of property for the
purposes of the Company.

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

(T) To provide for the welfare of pexrsons employed or formerly
employed by the Company and to grant pensions, allowances,
gratuities and bonuses to officers or ex-officers, employees OT
ex-employees of the Company OT its predecessors in business or of
any associated company of the Company or its predecessors in
business or the dependants of such persons and to establish and
maintain or concur in establishing and malntaining trust, funds
or schemes (whether contributory or non-contributory), with a
view to providing pensions OTr other funds for any such perscons as
aforesaid or their dependants.

{U) To subscribs to or otherwise aid the establishment and
support of, any schools and any educational, scientific literary,
religious or charitable institutions or trade societies, whether
such institutions or societies be solely connected with the
business carried on by the Company oxr its predecessors in
business or not, and to institute and maintain any ciub or other
establishment.

(V)y To distribute in specie assets of +the Company properly
distributable amongst the members, but so that no distribution
amounting to a reduction of capital be made except with the
sanction (if any) for the time being required by law.

(W) 7o do all or any of the things hereinbefore authorised,
either alone or in conjunction with others, or as factors,
trustees or agents for othexs, or by or through factors, trustees
or agents.

(X) To do all such other things as are incidental to or which
the Company may +hink conducive with the above objects or any of
them.

The objects set £forth in any sub-clause of this clause shall not
be restrictively construed but the widest interpretation shall be

4
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given thereto, and they shall not, except when the context
expressly so requires, be in any way limited to or restricted by
reference +to or inference form any other object or objects set
forth in sguch sub-clause or from the terms of any other sub-~
clause or by the name of the Company. None of such sub-clauses
or the object or objects thereiln specified or the powers thereby
conferred shall be deemed subsidiary or anclllary to the objects
or powers mentioned in any other sub-clause, but tha Company
shall have full power to exercise all or any of the powers and to
achieve or to endeavour to achieve all or any of the objects
conferred by and provided in any one or more of the gaid sub-
clauses. ///

4. The 1iability of the Members is limited.

5. The Share Capital of the Company is £1,000 divided into
1,000 Shares of £1.00 each.

w
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We +the several persons whose names, addresses and descriptions

are subscribed, are desirous of being formed into a
pursuance of the Memorandum of Asgociation, and we
agree to take the number of shares in the capital of
set opposite our respective names.

Names, Addresses and Descriptions of Subscribers.

RONALD LESLIE HALL
82 GREAT EASTERN STREET
LONDON EC2A 3JL

Company pirector

SEAN CHRISTOPHER McPHERSON
82 GREAT EASTERN STREET T
LONDON EC2A 3JL

Company Registration Agent

pated the first day of February 1988

Witness to the above signatures:-=

ALAN RUTLAND
82 GREAT EASTERN STREET
LONDON EC2A 3JL

Company pDirector. \

company, in
respectively
the Company

ONE

ONE
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

or  CEARCAART DESGNS [t (TED

PRELIMINARY

1. Subject as hereinafter provided the Regulations incorporated
in Table 2 set out in the Schedule to The Companies (Tables A to
F) Regulations 1985 shall apply to the Company.

2. Regulations 3,8,24,35,64,73 to 77 (inclusive), 94 to 97
(inclusive) the second and third sentences of Regulation 79 and
the last sentence of Regulation 84 of Table A shall not apply to
the Company but the Regulations hereinafter contained together
with the remaining Regulations of Table A shall, subject to the
modifications hereinafter expressed, constitute the Regulations
of the Company.

3. Aany reference in these Regulations to an enactment shall be
construed as a reference to that enactment as amended or extended
by or under any other enactment.

PRIVATE COMPANY
4., The Company is a private company, and accordingly:-

(a) no shares in or debentures of the Company shall be
offered to the public (whether for cash or otherwise):;
and

(b) no shares in or debentures of the Company shall bs
allotted, nor shall any agreement to allot such shares Or
debentures be made, (whether for cash or otherwise), with
a wview to all or any of such shares or debentures being offered
for sale to the public, and Sections 58(3),59 and 60 of the Act
shall apply for the purposes of these Regulations as they apply
for the purposes of the act.

INTERPRETATION

. In Regulation 1 of Table A there shall be inserted before the
aordsn “ggfice" and "secretary" the word "the" and between the
words "yegulations" and nthe Act" the words "and in any
regulations adopting in whole oOF in part the same".
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SHARES

6. Subject to the provisions of the next following regulations
the Directors are authorised for the purposes of Section 80 of
the Act to exercise the power of the Company to allet shares to
the amount of the authorised but unissued share capital of the
ComQany at +the date hereof and the Directors may allot, grant
options over or otherwise dispose 0f such shares to such persons,

on such terms and in such manner as they think f£it provided
always that:-

(1) save as provided in sub-paragraph (ii) of this
Rggulation the authority given in this Regulation to the
Directors to exercise the power of the Company to allot shares

shall eoxpire five years after the date of incorporation of the
Company;

(1i) the Members in General Meeting may by Ordinary
Resolution: -~

(a) renew the said authority (whether or not it has
been previously renewed) for a period not exceeding

five years, but such Regolution must state (or
restate) the amount of shares which may be allotted
under such renewed authority or, as the case may be,

the amount remaining to be allotted thereunder, and must specify
the date on which the renewed authority will expire;

{(b) revoke or vary any such authority (or renewed
authority);

(1ii) notwithstanding the provisions of sub-paragraphs (i)

and (ii) of +this Regulation the Company may make an offer

or agreement which would or might require shares to be aliotted
after such authority has expired and in pursuance of such an

offer or agreement the Directors may allot shares notwithstanding

+hat such authority or renewed authority has expired.

In this Regulation any reference to the allotment of shares shall
include a reference to the grant of any right to subscribe for,
or to convert any security into shares, but shall not include any
reference to the allotment of shares pursuant to such a right.

7. Tn accordance with Section 91 of the Act Sections 89(1), and
90(1) to (6) of the Act are excluded from applying to the
Company. Any shares for the time being unissued shall be offered
to ‘the Members in proportion as nearly as may be to the number of
existing shares held by them respectively unless the Company
shall by Special Resolution otherwise direct. Such offer shall
be made by written notice specifying the number of shares offered
and, specifying a period (not being less than fourteen days)
within which the offer, if not accepted, will lzpse and
determine. After the expiration of that period, or on the receipt
of an intimation in writing from the offeree that he declines to
accept the shares so offered, the Directors may in accordance



with +the provisions of these Regulations allot, grant options
over or otherwise dispose of the same to such persons, oOn such
terms and 1n such manner as they think most beneficial to the
Company. The Directors may in 1like manner and subject as
aforesaid, allot any such new or original shares which by reason
of the proportion borne by them to the number of persons entitled
to~ any such offer as aforesaid ox by reason of any other
difficulty 4in apportioning the same cannot in the view of the
Directors effectually be offered in the manner aforesaid.

8. Subject to Chapter VII of the Act, and to Regulation 12, the
Company may purchage its own shares (including redeemable shares)
whether out of distributable profits or the proceeds of a fresh
issue of shares or otherwise.

9. Subject to Chapter VII of the Act, any shaxes may, with the
sanction of an Ordinary Resolution, be issued on the terms that
they are, at the option of the Company or the shareholder, liable
+o0 be redeemed on such terms anc in such manner as the Company
before +the issue of the shares may by Special Resolution
determine, and whether out of distributable profits or the
proceeds of a fresh igsue of shares or otherwise.

10. Subject to Chapter VI of the Act, +the Company may give
financlal assistance for the purpose of or in connection with any
acquisition of shares made or to be made in the Company OX its
holding company.

LIEN

11. The lien conferred by Regulation 8 of Table A shall attach to
all shares whether fully paid or not and to all shares registered
in the name of any person indebted or under 1liability to the
Company whether he be the sole holder thereof or one of two or
more joint holders. The Company shall have a first and paramount
1ien on every share (not being fully paid) for all moneys
{whether presently payable or not) called or payable at a filxed
time in respect of that share and the Company shall also have a
first and paramount lien on all shares (including fully paid
shares) registered in the name of a person indebted or under
1iability to the Company whether he be the sole holder thereof or
one of two or more joint holders for all moneys presently payable
by him or his estate to the Company: but the Directors may at any
time declare any shares to be wholly or in part exempt from the
provisions of this Regulation. The Company's lien, 1f any, on a
share shall extend to all dividends payable thereon.

TRANSFER OF SHARES

12. (a) No share oOr beneficial ownership of a share shall be
trangferred nor shall the Company purchase any of its own shares
pursuant to Regulation 8 unless and -ntil rights of pre-emption
hereinafter conferred shall have been exhausted.



(p) Any member proposing to transfer any share or beneficial
ownership of a share (hereinafter called "the vendor") shall give
notice i1n writing (hereinafter called "the transfer notice®) to
the Company of such proposal. The transfer notice shall specify
the sum which in the vendors opinion constitutes the fair price
of each share specified therein, and shall constitute the Company
the vendors agent for +the sale of such share or shares
(hereinafter called "the said shares") in one or more lots at the
digcretion of +the Directors +to the Members (other +than the
vendor), at that price save that i1f the Directors do not accept
that the sum specified by the vendor constitutes the fair price
of the said shares they shall instruct the Auditors of -the
Company (who shall act as experts and not as arbitrators so that
any provision of law or statute relating to arbitration shall not
apply) to certify by certificate in writing (hereinafter called
"the certificate of value") the value in their opinion of the
sald shares as between a willing seller and a willing buyer, and
in such a case the transfer notice shall nevertheless constitute
the Company the vendors agent for the sale of the said shares but
at the price certified in the certificate of value.

(¢) If the Auditowrs are instructed to certify the falr value
as aforesaid the Company shall, as soon as it receives the
certificate of wvalue, furnish a copy therecf to the vendoxr. The
cost of obtaining the cextificate of value shall be borne by the
Company .

(d) Upon +the price being fixed as aforesalid (whether by
reference +to +the vendors opinion of +the fair price or by
reference to the certificate of wvalue) +the Company shall
forthwith by notice in writing (hereinafter called "the offer
notice") inform each member (other than the vendor) of the number
and price of the sald shares and shall invite each member +to
apply in writing to the Cormpany within 21 days of the date of
despatch of the offer notice (which date shall be specified
therein) for such maximum number of the said shares {(being all or
any thereof) as he shuall specify in such application.

(e) If such Members shall within the saild period of 21 days
apply for all or (save as otherwise provided in +the transfer
notice) any of the said shares, the Directors shall allocate the
sald shares (or so many of them as shall be applied for) to or
amongst the applicant Members in proportion as neaxly as may be
to +the number of shares in the Company of which +they are
registered or unconditionally entitled to be registered as
holders provided that no applicant member shall be obliged to
take more than the maximum number of shares specifiled by him as
aforegaid. If any shares shall not be capable without sub-
division of being allocated to the Members in proportion to their
existing holdings, the same shall be allocated ta the applicant
Members, or some of them in such proportions or in such manner as
may be determined by lots drawn in regard thereto and the lots
shall be drawn in such manner as the Directors think fit.

10



(f) The Company shall forthwith give notice of such
allocations (hereinafter calied "the allocation notice") to the
vendor and to +the members to whom the said shares have been
allocated and shall speclfy in the allocation notice the place
aqd ”time (being not earlier than 14 and not later than 28 days
after +the date of the despatch of the allocation notice, which

shall be specified therein) at which the sale of the said shares
80 allocated shall be completed.

(g} The vendor shall be bound (upon payment of the purchase
price due in respect thereof) to tranzfer the shares comprised in
the allocation notice to the pburchasing Members named therein at
the place and time therein specified; and if in any case the
vendor after having become bound as aforesaid makes default in
transferring any shares the Company may receive the purchase
price on his behalf, and may authorise some persons to execute a
transfer of guch shares in favour of the purchasing Member. The
receipt of the Company for the purchase price shall be a good
discharge +to the purchasing member. The Company shall forthwith
pay the purchase price into a seperate bank account in the
Company's pame and shall hold the purchase price and any interest
earned thereon in trust for the vendor.

(h) During the six months following the expiry of the period
of 21 days referred to in paragraph (e) of this Regulation the
vendor shall be at liberty subject nevertheless +o the provisions
of paragraph (i) of this Regulation to transfer to any person
(including, but subject to Regulation 8, +the Company and at any
price not bring less than the price fixed under paragraph ( ) of
this regulation) any of the said shares not allocated by the
Directors as aforesaid.

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

13. The instrument of transfer of a fully paid share shall be
executed by or on behalf of the transferor and in the case of a
share which is not fully paid, +the instrument of transfer shall
in addition be executed by or on behalf of the transfaree. The
transferor shall be deemed to remain a holder of the share until
the name of the transferee is entered in the register of Members
in respect thereof.

PROCEEDINGS AT GENERAL MEETINGS

14. In every notice convening a General Meeting of the Company
there shall appear with reasonable prominence a statement that a
Member entitled to attend and vote is entitled to appoint a proxy
to attend and, on a poll, vote instead of him and that such proxy
need not also be a Member. Regulation 38 of Table A shall be

modified actordingly.

. ies ma be deposited at the Registered Office of the
égmpa§§o§t any tfme before the time of the Meeting for which they

11



are to be used unless otherwise specified in the notice convening

such Meeting. Regulation 62 of Table A shall be modified
accordingly.

DIRECTORS

16. The first Director or Directors of the Company shall be the

person or persons named in the statement delivered under Section
10 of the Act.

17. Unless and until otherwise determined by the Company in
Genera% Meeting there shall be no maximum number of Directors and
the minimum number of Directors shall be one. Whenever there
shall pe only one Director of the Company such Director may act
alone in exercising all the powers, discretions and authorities

vested in the Directors, and Regulation 89 of Table A shall be
modified accordingly.

18. A Director who is in any way either directly or indirectly
interested (whether through persons connected with him as defined
in Section 346 of the Act or otherwise) in any contract,
transaction or arrangement (whether or not constituting a
contract and whether actual or proposed) with the Company or in
which +the Company is otherwise interested, shall declare the
nature of his interest at a Meeting of +the Directors in
accordance with Section 317 of +the Act. Subject to such
disclosure a Director shall be entitled to vote in respect of any
such contract, +transaction or arrangement (whether actual or
proposed) in which he is interested and he shall be counted in
reckoning whether a gquorum is present.

19. The Directors may exercise all the powers of the Company to
borrow money, whether in excess of the nominal amount of the
share capital of Company for the time being issued or not, and to
mortgage or charge its undertaking, property and uncalled capital
or any part thereof, and to issue debentures, debenture stock or
any other securities whether outright or as security for any
debt, 1iability or obligation of the Company or of any third
party.

20. In Regulation 87 of Table A thexe shall be inserted between
the words "the directors" and "may" the words "on behalf of the
Company" .

DIVIDENDS

21. No dividend or interim dividend shall be paid otherwise t@an
in accordance with the provisions of part VIII of the Act which

apply to the Company.

12



Names, Addresses and Descriptions of Subscribers

RONALD LESLIE HALL
€2 GREAT EASTERN STREET
LONDON EC2A 3JL

By
%,

Company Director

SEAN CHRISTOPHER McPHERSON
82 GREAT EASTERN STREET
LONDON EC2A 3JL

Company Registration Agent

Dated the first day of February 1988

Witness to the above signatures:-

ALAN RUTLAND
82 GREAT EASTERN STREET
LONDON EC2A 3JL

Company Director
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No., 2225244

| hereby certify that

GEARCRAFT DESIGNS LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,
Cardiff the 29 FEBRUARY 1988
¢/ P
WMRL, . J 5L AGG

an authorised officer
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COMPANIES FORM No. 224

Netlee of accounting reference date
{to be delivered within months of

incorporation)
P.’.r_asviz do not Pursuant to section 224 of the Companies Act 1885
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this margin
To the Registrar of Companies For official use Company number
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gives notice that the date on which the company’s accounting reference period is to be treated as

toming to an end in each Successive year is as,shown below;

Important
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Day  Month
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Day  Month
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31 December
Day  Month
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Presentor's name addr. - s and For official Use .
reference (if any): General Section Post room /,l _
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Paayw flieen, iR ¢
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QI %oz dr oy
LCAPLRE AL &




«y

Company Number: 2225244 THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF GEARCRAFT DESIGNS LIMITED

At an Extraordinary General Meeting of the Company duly convened
and held at 82 Great Eastern Street, London, EC2A 3JL
&~ 17th Marxrch 1988

The following SPECIAL RESOLUTION was duly passed, viz:-

RESOLUTION

That the name of the Company be changed to:-

BUSINESS STRATEGIES (LONDON) LIMITED

Signed-.....l.'ICCOOC-..‘.‘I
Chairman




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2225244

| hereby certify that

GEARCRAFT DESIGNS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BUSINESS STRATEGIES (LONDON) LIMITED

Given under my hand at the Companies Registration Office,

Canrdiff the *3 APRIL 1988

an authorised officer



Pre_ase da not
wiite in this
margin

Please complete
legibly, prefsrably
in black type, or
bold biock lettering

* insert full name
of company

Note

Plzase read notes
1 to 4 overleaf
before completing
this form

t dalete as
approcriate

1 insert
Diractor,
Secretary,
Receiver,
Administrator,
Administrative
Receiver or
Racelvar
{Scotland) as
approprigte

COMPARNIES FORM No. 225(1)

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

Pursuant to saction 225(1) of the Companies Act 1985
as amended by Schadule 13 to the Insolvency Act 1986

To the Registrar of Companies For official use  Company number
{Address ovarieaf - Note 5) e s
L1 1 1 lres2udl

Name of company

» J3USA\MIESS SAEATEGES (\L.-ONQQN) LT
gives notice that the company's new accounting referance
date on which the current accounting reference period Day Month
and each subsequent accounting reference period of 7 " 7
the company is to be treated as coming, or as having 3 : { : CJ: 3
come, to an end is I ! ]

Day Month Year
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is to be treated as [strortered](extended]t and tistobe 2i\l oI 31198 ¥ey
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If this notice states that the current accounting reference period of the company is to be extended, and
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If this notice is being given by a company which is subject to an administratieri order and this notice
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ding companyit of

states that the current accounting reference peried of the company |

extended beyond 18 months OR reliance is not being placed on-Section 225(6) of the Companies Act
1985, the following statament should be completed:

An administration order was made in relation to thd company on

and it is still in,jo

ree.
UL@MM Designationt  \D{ee M0 Date 2o.2Q.%%.

Signed <
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Company Number: 2225244 THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION

OF GEARCRAFT DESIGHN LIMITED

At an Extraordinary General Meeting of the Company duly convened
and held at 82 Great Eastern Street, London, EC2A 3JL
on 17th March 1988

The following SPECIAL RESOLUTION was duly passed, viz:-

RESOLUTION

That the existing clause 3(A) of the Memorandum of Association be
deleted and that the attached new clause 3(A) be adopted in its
place.

Signedl...‘l.l'.'lld!l..l.‘.
Chairman




3. The chijects for which the Company is established are:-

(a) To carry on the business of consultants &nd advisers of

every and any description, and to act as consultants and advisers
to persons and companies having dealings with the Company on such
+terms and for such periods of time as the Company may from time
+o time determine, on a commission or fee basis or otherwise; to
carry on business as consultants and advisers into all aspects of
economics, book-keeping, accounting, financial control, credit
control, data processing, marketing, selling, point of sale
media, advertising, cost control, office and personnel
management, transportation, computer and other machinexy
installation, office and factory planning and layout, accountancy
planning, and as consultants and advisers into all aspects of
office and factory management and layout; to supply such staff as
may be required under any contract and arrangements entered into
by the Company: and to carry on any other trade or business,
whatever, of a like and similar nature.




Company Number: 2225244 THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF GEARCRAFT DISXIGN LIMITED

At an Extraordinary General Meeting of the Company duly convened
and held at 82 Great Eastern Street, London, EC2A 3JL
on 17th March 1988

The following SPECIAL RESOLUTION was duly passed, viz:-

RESOLUTION

That the existing clause 3{A) of the Memorandum of Association be
deleted and that the attached new clause 3(A) be adopted in its
place.

Signed‘..-..-.-.l.‘ll.l.!.'.
Chairman
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3. The cbjects for which the Company is established are:-

(n) To carry on the business of consultante and advisers of

every and any description, and to act as consultants

and advisers to persons and companies having dealings with the
Company on such terms and for such periods of time as the Company
may from time to time datermine, on a commission Or fee basis or
otherwise; to carry On business as consultants and advisers into
all aspects of boock~keeping, accounting, financial control,
credit control, data processing, marketing, selling, point of
gale media, advertising, cost control, office and personnel
management, transportation, computexr and other machinery
installation, office and factory planning and layout, accountancy
planning, and as consultants and advisers into all aspects of
office and factory management and layout; to supply guch staff as
may be required under any contract and arrangements entered into
by the Company: and to carry on any other trade or business,
whatever, of a like and similar nature.
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF BUSINESS STRATEGIES (LONDON) LIMITED

(As amended by Special Resolution passed 17th March 1988)

1. The name of the Company is Business Sirategies (London)
Limited

The name of the Company changed from Gearcraft Design
Limited by Special Resolution passed 17th March 1988

2. The Registered Office of the Company will be situate in
England and Wales.

3. The objects for which the Company i1s established are:-

(Aa) To carry on the business of consultants and advisers of

every and any description, and to act as consultants

and advisers to persons and companies having dealings with the
Company on such texrms and for such periods of time as the Company
may from time to time determine, on a commission or fee basis or
otherwise; +to carry on business as consultants and advisers into
all aspects of book-keeping, accounting, financial control,
credit control, data processing, marketing, selling, point of
sale media, advertising, cost control, office and personnel
managemant, transportation, computer and other machinery
installation, office and factory planning and layout, accountancy
planning, and as consultants and advisers into all aspects of
office and factory management and layout; to supply such staff as
may be required under any contract and arrangements entered into
by the Company: and to carry on any other trade or business,
whatever, of a like and similar nature.

(B) To carry on any other trade or business which can, in the
opinion of the board of Directors, be advantageously carried on
by the Company.

{C) To acguire by purchase, lease, exchange, hire or otherwise,
or to hold for any estate or interest, any land, buildings,
easements, rights, privileges, concessions, patents, patent
rights, 1licences, secret processes, machinery, plant, stock~in-
trade and any real or personal property of any kind necessary or
convenlent for the rpurposes of or iIin connection with the
Company’'s business.

(D) To erect, alter or maintain any buildings, plant and




machinery necessary or cenvenient for the Company's business and
to contribute o or subsidise the erection, construction and
maintenance of any of the above.

(E) To acqguire by subscription or otherwise and hold, sell, deal
with or dispose of any shares, stock, debenture, debenture
stocks, or other securities of any kind whatsoaver, guaranteed by
any company constituted or carrying on business in any part of
the world and debentures, debenture stock and other securities of
any kind guaranteed by any Government or Authority, Municipal,
Local or otherwise, whether at home or abroad, and to subscribe
for the same either conditionally or otherwise and to guarantee
the subscription thereof and to exercise and enforce all rights
and powers conferred by the ownership thereof.

(F) To receive money on deposit either without security ox
secured by debenture, debenture stock (perpetual or terminable),
mortgage oxr other security charged on the undertaking or on all
or any of the assets of the Company including uncalled capital,
and generally to act as bankers.

(G) 7o borrow and raise money in any manner and to secure with
or without consideration the repayment of any wmoney borrowed,
raised, or owing by mortgage, charge, dabenture, debenture stock,
bond, standard security, lien or any other security of whatsoever
nature upon the whole or any part of the Company's property or
assets (whether present or future) including its uncalled
capital, and also by similar mortgage, charge, dabenture,
debenture stock, bond, standard security, indemnity, 1lien ox
security of whatsoever nature +to secure and guarantee the
performance by the Company OF any other company oOr Rerson
(including, but without prejudice to the generality of the
forgoing) the holding company of the Company or any company which
is a subsidiary of such holding company within each casa ‘the
meaning of section 736 of Act, of any obligation or licbility it
or such person Or company may undertake or which may become
binding upon it oxr such person Or campany, and to secure any
securities of the Company by Trust Deed or other assurance and to
enter into partnership or any joint purse arrangement with any
person, personsg, firm or company.

{H) To lend money with or wit. ut security, and to invest money
of the Company upon such terms as the Company may approve, and to
guarantee the dividends, interest and capital of +the shares,
stocks or securities of any company of or in which the Company is
a member or i1s otherwise interested, and generally as the
Directors think f£it.

(I) To apply for, purchase or otherwise acquire and hold or use
any patents, licences, concessions, copyrights and the 1like,
conferring any right to use or publish any secret oxr other
information and to use, exercise, develop or grant licences in
respect of the property, rights or information so acquired.



(J) To take part in the formation, management, supervision or
control of the business or operation of any company or
undertaking and for that purpose to appoint and remunerate any
Rirectors, Accountants, consultants, experts or agents.

(K) To employ experts, consultants, and valuers to investigate
and examina the condition, prospects, value, character and
circumstances of any business concerns and undertakings and
generally of any assets, property or rights.

(L) To establish or promote or concur in establishing or
promoting any other company whose objects shall include +he
acquisition or taking over of all or any of the assets or
liabilities of the Company or the promotion of which shall be in
any manner calculated to advance directly or indirectly the
objects or the interests of the Comtpany and to acquire, hold or
dispose of shares, stocks or securities issued by or any other
obligations of any such other company.

(M) To draw, accept and negotiate promissory note, bills of
exchange and other negotiable instruments.

(N) To dinvest and deal with the moniaes of the Company not
immediately required for the purpose of the business of the
Company in oxr upon such investments and in such manner as the
Company may approve.

(0O) To pay for any property or rights acquired by the Company
either in cash or by the issue of fully or partly paid up shares,
with or without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of capital, voting
or otherwise, or by any securities which the Company has power to
issue, or partly in one mode and partly in another, and genarally
on such terms as the Company may determine.

(P) To accept payment f£for any property or rights sold or
othexwise disposed of or dealt with by the Company, either in
cash, by instalments or otherwise, or in fully or partly paid-up
shares or stock of any company or corporation, with or without
preferred or deferred or specdial rights or restrictions in
respect of dividend, repayment o. capital, voting or otherwise,
or in debentures or mortgages or other securities of any company
Oor corporation or partly in one mode and partly in another, and
generally on such terms as the Company may determine, and to
hold, dispose of or otherwise deal with any shares, stock or
securities so acquired.

(Q) To enter into arrangements for Joint working in business for
amalgamate with or enter into any partnership or arrangement for
sharing profits, union of interests, reciprocal concession or co-
cperation with any company, firm or person carrying on or
proposing to carry on any business within the objects of +the
Company or which is capable of being carried on so as directly or
indirectly to benefit the Company.



{R) To purchase or ..-herwise acquire, take over and undertake
all or any part of the business, property, 1liabilities and
transactions of any person, O©r company carrying on any business
the carrying on of which is calculated to benefit the Cocumpany or
+o advance its interests, or possessed uf property for the
purposes of the Company.

(S) To sell, improve, manage, develop, turn to account,
exchange, let on rent, <royalty, share of profits or othexwise,
grant licences, easements and other rights in or over, and in any
other manner deal with or dispose of the undertaking and all or
any of the property and assets for the time being of the Company
for such consideration as the Company may think fit.

(1) To provide for the welfare of persons employed or formerly
employed by the Company and to grant pensions, allowances,
gratuities and bonuses to officers or ex-officers, employees oOr
ex-employees of the Company or its predecessors in business or of
any assoclated company of the Company ox its predecessors in
business or the dependants of such persons and to establish and
maintain or concur in establishing and maintaining trust, funds
or schemes {whether contributory or non-contributory), with &
view to providing pensions or other funds foxr any such persons as
aforesaid or their dependants.

(u) To subscribe to or otherwise aid +the establishment and
support of, any schools and any educational, sciaentific literary,
religious or charitable institutions or trade societies, whether
such institutions or societies be solely connected with the
business carried on by the Company or its predecessors in
business or not, and to institute and maintain any club or other
establishment.

(V) To distribute in specle assets of the Company properly
distributable amongst the members, but so that no distribution
amounting to a reduction of capital he made except with the
sanction (1f any) for the time being required by law.

(W) To do all or any of the things hereinbefore authorised,
either alone or in conjunction with others, or as factors,
trustees or agents for others, or by or through factors, trustees
or agents.

{X) 70 do all such other things as are incidental to or which
the Company may think conducive with the above objects or any of
them.

The objects set forth in any sub-iclause of this clause shall not
be restrictively construed but the widest interpretation shall be
given thereto, and they shall not, except when the context
expressly so requires, be in any way limited to cr restricted by
reference to or inference form any other object o r objects set
forth in such sub-clause or from the terms of any other sub-
clause or by the name of the Company. None of such sub-clauses
or the object or objects therein specified or the powers thereby



conferred shall be deemed subsidiary or ancillary to the objects
or powers mentloned in any other sub-clause, but the Company
shall have full power to exercise all or any of the powers and to
achieve or to endeavour to achieve all or any of the objects

conferred by and provided in any one or more of the saild sub-
clauses.

4, The liability of the Members is limited.

5. The Share Capital of ‘he Company is £1,000 divided into
1,000 Shares of £1.00 each.



We the several persons whose names, addresses and descriptions
are subscribed, are desirous of being formed into a company, in
pursuance of the Memorandum of Assoclation, and we raspectively
agree to take the number of shares in the capital of +he Company
set opposite our respactive namas.

Names, Addresses and Descriptions of Subscribers.

RONALD LESLIE HALL ONE
82 GREAT EASTERN STREET
LONDON EC2A 3JL

Company Director

SEAN CHRISTOPHER McPHERSON ONE
82 GREAT EASTERN STREET
LONDON EC2A 3JL

Company Registration Agent

Dated the first day of February 1988

Witness to the above signatures:-

ALAN RUTLAND
82 GREAT EASTERN STREET
LONDON EC2A 3JL

Company Director.

TOPANIE LLGISI AT

2.2 405 1980
Ly |£'h: 15

A

1




THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF BUSINESS STRATEGIES (LONDON) LIMITED

PRELIMINARY

1. Subject as hereinafter provided the Regulations incorporated
in Table 2 set out in the Schedule to The Companies (Tables A to
F) Regulations 1985 shall apply to the Company.

2. Regulations 3,8,24,35,64,73 to 77 (inclusive), 94 to 97
(inclusive) the second and third sentences of Regulation 79 and
the last sentence of Regulation B84 of Table A shall not apply to
the Company but the Regulations hereinafter contained together
with the remaining Regulations of Table A shall, subject to the
modifications hereinafter expressed, constitute the Regulations
of the Company.

3. Any reference in these Regulations to an enactment shall be
construed as a reference to that enactment as amended or extended
by or under any other enactment.

PRIVATE COMPANY
4. The Company is a private company, and accordingly:-

{a) no shares in or debentures of the Company shall be
offered to the public (whether for cash or otherwise);
and

(b) no shares in or debentures of the Company shall be
allotted, nor shall any agreement to allot such shares or
debentures be made, (whether for cash or otherwise), with
a view to all or any of such shares or debentures baeing offered
for sale to the public, and Sections 58(3),59 and 60 of the Act
shall apply for the purposes of these Regulations as they apply
for the purposes of the Act.

INTERPRETATION

5. In Regulation 1 of Table A there shall be inserted before the
words "office" and "secretary" the word "the" and between the
words "regulations" and "the Act" the words "and in any
regulations adopting in whole or in part the same".
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SHARES

6. Subject to the provisions of the next following regulations
the Directors are authorised for the purposes of Section 80 of
the Act to exercise the power of the Company to allot shares to
the amount of the authorised but unissued sharse capital of the
Company at +the date hereof and the Directors may allot, grant
options over or otherwise dispose of such shares to such persons,
On  such terms and in such manner as they think fit provided
always that:-

(1) save as provided in sub-paragraph (ii) of this
Regulation the authority given in this Regulation to the
Directors +to exercise the power of the Company to allot shares
shall expire five Years after the date of incorporation of +the
Company;

(i) the Members in General Meeting may by Ordinary
Resolution: -

(a) renew the said authority (whether or not it has
been previously renewed) for a period not exceeding

five years, but such Resolution must state (or
restate) the amount of shares which may be allotted
undar such renawed authority or, as the case may ba,

the amount remaining to be allotted thereunder, and must specify
the date on which the Tenewed authority wila expire;

(b) revoke oOr vary any such authority (or renewed
authority);

(d1i4) notwithstanding the provisions of sub-paragraphs (1)
and (ii) of this Regulation the Company may make an offer
©r agreement which would or might require shares to be allotted
after such authority has expired and in pursuance of such an
offer or agreement the Directors may allot shares notwithstanding
that such authority or renewed authority has expired.

In this Regulation any reference to the allotment of shares shall
include a reference to the grant of any right to subscribe for,
or to convert any security into shares, but shall not include any
reference to the allotment of shares pursuant to such a right.

7. In accordance with Section 91 of the Act Sections 89(1), and
90(1) to (6) of the Act are excluded from applying <to the
Company. Any shares for the time being unissued shall be offered

existing shares held by them respectively unless the Company
shall by Special Resolution otherwise direct. Such offer shall
be made by written notice specifying the number of shares offered
and specifying a period (not being less than fourteen days)
within which <the offer, if not accepted, will lapse and
determine. After the expiration of that period, or on the receipt
of an intimation in writing from the offeree that he declines +o
accept the shares so offered, +the Directors may in accordance



with the provisions of thess Regulations allot, grant options
over or otherwise dispose of the same to such persons, on such
terms and in such manner as they think most beneficial to the
Company. 1The Directors may in 1like manner and subject as
aforesaid, allot any such new or original shares which by reason
of the proportion borne by them to the number of persons entitled
to any such offer as aforesaild or by reason of any other
difficulty in apportioning the same cannot in the view of the
Directors effectually be offered in the manner aforesaid.

8. Subject to Chapter VII of the Act, and to Regulation 12, the
Company may purchase its own shares (including redeemable shares)
whether out of distributable profits or the proceeds of a fresh
issue of shares or otherwise,

9. Subject to Chapter VII of the Act, any shares may, with the
sanction of an Ordinary Resolution, be issued on the terms that
they are, at the option of the Conmpany or the shareholdex, liable
to be redeemsd on such terms and in such manner as the Company
before the issue of the shares may by Special Resolution
determine, and whether out of distributable profits or the
proceeds of a fresh issue of shares or otherwise.

10. Subject to Chapter VI of the Act, the Company may give
financial assistance for the purpose of or in connection with any
acquisition of shares made or to be made in the Company or its
holding company.

LIEN

1l. The lien conferred by Regulation 8 of Table A shall attach to
all shares whether fully paid or not and to all shares registered
in the name of any person indebted or under 1liabili%y to the
Company whether he be the sole holder thereof or one of two or
more jolnt holders. The Company shall have a first and paramount
lien on every share (not being fully paid) for all moneys
(whethar presentiy payable or not) called or payable at a fixed
time in respect of that share and the Company shall also have a
first and paramount lien on all shares (including fully paid
shares) registered in the name of a person indebted or under
liability to the Company whether he be the sole holder theraof or
one of two or more joint holders for all moneys presently payable
by him or his estate to the Company: but the Directors may at any
time declare any shares to be wholly or in part axempt from the
provisions of this Regulation. The Company's lien, if any, on a
share shall extend to all dividends payable thereon.

TRANSFER OF SHARES

12. (a) No share or beneficial ownership of a share shall be
transferred nor shall the Company purchass any of its own shares
pursuant to Regulation 8 unless and until rights of pre-emption
hereinafter conferred shall have been exhausted,



(b) Any member proposing to transfer any share or beneficial
ownership of a share (hereinafter called "the vendor") shaill glve
notice in writing (hereinafter called "the transfer notice”) +to
the Company of such Proposal. The transfer notice shall specify
the sum which in the vendors opinion constitutes the fair price
of each share specified therein, and shall constitute the Company
the vendors agent for +the sale of such share or shares
(hereinafter called "the said shares") in one or more lots at the
discretion of the Directors +to the Members (other than the
vendor), at that price save that 1f the Directors do not accept
that the sum specified by the vendor constitutes the fair price
of <the said shares they shall instruct the Auditors of the

(c) If the Auditors are instructed to certify the fair value
as aforesaic the Company shall, as soon ag 1t receives the
certificate . value, furnish a copy thereof to the vendor. Thae
cost of obtaining the certificate of value shail:l be borne by the
Company.

{(d) Upon the price being fixed as aforesaid (whether by
reference to the vendors opinion of the fair price or by
reference to the certificate of wvalue) the Company shall
forthwith by notice in writing (hereinafter called "the offer
notice") inform each member (other than the vendor) of the number
and price of the said shares and shall invite each member +to
apply in writing to the Company within 21 days of the date of
despatch of the offer notice (which date shall be specified
therein) for such maximum number of the said shares (being all or
any thereof) as he shall specify in such application.

{e) If such Members shall within the sald period of 21 days
apply for all or (save as otherwise provided in the transfer
notice) any of the said shares, <the Directors shall allocate the
said shares (or so many of them as shall be applied for) to or
amongst the applicant Members in proportion ag nearly as may be
to the number of shares in the Company of which they are
registered or unconditionally entitled to be registered as
holders provided that no applicant member shall be obliged to
take more than the maximum number of shares specified by him as
aforesaid. 1If any shares shall not be capable without sub-
division of being allocated to the Members in proportion to their
existing holdings, +the same shall be allocated to the applicant
Members, or some of them in such proportions or in such manner as
may be determined by lots drawn in regard thereto and the lots
shall be drawn in such manner as the Directors think fit.



(£f) ‘The Company shall forthwith give notice of such
allocations (hereinafter called "the allocation notice") to the
vendor and to the members to whom the said shares have been
allocated and shall specify in the alloca*ion notice the place
and time (being not earlier than 14 and not later than 28 days
after the date of the despatch of the aliocation notice, which
shall be specified therein) at which the sale of the said shares
so allocated shall be completed.

(g) The vendor shall be bound (upon payment of the purchase
price due in respect thereof) to transfer the shares comprised in
the allocation notice to the purchasing Members named therein at
the place and time therein specified; and if in any caseé the
vendor after having become bound as aforesalid makes default in
transferring any shares the Company may receive +the purchase
price on his behalf, and may authorise some persons to execute a
transfer of such shares in favour of the purchasing Member. The
receipt of the Company for the purchase price shall be a good
discharge to the purchasing member. The Company shall forthwith
pay the purchase price into a seperate bank account in the
Company's name and shall hold the purchase price and any interest
earned thereon in trust for the vendor.

(h) During the six months following the expiry of the period
of 21 days referred to in paragraph (e) of this Regulation the
vendor shall be at liberty subject nevertheless to the provisions
of paragraph (i) of this Regulation to transfer to any pexrson
(including, but subject to Regulation 8, the Company and at any
price nect beiny less than the price fixed under paragraph (b) of
this regulation) any of the said shares not allocated by the
Directors as aforesaid.

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

13. The instrument of transfer of a fully paid share shall be
executed by or on behalf of the transferor and in the case of a
share which is not fully paid, the instrument of transfer shall
in addition be executed by or on behalf of the +transferee. The
transferor shall be deemed to remain a holder of the share until
the name of the transferee is entered in the register of Members
in respect thereof.

PROCEEDINGS AT GENERAL MEETINGS

14. 1In every notice convening a General Meeting of the Company
there shall appear with raasonable prominence a statement that a
Member entitled to attend and vote is entitled to appoint a proxy
to attend and, on a poll, vote instead of him and that such proxy
need not also be a Member. Regulation 38 of Table A shall be
modified accordingly.

15. Proxies may be deposited at the Registered Office of the
Company at any time bafore the time of the Meeting for which they



are to be used unless otherwise specified in the notice convening
such Meeting. Regulation 62 of Table A shall be modified
accordingly.

DIRECTORS

16. The first Director or Directors of the Company shall be the
person Or persons named in the statement delivered under Section
10 of the Act.

17. Unless and until otherwise determined by the Company 1n
General Meeting there shall be no maximum number of pirectors and
the minimum number of Directors shall be one. whenever there
shall be only cne Director of the Company such Director may act
alone in exercising all the powers, discretions and authorities
vested in the Directors, and Regulation 89 of Table A shall be
modified accordingly.

18. A Director who is in any way either directly oOr indirectly
interested (whether through pexrsons connected with him as defined
in Section 346 of the Act or otherwise) 1n any contract,
transaction or arrangement (whether or not constituting a
contract and whether actual or proposed) with the Company O in
which the Company is otherwiso interested, shall declare the
nature of his interest at a Meeting of the Directors in
accordance with Section 317 of the Act. Subject to such
disclosure a Director shall be entitled to vote in respect of any
such contract, transaction or arrangement (whether actual or
proposed) in which he is interested and he shall be counted in
reckoning whether a guorum is present.

19. The Directors may exercise all the powers of the Company to
vorrow monay, whether in excess of the nominal amount of the
share capital of Company for the time being issued or not, and to
mortgage or charge its undertaking, property and uncalled capital
or any part thereof, and to issue debentures, debenture gtock or
any other securities whether outright oxr as security for any
debt, 1liability or obligation of the Company or of any third
party.

20. In Regulation 87 of Table A there shall be inserted between
the words "the directors” and "may" the words "on behalf of the
Company" .

DIVIDENDS
21. No dividend or interim dividend shall be paid otherwise than

in accordance with the provisions of part VIII of the Act which
apply to the Company.



Names, Addresses and Descriptions of Subscribers

RONALD LESLIE HALL
82 GREAT EASTERN 3TREET
LONDON EC2A 3JL

Company Director

SEAN CHRISTOPHER McPHERSON
82 GREAT EASTERN STREET
LONDON EC2A 3JL

Company Reglstration Agent

pDated the first day of February 1988

Witness tc¢ the above signatures:-

ALAN RUTLAND
82 GREAT EASTERN STREET
LONDON EC2A 3JL

Company Director
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COMPANIES FORM Ne. 123

Notice of increase
innominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company number

Y.

* BUSINESS STRATEGIES (LONDON) LIMITED

l_ﬂ

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated_ 20th September 1988

the nominal capital of the company has been
increased by £9,000 beyond the registered capital of £ 1,000

be A copy of the resolution authorising the increase is attached.t

printed or in some

other form approved

by the ragistrar

§Delate as
appropriate

The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are 10 he issued are as follows:

The new snares shall rank pari passu in all respects with the existing
ordinary shares in the capital of the Company.

Please tick here if
continued overleaf
Signed K W #_  [Director]{Secratary]i Date 19-7-€9

S a
Presentor’'s name, addrass and For official use
reference (if any): General section Post room
Harris Rosenblatt &
Kramer 26/28 Bedford
Row London WCIR 4HE
RZF: JHB o o
Vb i j&& Yt
The Solicitors' Low Stationery Society plg, Oyoz Housge, 237 Long Lans, London SE1 4PU 1625 Edition
OVeZ FBAGO 9.5
Companies G123 * k ok ok Kk
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COMPANY ER: 2225244 THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

Ordinary R lution

OF BUSINESS STRATEGIES (LONDON) LIMITED

At an Extraordinary General Meeting of the Company duly
convened and held at 26/28 Bedford Row London WCIR 4HE on 20th

September 1988.
The following Ordinary Resolution was duly passed:
ORDINARY RESOLUTION
“That the authorised share capital of the Company be and it is
hereby increased £from £1,000 to £10,000 by the creation of

9,000 new ordinary shares of £1 each ranking pari passu with

the existing ordinary shares in the capital of the Company”

Signed

CHAIRMAN




e e R e L e I T T DR R .. ¢ ey ™

r, . N

#*

P COMPANIES FORM No, 122

Notice of consolidation, division,

J sub-division, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

Pleasa do not Pursuant to section 122 of the Companies Act 1985
write in
this margin

To the Registrar of Companies For official use Company number
Please complete Py =T =

legibly, preferably I I I 2225244

in black type, or [ T Y )
bold block lettering NaMe of company

*Insert full name * BUSINESS STRATEGIES (LONDON) LIMITED

of company

gives notice that:

By a resolution dated 20th September 1988 that each of %he
shares of £1 each in the capital of the Company be and they
are nereby divided into 10 shares of 10 pence each

tDelote as Signed «, %M\/"JM -« [DirectorliGeeratanylt Date 19.7.£9
appropriate Y e’
Presentor’s name, address and For official use
reference (if any): Genaral Section Post room
Harris Rosenblatt &
Kramer §
26/28 Bedford Row VR
WCIR 4HE A,:irmf ’ o
REF+ JHB Lo T g
SO
1885 Edidon
11,86 F5453
[co17042)

L AR
T
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COMPANY NUMBER: 2225244 THE _COMPANIES A 198

COMPANY LIMITED BY SHARES

Ordinary Resolution

QF BUSINESS STRATEGIES (LONDON) LIMITED

At an Extraordinary General Meeting of the Company duly
convened and held at 26/28 Bedford Row London WCLR 4HE on 20th
September 1988.
The following Ordinary Resolution was duly passed:

ORDINARY RESQLUTION
“That each of the shares of £1 each in the capital of the

Company be and they are hereby sub-divided into 10 shares of 10

pence each"

Signed

e
. 4 LI I I B BN N B )

CHAIRMAN -
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COMPANY NUMBER;: 2225244 THE _COMPANIES ACT 1985

COMPANY_ LIMITED BY SHARES

Special Resolution

OF BUSINESS STRATEGIES (LONDOR) LIMITED

At an Extraordinary General Meeting of the Company duly
convened and held at 26/28 Bedford Row London WCLR 4HE on 20th

September 1988.
The following Special Resolution was duly passed:

PECIAL, RE IO
wphat the directors be and they are hereby authorised for the
purposes of Section 80 of the Companies Act 1985 to allot and
dispose of or grant options over the Company's shares to such

persons on such terms and in such manner as they think fit at

any time during the period of three months of the date hereof"

Signed

CHAIRMAN 8
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COMPANIES FORM No. 225(1)

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

Pursuant to section 225{1) of the Companies Act 1985
as amended by Schedule 13 te the Insolvency Act 1986

To the Registrar of Companies For official use Company number
e ey
[ T 2224244
Name of company bt = e
| ABC ANTIQUES CENTRES LIMITED
gives notice that the company’s new accounting
refarence date on which the current accounting Day Month
refarence period and each subsequent accounting 5 ! !
refarence period of the company is to be treated 3+ 11 01 3
as coming, or as having come, to an end Is
. ,qay Month Year
The current accounting reference perlod of the shed** VS ——
company Is to be treated as [shertenedllextended] 3! ilolatile!lalog
and [fs-to-be-treated—aa-having-eome—to—an—ond] i ) { 1 | | |

[will come to an endl on

If this notice states that the current accounting reference period of the company Is to be
extendad, and reliance is being placed on section 225(6)(c) of the Companies Act 1985,
the following stataerient should be complsted:

The company is a [subsidiaryl[helding—eempany] of

PLR CENTRES LIMITED

. company number 859278

the accounting reference date of which is 31/03

¥ this notlce is being given by a company which is subject to an administration order and
this notice states that the current accounting reference period cof the company Is to be
extonded AND it Is to be extended beyond 18 months OR reliance is not being placed on
section 225(6) of the Companies Act 1985, the following statement should be completed:
An administration order was made In relation to the company on

and it Is still In force.

Signed /%’///W Deslgnation} V\.J_{L,{

Prasentor's name address and For official Use
reference {if any) "(«f {30 Genoral Section

CHANTREY VELLACOTT
RUSSELL SQUARE HOUSE
10/12 KUSSELL SQUARE
LONDON WC1B 5LF




Company Number: 2225244

The Companies Act 1985

Company Limited by Shares

Special Resolution

.. of

BUSINESS STRATEGIES (LONDON) LIMITED

Passed on the 27th day of March 1991

At an Extraordinary General Meeting of the Company duly convened and held
at 10 Kendrick Mews, South Kensington, London SW7 3HG on the 27th, day of

March 1991, the following Resolution was passed as a Special Resolution,
vig:—

SPECIAL RESOLUTION

That the Articles of Associafion of the Company be altered as follows :

In Regulation 12(a) the words "Save in respect of a transfer pursuant to
the provisions of paragraph {j) of Regulation 12" be inserted at the
beginning of the Regulation.

In Requlatfon 12(b) the words " Subject to the provisions of paragraph (j)
of this Regulation 12" be inserted at the beginning thereof.

There be added a new paragraph (j) to Regulation 12 as follows:-
: "(3) A member may transfer any share or beneficial ownership of a share to

a spouse child or grandchild of that member free from rights of
pre-emption conferred under the remainder of this Regulation 12".

U“'r" . . n‘r"} ;

Dirkctor "
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THE COHPANIES ACT 1985
COHMPANY LINITED BY SHARES

AEFORANDUM AND
ARTICLES OF
ASSOCIATION

Business Strategies (London) Limited
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Incorporated 29th February 1988
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

HEMORARDUM OF ASSOCIATION
OF BUSINESS STRATEGIES (LONDON) LIMITED

(As amended by Special Resolution passed 17th March 1988 and Ordinary
Resolutions passed on 20th September 1988)

1. The name of the Company is Business Strategies (London) Limited

The name of the Company changed from Gearcraft Design Limited by
Special Resolution passed 17th March 1988

2. Eh? Registered Office of the Company will be situated in England and
lales.

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

(A)  To carry on the business of consultants and advisers of every and
any description, and to act as consultants and advisers to
persons and companies having dealings with the Company on such
terms and for such periods of time as the Company may from time
to time determine, on a commission or fee basis or otherwise; to
carry on business as consultants and advisers into all aspects of
econoniics, book-keeping, accounting, financial control, credit
control, data processing, marketing, selling, point of sale
media, advertising, cost control, office and personnel
management, transportation, computer and other machinery
installation, office and factory planning and layout, accountancy
planning, and as consultants and advisers into all aspects of
office and factory management and layout; to supply such staff as
may be required under any contract and arrangements entered into
by the Company; and to carry on any other trade or business,
whatever, of a like and similar nature.

(B) To carry on any other trade or business which can, in the opinion
of the board of Directors, be advantageously carried on by the
Company.

(C) To acquire by purchase, lease, exchange, hire or otherwise, or to
hold for any estate or interest, any land, buildings, easements,
rights, privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant, stock-in-trade and
any real or personal property of any kind necessary or convenient
for the purposes of or in connection with the Company's business.

(D) To erect, alter or maintain any buildings, plant and machinery
necessary or convenient for the Company's business and to
contribute to or subsidise the erection, construction and
maintenance of any of the above.
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(E)

(F)

(1)

)

To acquire by subscription or otherwise and hold, sell, deal with
or dispose of any shares, stock, debenture, debenture stocks, or
other securities of any kind whatsoever, guaranteed by any
company constituted or carrying on business in any part of the
world and debentures, debevture stock and other securities of any
kind guaranteed by any Government or Authority, Municipal, Local
or otherwise, whether at home or abroad, and to subscribe for the
same either conditionally or otherwise and to guarantee the
subscription thereof and to exercise and enforce all rights and
powers conferred by the ownership thereof.

To receive money on deposit either without security or secured by
debenture, debenture stock (perpetual or terminable), mortgage or
other security charged on the undertaking or on all or any of the
assets of the Company including uncalled capital, and generally
to act as bankers.

To borrow and raise money in any manner and to secure with or
without consideration the repayment of any money borrowed,
raised, or owing by mortgage, charge, debenture, debenture stock,
bond, standard security, lien or any other security of whatsoever
nature upon the whole or any part of the Company's property or
assets awhether present or future) including its uncalled
capital, and also by similar mortgage, charge, debenture,
debenture stock, bond, standard security, indemnity, 1lien or
security of whatsoever nature to secure and guarantee the
performance by the Company or any other company or person
(including, but without prejudice to the generality of the
foregoingg the holding company of the Company or any company
which is a subsidiary of such holding company within each case
the meaning of section 736 of Act, of any obligation or lTiability
it or such person or company may undertake or which may become
binding upon it or such person or company, and to secure any
securities of the Company by Trust Deed or other assurance and to
enter into partnership or any joint purse arrangement with any
person, persons, firm or company.

To lend money with or without security, and to invest money of
the Company upon such terms as the Company may approve, and to
guarantee the dividends, interest and capital of the shares,
stocks or securities of any company of or in which the Company is
a member or is otherwise interested, and genzrally as the
Directors think fit.

To apply for, purchase or otherwise acquire and hold or use any
patents, Tlicences, concessions, copyrights and the Tike,
conferring any right to use or publish any secret or other
information and to use, exercise, develop or grant licences in
respect of the property, rights or information so acquired.

To take part in the formation, management, supervision or control
of the business or operation of any company or undertaking and
for that purpose to appoint and remunerate any Directors,
Accountants, consultants, experts or agents.




(K)

(M)

{N)

{p)

To employ experts, consultants, and valuers to invest:gate and
examine the condition, prospects, value, character and
circumstances of any business concerns and undertakings and
generally of any assets, property or rights.

To establish or promote or concur in establishing or promoting
any other company whose objects shall include the acquisition or
taking over of all or any of the assets or liabilities of the
Company or the promotion of which shall be in any manner
calculated to advance directly or indirectly the objects or the
interests of the Company and to acquire, hold or dispose of
shares, stocks or securities issued by or any other obligations
of any such other company.

To draw, accept and negotiate promissory note, bills of exchange
and other negotiable instruments.

To invest and deal with the monies of the Company not immediately
required for the purpose of the business of the Company in or
upon such investments and in such manner as the Company may
approve.

To pay for any property or rights acquired by the Company either
in cash or by the issue of fully or partly paid up shares, with
or without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of capital, voting
or otherwise, or by any securities which the Company has power to
issue, or partly in one mode and partly in another and generally
on such terms as the Company may determine.

To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly paid-up shares or
stock of any company or corporation, with or without preferred or
deferred or special rights or restrictions in respect of
dividend, repayment of capital, voting or otherwise, or in
debentures or mortgages or other securities of any company or
corporation or partly in one mode and partly in another, and
generally on such terms as the Company may determine, and to
hold, dispose of or otherwise deal with any shares, stock or
securities so acquired. :

To enter into arrangements for joint working in business for
amalgamate with or enter into any partnership or arrangement for
sharing profits, union of interests, reciprocal concession or co-
operation with any company, firm or person carrying on or
proposing to carry on any business within the objects of the
Company or which is capable of being carried on so as directiy or
indirectly to benefit the Company.

To purchase or otherwise acquire, take over and undertake all or
any part of the business, property, liabilities and transactions
of any person, or company carrying on any business the carrying
on of which is calculated to benefit the Company or to advance
its interests, or possessed of property for the purposes of the
Company,




4,

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

(T) To provide for the welfare of persons employed or formerly
employed by the Company and to grant pensions, allowances,
gratuities and bonuses to officers or ex-officers, employees or
ex-employees of the Company or its predecessors in business or of
any assocjated company of the Company or its predecessors in
business or the dependents of such persons and to establish and
maintain or concur in establishing and maintaining trust, funds
or schemes (whether contributory or non-contributory), with a
view to providing pensions or other funds for any such persons as
aforesaid or their dependents.

(U)  To subscribe to or otherwise aid the establishment and support
of, any schools and any educational, scientific literary,
religious or charitable institutions or trade societies, whether
such institutions or societies be solely connected with the
business carried on by the Company or its predecessors in
business or not, and to institute and maintain any club or other
establishment.

(V) To distribute 1in specie assets of the Company properly
distributable amongst the members, but so that no distribution
amounting to a reduction of capital be made except with the
sanction (if any) for the time being required by law.

(W) To do all or any of the things hereinbefore authorised, either
alone or in conjunction with others, or as factors, trustees or
agents for others, or by or through factors, trustees or agents.

{X) To do all such other things as are incidental to or which the

Company may think conducive with the above objects or any of
them.

The objects set forth in any sub-clause of this clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except when the context expressly so
requires, be in any way limited to or restricted by reference to or
inference from any other object or objects set forth in such sub-clause
or from the terms of any other sub-clause or by the name of the
Company. None of such sub-clauses or the object or objects therein
specified or the powers thereby conferred shall be deemed subsidiary or
ancillary to the objects or powers mentioned in any other sub-clause,
but the Company shall have full power to exercise all or any of the
powers and to achieve or to endeavour to achieve all or any of the
objects conferred by and provided in any one or more of the said sub-
clauses.

The Tiability of the Members is limited.

The Share Capital of the Company is £10,000 divided into 100,000 Shares
of 10 pence each.
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. We the several persons whose names, addresses and descriptions are subscribed,

are desirous of being formed into a company, in pursuance of the Memorandum
of Association, and we respectively agree to take the number of shares in the
capital of the Company set opposite our respective names.

Names, Addresses and Descriptions of Subscribers.

RONALD LESLIE HALL ONE
82 GREAT EASTERN STREET
LONDON EC2A 3JL

Company Director

SEAN CHRISTOPHER McPHERSON ONE
82 GREAT EASTERN STREET
LONDON EC2A 3JL

Company Registration Agent

Dated the first day of February 1988

Witness to the above signatures:-

ALAN RUTLAND
82 GREAT EASTERN STREET
LONDON EC2A 3JL

Company Director,
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATICN
OF BUSINESS STRATEGIES (LONDON) LIMITED
(as amended by Special Resolution passed on the 27th March 1991)

PRELIMINARY

1.

Subject as hereinafter provided the Regulations incorporated in Table
A set out in the Schedule to The Companies (Tables A to F) Regulations
1985 shall apply to the Company.

Regulations 3,8,24,35,64,73 to 77 (inclusive), 94 to 97 (inclusive) the
second and third sentences of Regulation 79 and the last Sentence of
Regulation 84 of Table A shall not apply to the Company but the
Regulations hereinafter contained together with the remaining
Regulations of Table A shall, subject to the modifications hereinafter
expressed, constitute the Regulations of the Company.

Any reference in these Regulations to an enactment shall be construed
as a reference to that enactment as amended or extended by or under any
other enactment.

PRIVATE COMPANY

4.

The Company is a private company, and accordingly:-

(a) no shares in or debentures of the Company shall bhe offered to the
public (whether for cash or otherwise);

and

(b}  no shares in or debentures of the Company shall be allotted, nor
shall any agreement to allot such shares or dehentures be made,
(whether for cash or otherwise), with a view to all or any of
such shares or debentures being offered for sale to the pubtic,
and Sections 58(3),59 and 60 of the Act shall apply for the
purposes of these Regulations as they apply for the purposes of
the Act.
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In Regulation 1 of Table A there shall be inserted before the words
"office" and "“secretary" the word "the” and between the words
"regulations" and "the Act" the words “and in any regulations adopting
in whole or in part the same".

SHARES

6.

Subject to the provisions of the next following regulations the
Directors are authorised for the purposes of Section 80 of the Act to
exercise the power of the Company to allot shares to the amount of the
authorised but unissued share capital of the Company at the date hereof
and the Directors may allot, grant options over or otherwise dispose of
such shares to such persons, on such terms and in such manner as they
think fit provided always that:-

(i) save as provided in sub-paragraph (ii) of this Regulation the
authority given in this Regulation to the Directors to exercise
the power of the Company to allot shares shall expire five years
after the date of incorporation of the Company;

(i1) the Members in General Meeting may by Ordinary Resolution:~
(a} renew the said authority (whether or not it has been

previously renewed) for a period not exceeding five years,
but such Resolution must state (or restate) the amount of

shares which may be allotted under such renewed authority .

or, as the case may be, the amount remaining to be allotted
thereunder, and must specify the date on which the renewed
authority will expire;

(b)  revoke or vary any such authority (or renewed authority);

(111) notwithstanding the provisions of sub-paragraphs (i) and (ii) of
this Regulation the Company may make an offer or agreement which
would or might require shares to be allotted after such authority
has expired and in pursuance of such an offer or agreement the
Directors may allot shares notwithstanding that such authority or
renewed authority has expired.

In this Regulation any reference to the allotment *hares shall
include a reference to the grant of any right to subs 1 : for, or to
convert any security into shares, but shall not include any reference
to the allotment of shares pursuant to such a right.
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In accordance with Section 91 of the Act Sections 89(1), and 90{1) to
(6) of the Act are excluded from applying to the Company. Any shares
for the time being unissued shall be offered to the Members in
proportion as nearly as may be to the number of existing shares held by
them respectively unless the Company shall by Special Resolution
otherwise direct, Such offer shall be made by written notice
specifying the number of shares offered and specifying a period (not
being less than fourteen days) within which the offer, if not accepted,
will lapse and determine. After the expiration of that period, or on
the receipt of an intimation in writing from the offeree that he
declines to accept the shares so offered, the Directors may in
accordance with the provisions of these Regulations allot, grant
options over or otherwise dispose of the same to such persons, on such
terms and in such manner as they think most beneficial to the Company.
The Directors may in 1ike manner and subject as aforesaid allot any
such new or original shares which by reason of the proportion borne by
them to the number of persons entitled to any such offer as aforesaid

or by reason of any other difficulty in apportioning the same cannot in'

the view of the Directors effectually be offered in the manner
aforesaid.

Subject to Chapter VII of the Act, and to Regulation 12, the Company
may purchase its own shares (including redeemable shares) whether out

of distributable profits or the proceeds of a fresh issue of shares or
otherwise.

Subject to Chapter VII of the Act, any shares may, with the sanction of

an Ordinary Resolutijon, be issued on the terms that they are, at the .

option of the Company or the shareholder, 1iable to be redeemed on such
terms and in such manner as the Company before the issue of the shares
may by Special Resolution determine, and whether out of distributable
profits or the proceeds of a fresh issue of shares or otherwise.

Subject to Chapter V1 of the Act, the Company may give financial
assistance for the purpose of or in connection with any acquisition of
shares made or to be made in the company or its holding company.

The Tien conferred by Regulation 8 of Table A shall attach to al]
shares whether fully paid or not and to all shares registered in the
name of any person indebted or under liability to the Company whether
he be the sole holder thereof or one of two or more Joint holders. The
Company shall have a first and paramount lien on every share (not being
fully paid) for all moneys (whether presently payable or not) called or
payable at a fixed time in respect of that share and the Company shall
also have a first and paramount lien on all shares (including fully
paid shares) registered in the name of person indebted or under
1iability to the Company whether he be the sole holder thereof or one
of two or more joint holders for all moneys presently payable by him or
his estate to the Company: but the Directors may at any time declare
any shares to be wholly or in part exempt from the provisions of this
Regulation. The Company's 1ien, if any, on a share shall extend to all
dividends payable thereon.
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" TRANSFER OF SHARES

12.

(a)

(b)

Save in respect of a transfer pursuant to the provisions of
paragraph (j), no share or beneficial ownership of a share shall
be transferred nor shall the company purchase any of its own
shares pursuant to Regulation 8 unless and until rights of pre-
emption hereinafter conferred shall have been exhausted.

Subject to the provisions of paragraph (j) of this Regulation
12, any member proposing to transfer any share or beneficial
ownership of a share (hereinafter called "the vendor") shail give
notice in writing (hereinafter called “the transfer notice“? to
the Company of such proposal. The transfer notice shall specify
the sum which in the vendors opinion constitutes the fair price
of each share specified therein, and shall constitute the Company
the vendors agent for the sale of such share or shares
(hereinafter called "the said shares") in one or more lots at the
discretion of the Directors to the Members (other than the
vendor), at that price save that if the Directors do not accept
that the sum specified by the vendor constitutes the fair price
of the said shares they shall instruct the Auditors of the
Company (who shall act as experts and not as arbitrators so that
any provision of law or statue relating to arbitration shall not
apply) to certify by certificate in writing (hereinafter called
"the certificate of value") the value in their opinion of the
said shares as between a willing seller and a willing buyer, and
in such a case the transfer notice shall nevertheless constitute
the Company the vendors agent for the sale of the said shares but
at the price certified in the certificate of value.

If the Auditors are instructed to certify the fair value as
aforesaid the Company shall, as soon as it receives the
certificate of value, furnish a copy thereof to the vendor. The
cost of obtaining the certificate of value shall be borne by the
Company.

Upon the price being fixed as aforesaid (whether by reference to
the vendors opinion of the fair price or by reference to the
certificate of value) the Company shall forthwith by notice in
writing (hereinafter called “"the offer notice") inform each
member {other than the vendor) of the number and price of the
said shares and shall .Jdnvite each member to apply in writing to
the company within 21 days of the date of despatch of the offer
notice (which date shall be specified thereing for such maximum
number of the said shares (being all or any thereof) ar he shali
specify in such application.




(h)

()

If such Members shall within the said period of 21 days apply for
all or (save as otherwise provided in the transfer notice) any of
the said shares, the Directors shall allocate the said shares (or
so many of them as shall be applied for) to or amongst the
applicant Members in proportion as nearly as may be to the number
of shares in the Coriany of which they are registered or
unconditionally entitied to be registered as holders provided
that no applicant member shall be obliged to take more than the
maximum number of shares specified by him as aforesaid. If any
shares shall not be capable without sub-division of being
allocated to the Members in proportion to their existing
holdings, the same shall be allocated to the applicant Members,
or some of them in such proportions or in such manner as may be
determined by lots drawn in regard thereto and the lots shall be
drawn in such manner as the Directors think fit.

The Company shall forthwith give notice of such allocations
(hereinafter called "the allocation notice") to the vendor and to
the mombers to whom the said shares have been allocated and shall
spec Ty in the allocation notice the place and time (being not
ear +ier ihan 14 and not later than 28 days after the date of the
despatch of the allocation notice, which shall be specified
therein) at which the sale of the said shares so allocated shall
be completed.

The vendor shall be bound (upon payment of the purchase price due
in respect thereof) to transfer the shares comprised in the
allocation notice to the purchasing Members named therein at the
place and time therein specified; and if in any case the vendor
after having become bound as aforesaid makes default in
transferring any shares the Company may receive the purchase
price on his behalf, and may authorise some persons to execute a
transfer of such shares in favour of the purchasing Member. The
receipt of the company for the purchase price shall be a good
discharge to the purchasing member. The company shall forthwith
pay the purchase price into a separate bank account in the
Company's name and shall hold the purchase price and any interest
earned thereon in trust for the vendor.

During the six months following the expiry of the period of 21
days referred to in paragraph EL) of this Regulation the vendor
shall be at liberty subject nevertheless to the provisions of
paragraph (i) of this Regulation to transfer to any person
(including, but subject to Regulation 8, the Company and at any
price not being less than the price fixed under paragraph (b) of
this regulation) any of the said shares not allocated by the
Directors as aforesaid.

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

A member may transfer any share or beneficial ownership of a
share to a spouse, child or grandchild of that member free from
the rights of pre-emption conferred under the remainder of this
Regulation 12.



" 13.

The instrument of transfer of a fully paid share shall be executed by
or on behalf of the transferor and in the case of a share which is not
fully paid, the instrument of transfer shall in addition be executed by
or on behalf of the transferee. The transferor shall be deemed to
remain a holder of the share until the name of the transferee is
entered in the register of Members in respect thereof.

PROCEEDINGS AT GENERAL MEETINGS

14,

15.

In every notice convening a General Meeting of the Compuany there shall
appear with reasonable prominence a statement that a Member entitied to
attend and voie is entitled to appoint a proxy to attend and, on a
poll, vote instead of him and that such proxy need not also be a
Member. Regulation 38 of Table A shall be modified accordingly.

Proxies may be deposited at the Registered Office of the Company at any
time before the time of the Meeting for wnich they are to be used
uniess otherwise specified in the notice convening such Meeting.
Reguiation 62 of Table A shall be modified accordingly.

DIRECTORS

16.

17.

18.

19.

20.

The first Director or Directors of the Company shall be the person or
persons named in the statement delivered under Section 10 of the Act.

Unless and until otherwise determined by the company in General Meeting
there shall pe no maximum number of Directors and the minimum number of
Directors shall be one. Whenever there shall be only one Director of
the Company such Director may act alone in exercising all the powers,
discretjons and authorities vested in the Directors, and Regulation 89
of Table A shall be modified accordingly.

A Director who is in any way eiiher directly or indirectly interested
(whether through persons connected with him as defined in Section 346
of the Act or otherwise} in any contract, transaction or arrangement
(whether or not constituting a contract and whether actuatl or proposed)
with the Company or in which the Company is otherwise interested, shall
declare the nature of his interest at a Meeting of the Directors in
accordance with Section 317 of the Act. Subject to such disclosure a
Director shall be entitled to vote in respect of any such contract,
transaction or arrangement (whether actual or proposed) in which he is
interested and he shall be counted in reckoning whether a quorum is
present.

The Directors may exercise all the powers of the company to borrow
money, whether in excess of the nominal amount of the share capital of
Company for the time being issued or rot, and to mortgage or charge its
undertaking, property and uncalled capital or ary part thereof, and to
issue debentures, debenture stock or any oth.r securities whether
outright or as security for any debt, liability or obligation of the
Company or of any third party.

In Regulation 87 of Table A there shall be inserted between the words
“the directors" and "may" the words "on behalf of the Company".
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* DIVIDENDS

21, No dividend or interim dividend shall be paid otherwise than in
accordance with the provisions of part VIII of the Act which appiy to
the Company.

Names, Addresses and Descriptions of Subscribers

RONALD LESLIE HALL
82 GREAT EASTERN STREET
LOMDON EC2A 3JL

Company Director

SEAN CHRISTOPHER McPHERSON
82 GREAT EASTERN STREET
LONDON EC2A 3JL

Company Registration Agent

Dated the first day of February 1988

Witness to the abuve signatures:-
ALAN RUTLAMD

82 GREAT EASTERN STREET

LONDON EC2A 3JL

Company Director
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companles Act 1985

‘To the Registrar of Companias

{Address overleaf)

Name of company

For official use

[alall L

T N R

| e T ]

Company number

22 25D 44

* BUSINESS STRATE GlES (LaNaoN)

Lt TED

A

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated

oY wonny Q41

increased by £ 2, 590

the nominal capital of the company has been
beyond the registered capital of £ 12, QOO

A copy of the resclution authorising the increase is attached.§

The conditions (eg. voting rights, dividend rights, winding-up rights ete.) subject to which the new

shares have been or are to be issued are as follow:
Ronk Far'. pooav n ol “‘”f@ds s Ha exizhi ' 7 o _1
Iq,_.. eoo‘« fros -Hwa. @-—Ft"’d 9} He @Wj

Signed '

: Designation ?ﬁﬁtmen_.

Please tick here if
continued overleaf

Date

Presentor's name address and

reference (if any): a‘»e/mt,
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