COMPANIES FORM No. 12

Statutory Deciarationofcompliance
withrequirementsonapplication
forregistration ofacompany

Pursuantto section 12(3) ofthe CompaniesAct 1985
Pleasedo notwrite

inthismargin

TotheRegistrarof Companies

Forofficialuse Farofficial. @ . .
; r—T=T="

Pleasecompic.e 1 1 ] 1 ﬂA‘g /7 ( f 0
(egibly, preferablyi
b!a::k;lyse,;zolz " bl L
blockicttering. Nameof Company
* Insertfullname *  GARDALE LIMITED
ofcompany,

L, GAYYL PATRICIA HOOK

of 87 VICTORIA STREET

ST ALBANS
BERTFORDSHIRE AY.L 3XX

1 Deleteas do solemnly and sincerely declste thatlam a [Solicitorengsgedinthe formotion-of thetompanyit
appropriate Iperson named a5 secretany or dinector of the company in the stotement delivered to the Registrar

under section RO}t znd that all the requirements of the above Actin respect of the registration of

the above company and of matiers precedent and indidenta! o it have been complied with,

Andt make thissolemn Declaration consdeaticesly believing the same 1o be troeand by virtue of

the provisfons of the Statutory Declarations Act 1835 ’

Declzred at §0a_VXCTORIA STREET {Declaram to sign bhelow

S0 ALBANS
HERTPORGSHIRE Al 38
the I8 dayof JULY w)g
Onethousandrine hundoed shd,. SLGITY NIHE Cr
no )
bstlore me ?%1@&7%\?@? R, b
Toess=e s REn BN

+ OcllotaryPubitiear A Carmmissioner for Qathud: DOA Wittnria Strect
JusticaofitrePasca g, Abams
orSulleitachadng T NN
lhupg;wfsgmfémd
anaCammimsianes
forQaths. . Presentor’s nane, addiess sad

T e v

8 “_L .ﬁ , S e " ';‘,;m""‘:“":'m
8% VICTORIA O Mlew onmpeiies Swntion Port oM UN I 5 0 uSE
ST ALRARS 1 ~3AUGjog0

Conipanies 12 ’ kﬂﬁ Watertowy Putilishers Wiinted, Slavowall] House, j A one-page form issued in August 1985
o e 74 Woanship Stroet, London EC2A ZEN j



COMPANIESFORM No. 10

Statementof firstdirectors and
secretary andintendedsituation
ofregistered office

Pursuantto section100f the Companies Act 1985

Pleasedonotwrit - - -
intnismargin Tothefegistrarof Companies Forofficialiren

NameofCompany
Pleasccomplete

legibly, preferablyin | * GARDALE T.1MITED
blacktype,orhold

blocklettering,

* Insertiullpame

Qitompany
Theintendedsituationof theregisteredoffice ofthecompanyonincorporationisas
statedbelow
87 VICTORIA STREET
51" ALBANS
HERPFORDSHIRE
Posicode | vy avx
I thememorandumisdelivered by am agentforthe subscribers of ;
thememorandum, plessemak R intheboxoppositeandinsertthe i x
agont'snmameand addressbhelow
CIDY INITINTIVE
87 VICYORTA SYREED
5% _ALBANS . HERTFORDSHXRE j_Postonde | pry 3xx
Numberof continuation shvoets stteched(sceNotes)
Prasentar’s nams, e
addiessandrsferenee | Forolidialuse .
it any): Sepursd i || Rosiroom
CI%Y INISTRPIVE -
871 VEICTORIA SY. r— _
) ST ALBANS g COmn i (T §
HERTEORDSHERE -z -~
ALL 3%x | T AUG 98
I
Companies 10 ‘ k?ivl ‘\:i:?f:%:ﬂmv:P&u&’ﬁmkm[ﬁ:um?%m&z:ﬁufmHmas'e. ’ Afourpageformissuedin August 1985



Please'donot |
writeinthis ', 7
margin "

The name(s) and particulars of the person who is, or the persons who are, to be the first director or
directors of the company (note 2) are asfollows: -

»

Mame (Note3] GAYXIL PATRICYIZA HOOK

Business occupation

FORMATION AGENT

Previous namels) (Note 3) MNationality
Address(Noted) 87 VICTORIA STREET BRITISH
ST ALBANS, HERTFORDSHIRE Date of birth (where spplicable
Postcode | ayv1 3xX%
Other directorships'!
NONI3

1 consent to act as director of the company named on page 1
Signature

Date 31/7/89

Lrani
Name {Note 3) Business occupation
Previous name{s} {Mote 3) Nationality
Address (Note d)
Date of birth fwhete applicible) |
{Note &)
Postcodde ,

Other directorships'®

i consent to act us direcior of the campony nanied on page 1

Signature Date
Name (Note3) Bagsimess vocupation :
Previaus nammels) (Mote 3) Matiomnality
| Addrass (fote4)
Date of birth (where applicatie)
- {(hMotems)
. 1 Posycode
Other directorstilps'® . !

lconsent te act 45 director of thie company named on page 1
Signature

Date

Comupanies 10 I

(1) Enter particuiars o
other directorships
held or previously
held (see Note 5). If
this spaceis
insufficient usea
continuation sheet,



Please dq notwrits v The name(s} and particulars of the person who is, or the persons who are, to be the first secretary,

this morgin

Please complete
Tagibly, preferably
inblack type or
bold block lettering,

dalate if the foren is
gigned Ry tha
subgenbets

delete if the form s
slgnad by an sgent
on hahaif of the
sutiseribiors,

All the subisenbiers
st giga ethae
personally o by

o getsan o¢ parsans
authodsed to stgh
for thom.

or joint secretarigs, of the company are as follows:
J

Name|[Notes3&7 ymaRpTN ROBERT GAUNT

Previous name(s} (Note3)

Address (Notesd%7) g+ yropORTA STREET

ST ALBANS ,HERTFORDSHIRE

Companies

Postcode ALL 3XX
| consentto act as secretary of the company nafned onfpage 1
/
Signature ]/,1/ f/ ﬂ: 6/) Date 31/7/89
f ; i
T v
Name [Notes3&7)
Previous name(s) {fote 3) )
Address (Notesa &7}
t Postcode |
I consent te act as secretary of the campany named on page 1
Signature Date
[ b
]
) |
it f() Can
Signature of agent an behall of subseribins | &J u ih Dae 31,7/89
L4
Stgreed Date
Signed ) Date
Sigricd Date
Stgned Daie .
Stgned Date
Sigred Dzte
10|
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The Companies Act 1985 £ 5@ | 5;4:

COMPANIES HOUSE

COMPANY LIMITED BY SHARES

Memorandum of Association
OF

GARDALE

LIMITED

1. The Company’s name is “
GARDALE LaMImeD.”

2. The Company’s registered office is to be simated in England
and Wales.

3. The Company’s objects are:—

(a) To carry on in conjunction with each other or as separ-
ate and distinct undertakings, all or any of the following -
businesses; manufacturers, importers, exporters, agents,
dealess (both wholesale and refail) in all arddes of
commiercial manufachwing, personal and household ugé
and consumption and in all kinds of raw materials, 4
warchousemen, storage contractors, shipping and for-.
warding agents, dealers in property and estates, property
developers, property managers, estale agents, insurance
agemts and brokers, financiers, financial agents and to act
as nomince, tiusice, apent, factor, broker, exeoutor,
admintstrator, receiver for or otherwise on behalf of
Companies, Corperations, finms or persons, buildefr s,
seaffolders, contractors, heating and wentilation mgr&}@ngm,gs OUSE
ecrs and contractors, refiigeration engineers, specalists > AUG 1389
and contractors, decoratoss, painters, bricklayeds, 26
carpenters, shuttering manuficturers @nd erectors,
joimers, public works contraciors, plasterers, piumbers, .@4(@
electricians, shop front fitters, builders and decorators 2&1@? <
merchants, civil, mechanical, constructional, agricultural, TS
consiifting, heating, eloctrical and general engineers,
welders, sheet metzl workers, blacksmiths, motor }Q@iq O




engineers, garage proprietors, -car hire service, taxi
proprietors and operators, travel agents, tour operators,
proprietors of vehicles and vessels of all kinds, transport
and haulage contracters, general engineers, tool makers,
booking agents for and managers of theatres, cinemas
and all other kinds of entertainments and sporting
events, turf and sporting accountants in all their bran-
ches, proprietors of shops, cafes, clubs, hotels and
restaurants, catering contractors, dealers in foods and
provisions of all kinds, wine and spirit merchants,
butchers, grocers, greengrocers, fishmongers, and poultry
merchants, farmers, florists, horticulturists, bakers,
confectioners, fobacconists, ironmongers, hardware
merchants, dealers in plastics of all kinds, antique
dealers, fumiture manufacturers and dealers, leather and
fancy goods dealers, jewellers, radio, television and
electrical retailers, dealers and repairers, toys, games and
sports equipment dealers, photographers and dealers in
al kinds of photographic maierial and equioment, film
producers and distributors, texile merchaants, tailors,
fashion designers, ladies and gentlemen’s outfitters, boot
and shoe retailers, perfumery and cosmetic dealess,
hairdressers, manufzcturing and retail chemists, printers,
publishers, stationers, adverdising and publicity agenis,
public relation specialists, consultants, business transfer
agenis ond cmployment agenis, computer operators,
programimers and dealers, mavket reseanch spocialists,
business advisers, mail order specialists, dyers and
cleancrs, dry cleaners, proprictors of launderestes,
cxcavation and demoliion contractors, plani hiress,
scrap ivon and waste merchants and to carry on all or
any of the said businesses, and provide services in
connection therewith either topether 2s one business or
as separate and distinct businesses, in any part of the
wonild.



(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 in connection with or as
ancillary to any of the above businesses or the general
business of the Company.

(c) To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands,
buildings, easements, rights, privileges, concessions,
patents, patent rights, licences, secret processes, machinery,
plant, stock-in-frade, and any real or personal property of
any kind necessary or convenient for the purpose of or in
connection with the Company’s business or any branch or
department thereof.

(p) To erect, construct, lay down, enlarge, alter and maintain
any roads, railways, tramways, sidings, bridges, reservoirs,
shops, stores, factories, buildings, works, plant and machin-
ery necessary or convenient for the Company’s business,
and to contribute to or subsidise the erection, construction
and mainienance of any of the above.

(E) To borrow orraise orsecure the payment of money for the
purpose of or in connection with the Cempany’s business,
and for the purposes of or in connection with the bormowing
or raising of money by the Company (o beoome amember
of any building socicty.

(¥) To morigage and charge the undexrtaking and all or any of
the real and personal property and assels preseat or future,
andallor any of the uncalled capital for the time beingofthe
Company, and to issue at par or at a premivm or disoouns,
and for such consideration and with such rights, powers and
privileges as may be thought fit, debeatunes or debenture
stock, either permanent or redeenmable or mayablc, and
collaterally or further to sccure any securities of the
Company by a trust deed or other assuramoe.

(6) To make advances o customers and others withor without
security, and upon such terms as the Company may
approve, and 1o guaraniee the liabilities, obligations and
contracls of any other person, firm or company whether a
customer of the Company or otherwise, and the dividends,
interest and mpnlal of theshares, stocks orsecuities of any
company of or in which this Company is a member or is
otherwise interested.



(r1) To receive money on deposit or loan upon such terms as
the Company may dpprove, and generally to act as
bankers for customers and others.

() To grant pensions, allowances, gratuities and bonuses to
officers or ex-officers, employees or ex-employees of the
Company or of any body corporate which is or has been a
subsidiary of the Company or a predecessor in business of
the Company or of any such subsidiary or to the dependents
or any member of the family of such persons, and to
conribute to any fund and pay premiums for the purchase
or provision of any such benefit and to establish and
support, or to aid in 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 instimte and
maintain any club or other establishment or benefit fund or
profit-sharing scheme calculated to advance the interests of
the Company or of the officeis of or persons employed by
the Company or any such subsidiary.

(" To draw, make, accept, endorse, negotiate, disoouat and
execute promissory notes, bills of exchange, and other
negotiable instuments.

(x) To invest and deal with the moneys of the Company not
immediately required for the purposes of the business of the
Company in or upon such investments and in such manner
as may from time (o ime be detenmined,

(v) Yo pay for any property or rights acquired by the Company
either in cash or fully or parly paidup shares, with or
without preferred or defierved or special rights or restrictions
in respect of dividend, repayment of capital, voling or
athenwise, or by any sccuntics widch the Company has
power 0 issue, or partly in one mode and pasly in another,
and generally on such teoms as the Company may
determine,

() To aveept payment for any property or nights sold or
othervise disposed of or dealt with by the Company, either
in cash, by instalments or otherwise, or in fully or pandy
paidp shares or stodk of any company or corporation,
with or without preferced or deferred or special rights or



restrictions in respect of dividend, repayment of capital,
voting or otherwise, or in debentures or mortgage
debentures or debenture stock, mortgages or other
securities

of any company or corporation, or partly in one mode and
partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities so
acquired.

(n) To amalgamate with or enter inio 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 this Company or which is
capable of being carried on 50 as directly or indirectly to
benefit his Company, and to acquire and hold, sell, deal
with ordispose of any shares, stock orsecurities of or other
interesls in any such company, and o guarantee the
contracts or liabilities of, subsidise or otherwise assist, any
such company.

() To purchase or otherwise acquire, take over and undertake
ali or any part of the business, property, labilities and
transactions of any person, finn or company canying on any
business which this Company is authorised to cany on, or
the carcying on of which s calculated to benefit this
Company or lo advenoce ils intenests, or possessed of
property suilable for the purposes of the Company.

(p) To sell, improve, manage, develop, tum to account,
eschange, let on rent, royaity, share of profits or other-
wise, grant lioenoes, easemems and other rights inor over,
and in any other manner deal with or dispese 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.

(0) To distribute among; the members in specie any property of
the Compaay, or any procecds of sale or disposal of any
property of the Company, but o that no distdbution
amounting to a reduction of capital be made except with the
saaction (if any) for the time being required by law.



(r) To do all or any of the above things in any part of the

world, and either as principals, agents, trustees, contractors
or otherwise, and cither alone or in conjunction with

others, and either by or through agents, trustees, sub-

contractors or otherwise.

(s) To do all such other things as are incidental or conducive to

the above objects or any of them.

And it is hereby declared that:—
(a) the word *Company” in this Clause, except where used in

reference (0 this Company, shall be deemed to include any
parinership or other body of persons, whether corporate
or unincorporate, and whether incorporated, registered,
resident or domiciled in the Uniled Kingdom or elsewiere,
and

(8) the objecis of the Company specified in each of the foregoing

paragraphs of this Clause shall be distinet and separate
objects of the Company and shall be no way limited by
reference to any other paragraphs hereof or to the order in
which the same occur, but shall be construed in as wide a
sense as possible as if each of the said paragraphs defined
the objects of a separate and distincet company.

The Lability of the members is limited.,

The Company’s share capital 5 £800 . divided
into 100 shares of £2.00 each.




W, the Subscribers to this Memorandum of Association, wis' to be
formed into a Comipany pursuant to this Memorandum, and v = ag-ce
to take the number of shares shown opposite our respective names.

Numberof Sharcs

NAMES AND ADDRESSES OF SUBSCRIBERS taken by cach

Subscriber

[ ONE

Marlin Robert Gaunt f
87 Vicloria Street f L/u
8l. Albans . ﬂ//
Hertfordshire iJ ) f/

AL1 3XX
ONE

Gail Patricia Hook
87 Victoria Street
St. Albans
Hertlordshire

AL1 3XX (rana

Dated this 31 dayof Jony , 19 89
‘Witness to the 2bove Signatures—

Clifford John Kimgshaolt
£7 Victoria Streel

St. Albans
Hedlordshite

AL1 3¥X




The Companies Act 1985

COMPANY LIMITED BY SHARES

Articles of Association
OF

GARDALE

LIMITED

1. Subject as hereipafier provided, the regulations contained in
Table A in The Companics (Tables A to F) Regulations 1985
(hexeinafter referred to as “Table A”) shall apply to the Company.

2. Regulations 8, 64, 76, 77 and ;13 of Table A shall not apply
to the Company.

3. The Company 3 a privale company and 2ccordingly no offer
or invitation shail be made to the public (wheder for cash or otherwisc)
to subscribie for any shares in or debeniires of the Company, nor shail
the Company allot or agree to alfot (whether for cach or otherwise) any
shares in or dzbentures of the Company with a view to 2l or any of
those shares or debentures being offered for sale to the public,

4. At the date of the adoption of these Axticles the capital of the
Company is £100  dwidedinto 100 Ordinary Shares of £1 each.

5. (a) The Directors may subject to Azticle 6 hereof allot, grant
options over, or othicrwise deal with or dispose of any relevant
securities (s defined by section 80(2) of the Companies Act 1985j of
the Company to such persons and generally on such terms and
conditions as the Directors think proper.

(b) The general authorily conlerred by paragraph () of this
Atticle shall be conditional upon due compliance with, Article 6 hereof
and shall extend to the amount of the authorised share capital of the



Company upon its incorporation. The said authority will expire
five years from the date of incorporation unless renewed, varied
or revoked by the Company in general meeting in accordance
with the said section 80.

(c) The Directors shall be entitled under the general authority
conferred by paragraph (a) of this Atticle to make at any time before
the expiry of such authority any offer or agreement which will or might
require relevant securties of the Company to be allotted afier the
expiry of such authority.

6. (a) Subject to any direction to the contrary that may be given
by the Company in general meeting all shares authorised pursuant to
Article 5 hereof to be ailctted shall be offered to the members in
proportion to the existing shazes held by them and such cifer shall be
made by notice in writing specifying the number of the shares to which
the member is entitled and limiting a time (being not less than 21 days)
within which the offer if not accepted will be decmed to have been
declined, and after the expiry of such time or upon receipt of an
intimation from the member to whom such notice is given that he
declines to accept the shares offered, the Direclors may, subject to these
Articles, allot or otherwise dispose of the same to such persons and
upon such terms as they think most beneficial to the Company. The
Directors may in like manner dispose of any such shares as aforesaid
which, by reason of the proportion bome by them fo the svmber of
persons entitled to any such offer as aforesaid or by reason of any
other difficulty in apportioning the same, cannot in the opinion of
the Directors be convenicntly offered in manmer hereinbefore
provided.

(b) By virtue of seciion 91(1) of the Companics Act 1985, sections
89(1) and 9(1) to 90(6) inclusive of that Act shall mot apply to the
Company.

7. ‘The Company shall have a first and paramount fier on every
share (whether or ot it is a Sully paid share) for all money~ (whether
presently payable or not) called or payable ar a fixed time i respect
of that share and the Company shall also have & first and paramount
lien on all shaces (whether fully paid or not) standiog registered in the
name of any member whether solely or one of two or money jvint
holders for all moneys presently payable by him or i estate to the
Coritpany; but the Direclors may at any fime declare any share to be
wholly or in part excmpt from the provisions of this Asticle. The
Company's lien (if any) on a share shall extend to all dividends payable
thereon,



8, The Directors may, in their absolute discretion and without
assigning any reason thetcfore, decline to register any transfer of any
share, whether or not it is a fully paid share. The first sentence of
regulation 24 of Table A shall not apply to the Company.

9. In accordance with section 372(3) of the Companies Act 1985
in every notice calling 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 vote
instead of him and that a proxy need not be a member of the Company.
Regulation 38 of Table A shail be modified accordingly and the second
sentence of Regulation 59 of Table A shail net apply to the Company.

10. Inregulation 41 of Table A thereshall be added at the end: “If
at any adjourmned meeting a quorum is not present within half an hour
from the time appointed for the meeting the meeting shall be dissolved.”

11. Unless and until the Company in general meefing shall
othenwise determine, there shall be no maximum number of Directors
and the minimum number of Directors shall be one. ¥ and so long as
there is a solc Director he may exercise all the powers and authonities
wested in the Directors by these Aaticles and by Table A aad regulation
89 of Table A shall be modified aoccordingly. The first Directors of the
Company shall be as named in the statement delivered to the Regisurar
of Companies pursuant to section 10 of the Companies Act 1055,

12, The Company shall not be subjoct o section 293 of the
Compauies Act 1935, and accordingly any person may be appointed
or clecied 25 a Director, whaiever bis age, and no Director shall be
required to vacate his ofiice of Direcior by reason of his atiaining or
having attained the age of seventy years or any other age.

13. No person oiher than a Direclor refiding by rotation shall be
elected a Director at any peneral moeting wnless—
(i) he is recommended by the Directors; or
(if) not less than fourteen or more than thidy-five clear days before
the date of the metling a nofioe in wrting signed by a member
qualified to vole ai the meeting has been givea to the Company
of the intention to propose that person for election, together
with a notive in writing sigeed by that person of his willingness
1o be elecled.

14. A Director shall not be wequired to hold any share
quialification buk shall nevertheless be entitled 1o receive notice of and
to atiend at all gencral mectings of the Company and at all separate
peneral meetings of the holders of any dass of shares in the capital of
the Company.




NAMES AND ADDRESSES OF SUBSCRIBERS

.:“ £l
Martin Robert Gaunt / /
87 Vicloria Street M ! (.

St Albans
Hertfordshire

AL1 3XX S M/

3ail Patricia Hock
87 Vicloria Sireet
81 Albans
Heitfordshire

ALl 3XX u w‘/&

Dated this 31 dayof JULY 1989 .

Witness to the aboye Signatures— P

Clifford Johw ICingshrolt ~ /
&7 Victodia Strent

St Albans

Hertfordshive

ALT axx



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2413680

[ hereby certify that

GARDALE 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 16 AUGUST 19288

Pleon.

P. BEVAY

an authorised officer

HCO078



. il

FEE ¢ PAID

£[40 It

COMPANIES HOUSE |

Company Mumber 2413630
THE COMPANIEZ ACT 1935
PRIVATE COMPAMNY LIMITED BY SHARES

SFECIAL RESOLUTION of GARDALE LIMITED

At an Extraordinary General Meeting of the above nanad
Conpany duly convened and held at 3 Chenies Villags Bucks
WD2 6EQ on 14 Septembear 1982 the {ollowing Special
kesolution was duly passed;

"That the MName of the Comnpany be changsed 1o LCMEARD STERLING
LIMITED’

4

G C CIFRIN -~ CHALIRMAN

NG

20 55 189

\ CONPANIES
HOusE




FILE COPY

CERTIFICATE G INCORPORATION

ON CHANGE OF NAME

No. 2413680

I hereby certify that

GARDALE LIMITED

having by special resolution changed its name,

is now incorporated under the name of

LOMBARD STERLING LIMITED

Given under my hand at the Companies Registration Oifice,

Cardiff the 27 SEPTEMBER 1989

M. ROSE

an authorised officer

HCoosB



Company Number® *241:3620
THE COMPANIES ACT 1985
FRIVATE COMPAMY LIMITED BY SHARES

SFPECYAL RESOLUTION OF {OMEARD STERLING LIMITED

comp R IS
4

At an Extraordimary General Meating of the above named
Company duly convened and held at 52 Chenies Vlllage Bucks
WDZ GEQ on 20 Ocitober 1982 the following Special Resolution

was duly passed:

*That the name of the Cospany be changed to HALLMARK COMPANY

SERVICEZ LIMITED'

& C ZIPRIN — CHAIRMAN

N\Jr‘J!

OO

O aniGS HDUSE
Z 4 0C7 1983

L e r‘“?r-"‘"»‘

" @I,

e
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2413680

| hereby certify that

LOMBARD STERLING LIMITED

having by special resolution changed its name,

is now incorporated under the name of

HALLMARK COMPANY SERVICES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1 NOVEMBER 1989
M fre

M. ROSE

an authorised officer

HCD0SB
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Company Number: 2413680

The Companies Act 1985

Private Company by Shares

ORDINARY
RESOLUTTONS

of

HALLMARK COMPANY SERVICES LIMITED

T an EXTRAORDINARY GEUNERAL MEETING of the above named Company
doly convened and held at 140 Tabernacle Street, London EC2a 4SD
on 27th December 1989

the folloving ORDINARY RESOLUTIONS were duly passed, viz:

RESOLUTIONS

1. THAT the 3hare Capital of the Company be increased from
£100 to £2,500 by the creation of 2,400 Crdimary Shares
of &1 each to rank parri passu with the existing Share
Capital of the Compuny.

2. THAT the Directors be and are hereby unconditionally
authorfised to aliot ghares up to the amount of the share
capital as increased by Reolution ! above at anmy time or
times during the pericd ©f 5 years fron the date hereof.

ehermacde 5tesd
MALLISARY I Tenuce S0

SERVICES p™ Gan i
L 13T E D 550009 ity Sennt
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Piease do nat Pursuant to section 123 of the Companies Act 1985
wrile in
1his margin
To the Rogistrar of Companias ior ofiicial use  Company number
Floass complete Address overleaf e T,
lagibly, prefarably ( ) | S 24132680
In black type, or o o b b

bold block Isttering  Name of company

, ]
* insert fu!l pame I l

of company BALTMARK COMPANY SERVICES LIMITED

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

dated 27th Decenber 1989 4o pominal capital of the company has been
incressed by £ _< 2,400 beyond the registered capital of £ 100
§ the capy mustbe
printad orinsome - A copy of the resslution authorising the increase is attached.S
other fsem apoicved
by the registrar

The conditions len. vating rights, dividend rights, winding-up rights etc} subject to which the new
shares have been ar are 1o be issued are as fellow:

By Crdinary Roolution passed the shore capital of the
Company was increased from RI00 to £2,500 by the creation
of 2,400 shares of £1.00 each. The mew Shaxes to ramk parri
pasow with the existing shores.

Piease tick hers 1f
contimued overleaf
F 4 [‘fgaﬂlﬂ f,
actle v
Searotary y {L“’Lw Socrotaty
- LGTe :‘ i ‘u 1
Adminisaine Supmed - U" rd Wesignationd: Date 29.12.00
Raceiwe ar
Hezetin i
(Saatar) 83
oppecerate : i
et Presontes’s vame addiens and For eifirsal Use
reledanae (i any): oner Sedoh | Fostroom

T Teternacle 2o
%‘&ﬂ: TA ’:"*’Y“ onlat 22435

¥ ”ﬂc:—‘i :
:.l MiT E mewi‘“m&uﬁwmv .

F I

e
, ! . o
v et b A Bl B e A Dkt st Pt i v s Rt B s peanils



COMPANIES FORM No. 224

Notice of accounting reference date
(to be detivered within 6 months of

incorporation)
Pte_?s? do not Pursuant to section 224 of the Companies Act 1985
wriig in
this margin
t
To the Registrar of Companies For official use  Company number
Pleata complete ===
legibly, prefcrabyy  \/\0dress overleaf) L1 17 [za13680
in black typo, or A
bold block lsttering Name of company
I N
e eme HALLMARK COMPANY SERVICES LIMITED
gives notice that the date on which the company's accounting reference period is to be treated as
coming to an end in each successive year is as shown below:
Important

The accounting

refsrance date to

be entered along- Day Month
sida shauld be
completed asin the l
folfowing examples: 3 2

5 April
Day Month

-
PSS T Y

1i1

4 Insart

girecm.’.

scrotary,

Administrator, Qﬁink\ $ \3
» . irector ,

gggfiﬂisﬂaﬁve Signed N B %egignaaonij: , @"‘\ e 2.1.1990
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Company No: 2413680

SPECIAL

RESOLUTION The Companies Act 1985
Private Company Limited
by Shares

of HALLMARK COMPANY SERVICES LIMITED

At an Extraordinary General Meeting of the above-named Company duly
convened and held at 140 Tabernacle Street, London EC2A 4SD

on 2lst ARugust 19950

the following SPECIAL RESOLUTIONS were duly passed, viz:~

RESOLUTIONS

1. That the Memorandum of Association be amended by the deletion of

the existing Clause 3 and the adeption of a new Clause 3, as eet cut in
the printed document attached;

2. That the Articles of Aascciation , as oet out in the printed

decument attached, be adopted in substitution for, and to tke exclusion
of, all tho existing Articles of Asscciation.
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THE COMPANIES ACTS 1985 TO 1989

PRIVATE COMPANY LIMITED BY SHARE$ o
MEMCRANDUM OF ASSOCIATION 2B A6 e oo
L

b

OF HATLLMARK COMPANY SERVICES Limitkp

M 3
!

a ST rEmman meoace .

(As amended by Speclal Resolution passe;

1. The Company’s name is * Hallmark Company Services Limited

2. The Company’'s registered offlce is to be situated in England and
Vales.

3. The Company‘'s obijects are:-

{A) To carry on business as company registration agents, business
transfer agents, secretaries, registrars and directors of companies
whether registered under the Companies Acts or any other act or
unregistered, agents for all types of business including insurance,
intermediaries, promoters, providers of clerical and other services
and office accommodation and to act as nominee or agent for any
person or persons, company, corporation, government, state or
province, or for any municipal or other authority or public body; to
hold in trust as trustees or as nominees and deal with, manage and
turn to account, any real and personal property of all kinds, and in
particular shaxres, stocks, debentures, debenture stock, bonds,
securities and investments of all classes, policies, book debts,
claims and chosges in actlon, lands, buildings, hereditaments,
business concerns and undertakings, mortgages, charges, annuities,
patents, licenses and any interest in real or personal preperty, and
any claims against such property or agaimst any person Oor Company;
to act ap fiscal or transfer agents or registrars of shares, stock,
bonds and other secuxities of any government, state, municipality,
body politic, corporation or company, and im such capacity to
receive and disburse money, to transfer, register and countersign
certificates and like documents.

(B) To corry on any other business which in the opinion of the
Company, may be capable of being conveniently or profitably carried
on in connection with or subsidiary to any othexr business of the
Company and is calculated to enhance the wvalue of the cCoopany’s
propertv.

{€C) To purchaso or by any other peans acquire freehold, leaschold or
any other property for any estate or interest whatever, movablie or
immovable or any interest in such property, and to sell, lease, let
on hire, daovelop such property, or otherwice turn the saze to the
advantege of the Company.

* The name of the Company was changed £rom Gardale Linmited to
Lombard Sterling Limited om 27th Septercber 1989 asd to Hallmark
Company Services Limited con 1st Hovezber 1989.




(D) To apply for, rceglioter or by other means acquire any patents,
patent rights, brevets d’invention, llcences, trademarks,
concessions and inventions and to use and turn to account the same
or to develop, sell or assign the same or grant licences or
privileges in respect thereof or otherwise turn the same to the
advantage of the Company.

(2} To build, reconstruct or generally maintain buildings and works
of all kinds, whether or not these are situate on the property of
the Company.

{F) To invest and deal with the monies of the Company in such shares
or upon such asecurities and in such manner as from time to time may
bhe determined.

(G} To enter into arrangements for joint workings in business or
amalgamate with or enter into any partnership or arrangement for
sharing profi.ts,' union of interests, reciprocal concession or Cco-
operation with any company, firm or pexson carxying on or proposing
to carry on any business within the objects of this Company or which
ie capable of being carried on go as directly or indirectly to
benefit the Company. -

(H) To purchase or otheruise acquire, take over and undertake all or
any pert of the business, property, lisbilities and transactions of
any person, firm or company carrying on any business the carrying on
of which is calculated to benefit this Company or to advance its
interests, or possessed of property suitable for the purposes of the
Company .

(I) To sell, improve, manage, develop, turn to account, let on rent
or royalty or share of profits or otherwise, grant licences or
easements or other rights in or over, or in any other manner deal
with oxr dispoee of the undertaking and all of wny of the property
and aspets for the time being of the Company for such ccnsideration
as the Company may think £it.

{(J) To subscribe for, take, purxchase or etherwiece acquire either for
cash, shares oxr debentures in this Company or any other
conslderation any other company or busincss which, in the cpinion of
the Company, may be carrizd on so ag directiy oxr indirectly to
benefit the Company.

(K) To sell or otherwise dispoese of the whole or any part of the
business or proporty of the Coopany for any conslderation, shares or
debentures ag the Cospany may think fic.

(L} To lend and advance money or glwve credit on any terms and with
oxr without gecurity to any company, f£irm or person (including
without prejudice to the generality of the foregoing any holding
company, subsldiary or fellow subsoidlary of, or any other company
agsoclated in any way with, the Company), to enter into guarantees,
o.cntracts of indennity and ouretyshipa of all kinds, to receive
mouey on depoait or loan upcn any terms, and to secure or guarantee
in any manrer and upon any tersms the payment of any sum of money or
the performence of any cbligaticn by any company, firm or person
{including without prejudice to the genmerality of the foregeing any
such holding company, subsidiary, fellow subsidiary c¢r associated




company as aforasaid).

{¥) To borrow or ralse money in any wmanner and to secure +the
repayment ¢f any meonay borrowed raised, or owing by mortgage,
charge, standard security, lien or other security upon the whole or
any part of the Company’s property or assaets (whether preseit or
future), including its wuncalled capital and also by a similar
mortgage, charge, standard security, lien or security to secure and
guarantee the performance by the Company of any obligation or
liability it may undertake or which may become binding on it.

(N} To draw, make, accept, endorse, discount, negotiate, execute and
lLgesue cheques, bille of exchange, promissory notes, bills of lading,
warrants, debentures and other negotiable or transgferable
instruments.

(0) To apply for, promote, and obtain any Act of Parliament, order,
or licence of the Department of Trade or other authority for
enabling the Company to carry any of its cobjects inteo effect, or for
effecting any modification of the Company‘'s constitution, or for any
other purpose which may seem calculated directly or indirectly to
promote the Company’'s interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company’s interests.

{P} To support and subscribe to any funds and to subscribe to or
assist in the promotion of any charitable, benevolent or public
Purpose or object for the benefit of the Company or its employees,
directors ox other officers past or present and to grant pensions to
such persons or their dependants.

{Q) To distribuke among the members of the Coepany in Xkind any
property of the Company of whatever nature.

{R}) To pay all or any expenses in connection with the promotion,
formaticn and incorporation of the Company, or to contract with any
company, firm or person to pay the sare, and to pay commission to
brokers and others for underwritlng, placing, selling, or
guaranteeing the subscription of any shares or other securities of
the Company.

{5} To <o all such other things as may be deemed incidental or
conducive to the attainmert of the Company’s objects or any of them.

Hone of the objects set forth in any sub-claume of thig Clause shall be
restrictively construed but the widest interpretation shall be given to
aach such object, and none of gsuch objects shall, except where the
context expresely #o requires, be in any way limited or restricted by
roferance to or inforence froo any other object or cbjects set forth in
any such sub-clauge or by reference to or inference frem the ternms of
any othar sub-clazuse of this Clause, or by reference to or inference
from the name of the Cospany.

4. The liability of the Hembersn is limited,

5.%# The Company‘’s share capital is £2,500 divided into 2,500 Shares of
£1 each.

* The Share Capital of the Company was increased from E190 by Ordinary
Repolution passed on 27th December 1989.



We, the subscribers to thlia Memorandum of Association, wlsh to be
formed inte a company pursuant to this Memorandum, and we agree to
take the number of shares shown vppoeite our respective names.

Names and Addresses of subscribers Number of Shares
taken by each
Subscriber
Martin Robert Gaunt One
87 Victoria Street
St.Albans

Hertfordshire ALl 3XX

Gail Patricia Hook One
87 Victoria Street

S5t albansg

Hertfordshire ALL 3XX

Dated the 31st day of July 1989

Witness to tho above signatories:-

Clifford John FXingohott
87 Victoria Street

St. Albans
Hertfordshire AL1 33X



THE COMPANIES ACTS 1985 TO 198%
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ARTICLES OF ASSOCIATION |
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OF HALLMARK COMPANY SERVICES LIMITED]
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COMPAL™ W Lol

( As adcopted by Speclal Resolution passed 21Bbefuaguab—309564

PRELIMINARY

1. {(a) Subject as herelnafter provided the Regulations contained in
Table A in The Companies (Table A to F) Regulations 1985 ("Table
A") shall apply to the Company.

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

2. Regulations 3,8,24,41,46,48,64,67,73 to 77 inclusive and 94 to 97
inclusive of Table A shall not apply to the Company.

3. The Company is a private company and accordingly no offer or
invitation shall be made to the public (whether for cash or otherwise)
to subscribe for any shares in or debentures of the Company nor shall
the Company allot or agree to alloh (whether for cash or otherwise) any
shares in or debenturcs of the Company with & view to 211 or any of
those shares or debentures being offered for sale to the public.

SHARES

4. (a) Subject to Article 5 below all unisgued shares which are
comprised in the authorised share capital with which the Company is
incorporated shall be under the control of the directors and for the
purposes of Section 80 of the Act the directors are unconditicnally
anthorised to exerciss the power of the Cozmpany to allot sharves
grant options ower or otherwise dispose of the mame to smuch pexsons
and on such terms as they think fit at any ticme or times during the
pericd of five years from the date of incorporation and the
directors may after thax period allot any shares or grant any such
rights under this authority in purswance of an offer or agreement
made by the Coopany within that perxicd.

{b) The authority given above cay be reneved xrevocked or varied by
ordinary resoiution of the Cezpany in general peeting.

5. (a) In accoxdance with Section 91(1l) of the Act, Secticns 85{1) and
90(1) to (6) (imclusive) of the Act shall mot apply to the Company.

(b) Aldl uniosued shares which are pot comprised in the authorised
share capital of the Coopany with which the Company is incorporated
vhail be offered to the members in proportfon as nearly as may be to
the number of the exinting shares held by them respectively unless
the Company in general meeting shall by epecial resolution otherwise

b}



direct. Such offer shall ke made hy written notice specifying the
nunber of shares offered and a peried (not being less than 14 days)
within which the offer 1f not accepted will be deemad to be
declined. After the expiration of this period or, if earlier, on
receipt of notice of non—acceptance, those shares so declined shall
be offered to the members who have within the sald period accepted
all the shares offered to them in the proportion aforesaid in like
terms in the same manner and 1limited by a like pericod as the
oxiginal offer. The directors may in accordance with the provisions
of this Article allot grant options over or otherwise dispose of
such shares not accepted pursuant to such offers together with any
shares not capable of belng offered aforesalid except by way of
fractions to such persons on such terms as they think fit provided
that such shares shall not be disposed of on such terms which are
more favourable to the subscribers therefor than the terms on which
they ware offered to the members. The provisions of this Article
shall be subject to Section 80 of the hct.

LIEN

6. The Company shall have a first and paramcunt lien on every share
(whether or not it is a £fully paid share) for all moneys (whether
presently payable or not) called or payable at the fixed time in
respect of that share and the Company shall also have a firat and
paramount lien on all shares (whether or not it is & fully paid share)
registered in the name of any mexmber whether solely or one of two or
more joint holders for all such moneye pregently payable by him or his
estate to the Company. However the directers may at any time declare
any share to be wholly or in part exempt from the provisions of this
Article. The Company’s lien cn & share shall extend to all dividends
payable thereon.

TRANSFER OF SHRRES

7. (a) Ho share or beneficial cwnership of a chare shall ke transferred
{otherwise than to the Coxpany under Regulation 35 of Table A) until
the rights cf pre-exption hereinafter conferred have been exhausted.
Any obligation to tramsfer a chare puromant to this Article is an
cbligation to trancfer the ontire legal ard beneficlal interest in
guch share.

(b) A recber who Lntends to treonofer any chare or any interest
therein {including for this purpoee tho aseignment of the beneflcial
interest in, or the creation of any charge or other eecurity
interest over, such share or the resunciation or agssiyement of any
right to receive or subseribe for such shave) (“the Sellerm) shall
give notice ("the Tramnsfer Hotice*) to the directors of his
intention and the particulars of the shares (“the Tranefer Shares™)
togather with the price per share at vhich ke is willing to sell
{"the Specifled Price™). A Tramsfer lotice once received by the
directors io Lrrevecable unleos poragraghs {d) or (k) apply.

{c) The Transfor ltiotice phall constitute the Corpany ae agent of the
Saller for the sale of the Tramofer Shares Lo the mezbers other than
the Seller {"the Offerecs®) at the Specifiecd Price smave that if the
directors do not accept that the Specified Price constitutes a falr
price they shall instruct the Auditeors of the Company (who shall act
as exports and not ap arbitrators se that any prowision of law or
statute xelating to arbitration shall mnot apply) to cextify in



writing ("Cartificate of Value") the value of tha Tranefer Shares as
between a willing selleor and a willing buyer., The Auditors’ decision
on the valuc of the Transfer Sharas between a willing seller and a
willing buyer is within the Auditors‘ complete discretion and their
certification shall be £inal and binding on the members. The
Specified Price in the Transfer Notice shall be substituted by the
price in the Certificate of Value. The Company upon receipt of the
Cortificate of Value shall forthwith furnish a copy thereof to the
Seller. The Seller shall bear the cost of the valuation.

(d) If upon receipt of the Certificate of Value the Seller considers
that the price decided upon by the Auditors of the Coapany is not a
reasonable one he shall be entitled to revoke the Transfer Notice
within 7 days of receipt of the Certificate of Value by written
notlce to the directors (*thr First Revocatlen Period™). Thereafter
the Transfer Shares will not be offered by the directors to the
Offerees or by the Seller to any other person or persons unless at a
later date the Scller serves another Tranafer Notice in respect of
the Transfer Sheres In which event all the provisions of this
Article shall apply.

(e) If the Seller hae not revoked the Transfer Notice upon expiry of
the First Revocation Periocd the price (whether by reference to the
Specified Price or the Certificate of Value) shall be fixed in the
Transfer MHotice as the final price (*the Final Price”} and the
directoxs shall by notice in writing (“the Offer Notice™) Ainform the
Offerees of the number and price of the Transfer Shares and shall
invite the Offerees to apply in writing to the Cempany, within 21
days of the date of despatch of the Offer Netice [which date must be
stated therein), for a maxicum nucter of the Transfer Shares.

{(£) If such Offerees withim the pericd of 21 days stated in the
offer Notice apply for all or any of the Transfer Shares the
directoxs will allocate the Tramsfer Shares applied for to the
applicant Offerzen in such preporticne (eox as mearly as may be and
without increasing the number zold to an Offeree beyernd the number
applied for by hir) as their xicting holdimgs bear to the totai of
the holdimgo of %he applicont Offerees. The Transfer Sheres not
capable of being allocated without imvolwing fracticns ghall ke
allocated to the applicant Offarces im cwch propsrtion as the
directoxp think f£it. Any cutotending Tromofor Shares may then be
allocated im such wanner as the Jdirccters think £Iit o those
offorees who applicd for ouwch Tranasfer Sharen provided mo Offeree
shall be allocated oharen im oxceas of the murber of pkarer applied
foxr by him.

{g} If upon expiry of the 22 day poriod specified fu the Offer
Notice tho dirocters chall have meceiwed applications for eome but
not all of the rexaimimyg Teanofer Shares the directore may mominate
within 14 days from the expixy of the Offer Notice a person o
porsana which ray (ocubject to tho Ret) o the Conpany o whom the
Transfor Sharxes not applied for will be allocated. The dirsctors
ohall glve notlce in wwiting (thke =Allocaticon Notlce") of wouch
allocatdions pursuant ko paragraph (f) and this paragraph to the
Seller and o the porsome te whom the Transfer Shares have boen
allecated. The Alloeation totice ruest spocify tho dateo of despatch
of tha Allecatien hotics, the name and addrens ©f the percons to
wiiat the allacaticns have been mode, the price and method of payment
and nurber of Tramefor Sharves to bs allocated and the clace and time

3



for completion (which shxll be 21 days {rom the date of despatch)
and that the Allocation Notice ls subject to the Sfeller’s right of
revocation pursuant to paragxaph (h).

(h) The Seller may revoke the Transfer Notice Lf after service of
the Allocation Notice not all the Transfer Shares have been taken
up. Notice must be given in writing by the Seller to the Company
within 14 days of the date of the Allocation Notice (the “Second
Ravocation Period™}.:

(1) If the Seller has not revoked the Transfer Hotice upon expiry of
the Second Revoecation Period the Seller shall be bound upon payment
of the purcl.ase price due in respect thereof to transfer the shares
comprised In the Allocation Notice to the person or persons (which
may be the Company subject to the Act) named therein on the day and
at the time epecified thexein,

{(J) In the event that the Sellier falls or refuses to transfer the
Transfer sShares having beccme bound so to do the Company may receive
the purxchase price in trust for the Seller fnd may authorise some
parson to execute a transfer of the Transfer Stares in favour of tne
purchasers.

(k) Duxing the 3 monthe folluwing the expicy of 56 days from the
date of the Offer Notice the Seller may {subjact mevertheless to the
provisions of paragraph (1)) transfer to any person and at any price
but not less than the Fimal Price fixed in the Transfer HNotice any
of tThe shares cooprised thereim not imciwded in the Allocaticon
Notice or all bui not parkt of the Transfer Shares comprised in the
Transfer Notice if the Seller has revoked the Yransfer Notice under
paragraph (h).

{1) The directors cay in their aboolute discretien and witkeut
aosigning any reascen therefor declime to register the transfer of a
share whothar or pot £t i a fully paid share.

GENERAL, MEETINGS

8. In owory motice conveniny o gemeral oooting of the Company there
shall appoar a statuament that a cender entitled to atdend 2nd vete io
antitled to aprolint & proxy ood sho proxy mocdl not be o aomber ©f the
Coopany and Regulatfon 38 of Table 2 chall too modiffied accordingly.

2. ¢(a) If £he guorun prasccibed by Regnloticn 49 of Tobile 2 Sn not
pregont within 30 minvtes from the time appointed for the meeting,
the enoting oholl stond adfcurncd to the cone day in the mext week

at the sare tiro amd place or coch time 208 place as the directors
iy datorming.

(b} I at zke adjcurned reaticg 8 Quetom iy mot precent within 20
cinutes of the tlso appointed for the mweting one porsen entitled
undor Regulation 40 of Table A to be connted ln & guorum present at
the woeting ehall conotitats a guorum.

10.¢da) A resolubilan pur to the vwte ¢f a wocting chall do docided oz a
show of Bacds unless bofore oo on the declaration of the result of
the show of honds a poll is duly dovamded.



{b) A poll may be demanded by the chairman or by a member (present
in person or by proxy) having the right to attend and vote at the
meeting.

{¢) The demand for a poll may before the poll ie taken ke withdrawn.

(48) A demand so withdrawn shall not be taken to have invalidated the
result of a vate on a show of hands declared before the demand was
made.

1l. A resolution in writing executed purssant to Regulation 53 of Table
A and which is expzessed to be a special resolution or an extraordinary
resolution shall have effect accordingly.

VOTES OF MEMBERS

12. The words *or by proxy™ shall be inserted after the word “person®
in regulation 54 of Table A.

11. The words "Unless the Adirecktors Qetermine otherwise® shall be
inserted at the commencexment of Regulation 57 of Table A.

14. Thy words "2% ninutes® shal) be cubstituted for "48 hours™ in
Regulation 52(a) of Table R and for ™24 hours” in Regulation 62(h) of
Tablae A.

DIRECTORS

15. Unless asd uatil othorwise dekermimed by the Conpasy in general
meeting there shall be no maxirun muzber of Qdirectors and the mindsum
nunber of directoszs shall be one. Whenseover there shall be a sole
director suzch director may cxexcise all the powers diszreticns and
authoritios vested in the dipoctors by these Arkicles amd by Teble R.
The worde "ard unless g5 fixed a2t apy otfher nucber shall be two™ shall
bo omftted froo Regulation 8% of Table A.

16. The directors mpy oxercise all tho govers of the Cogmpany to borrow
without limir ao to axoust and wpon ocuch ferms and in guch manner as
thoy think fir and subjoct {fn the cane ©f ooy cocurkty convertible
into phaxas) to Secticn 82 of tho Ret to grant any mertgage charge ©r
ptandard socurity cwver fto wodertakien proporty ond uncalled capital ox
any part theresf and zo lecue dabonmtures dcbentswe okock or any other
socuritios whether outright or ss cocupity for any Gebt Qiability or
ohligation of the Coupany oz of ony third party.

27.qad Thoe werds "and may aleo detemmime the metatica Im which amy
agditionnel directore are to retriwe™ shallll bo onitted £rom regalation
78 of Table h.

¢h) the gesond smd thiisd eoxtesces of Roguilatiien 79 of Table X shall
o anfetead,

18. A dirvestor who fn i asy wey elther divectly er indirectly
interopted 18 any esptrast trassactics or arcengement {whether actual
or propogaed) wish the Cuopary or s which the Corpany io otherwice
interesked shall dueclare dho patare of hig dntorect abt 2 mecting of the
dicectors im azoordarse with Sioticoa 217 of the ket. Scbject to such
distdosure a disootor shall be emtitled to wete in zesport of any cuch
eapipast tratwarkion <f arsasgemsst ihetlber net 1 or prepored) im
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which he is interested and vhethor or not he votes he shall be counted
in reckoning whether a quorum is present or not.

NOTICES

19. The third sentence of Regulation 112 of Table A thall be omitted
and the following sentence be ingserted as the final sentence "A member
whore reglietered address is not within the United Kingdom is entitled
to receive any notice from the Company and that such notices be sent to
the registered address by prepaid airmail”.

INDEMNITY

20. In addition to the indemnity conferred by Regulation 118 of Table A
and subject to the provisions of the Act every such person as is
mentioned in the sald Regulation shall be entitled to be indemnified
outt of the assets of the Company against all expenses Jlosses or
liabilities incurred by him as agent of the Company or for the
Company’'s benefit or intended benefit or in or about the discharge or
intended discharqe of hie duties in relation to the Company.
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COMPANIES FORM No. 123 :

Notice of increase
in mrominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company number
(Address overleaf) i" - 'i' "";" - 'i 2413680

Name of compeny

»

HALLMARK COMPANY SERVICES LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated __ 1St July 1992 the nominal capilal of the company has been
increased by £ 325 beyond the registered capital of £ 2,500

A copy of the resolution authorising the increase is atteched.§

The conditions {eg. voting rights, dividend righis, winding-up rights etc.) subject to which the new
shares have been or are 10 be issued are as follow:

The Share Capital of the Company was increasea from £2,500 to
£2,825 by the creatiom of 325 mew ordinary shares of £1 each
to rank pari passu with the existing shares of the Company

by Ordinary REsolutiom passed ILst July 1992.

Ploase tick here if
continwed overleaf
“ Directoxr
Signed Designationd: Date §.7.92
Prese;(a name add:ess and 1 For efficial Use
refarernce (if any}: ¥ Gensial Soction




Company Number : 2413680
The Companles Acte 1985 to 1989

Private Company Limited by Shdres

ORDINARY
RESQLUTIONS

of BALLMARK COHMPANY SERVICES LIMITED

AT an EXTRAORDINARY GENERAL MEETING of the above named Company
duly convened and held at 140 Tabernacle Street, London EC2A 45D
on lst July 1992

the following ORDINARY RESOLUTIONS werxe duly passed, viz:
RESOLUTICNS

1. TBAT the Share Capital of the Company be increased from £2,500 to
£2,825 by the creation of 325 Ordinary Shares of £1 each to rank
pari passu with the existing Share Capital of the Company.

2. THAT the Directors be and are hereby unconditionally authorised to
allot shares up to the amount of the Share Capital as increased by
Resolution T szbove at any time or times during the pexicd of 5§
years from the date hereof.




o

Company Number : 2413680
The Companies hcts I985 to 1989

Private Company Limited by Sharas

ORDINARY
NESOLUTIONS

af MALIMARK COMPANY SERVICES LIMITED

AT an EXTRAORDINARY GENERAL MEETING of the above nared Company
duly convened and held at 140 Tabernacle Strest, London ECZA 4sD
on 20th January 1993

the following ORDINARY RESOLUITONS were duly pagsed, wiz:

RESOLOTIONS

l. THAT the Share Caplta)l of the Coupany beé increased frexm £2,825 to
£20,000 by the creation of 7175 Ordinary Sharet of £1 each to rank
parl passu with the existing Share Capital of the Conpany.

2. THAT the Directors be and are hereby urncondizionally avthorised to
allox ghares up to the azocune of the Share Capital us Increased by
Resolutlon 1 above at any time or times durlng the periocd of 5
yaard fram the date hereof.

‘o/Pn:ter
Chairman

gaM ihepbeona:01-280 60
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Plsase do not Pursuant to section 123 of the Companies Act 1985
write in
this margen
TJo the Registrar of Companies For official use  Company number
Plewse complat L ofamiie diunle s}
legibly, prlt!::a;ly {Rddress overleaf) | | ] 2413680
in Black typs, or e

bold block lattming  Name of company

* esen fulrome HALLMARK COMPANY SERVICES LIMITED

of compary

givas motice im accordance with section 123 of the above Act that by resolution of the company

2 ¥ . @ 3 - -
dated g.2 the nomins] capitat of the company has been
increased by £_Z1705 beyand the registered capital of £ 2,823
§ the copy mustbe
gfh‘fe:?f:’;; jf;jfv A copy of the resglutiom authorising the intrease is attached.§
by the segorear The caaditions (eg. volng rights, dvidend sights, winding-up fights eic.} stbject 1o which the new

shates have eem or are 10 ba issued are as iz \own

The Share Capital of the Company was fmereased from £2,823

to £00,000 By the creatieon of 7173 Oxdinary Shares of £1 each
re rank part passe with the existing shares (o the capital

ot the Company by Ordimarvy Resolut lem passed 20th Januvary 1993,
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CERTIFICATE OF INCORPORATION
CN CHANGE OF MAME

Company No. 2413680

The Registrar of Companies for England and Wales hereby certifies that
HALLMARK COMPANY SERVICES LIMITED

having by special resolution changed its name, is now incorporated

under the name of
STANLEY DAVIS GROUP LIMITED

Given at Companies House, Cardiff, the 28th March 1994

&
N

For the Registrar of Companies

COMPANIES HOUVSE

HeMEDR



Company No: 2413680

SPECIAL
N
RESOLUTION \

- ' The CompiYrtwsm Act 1985
Private Company Limited
by Shares

of HALLMARK COMPANY SERVICES LIMITED
At an BExtraordinary General Heeting of the above-named Conpany duly

convened and held at 140 Tabernacle Street, London EC2A 4SD on 10th

March 1994 the subjoined SPECIAL RESOLUTION was duly passed vizs-

RESOLUEPION

That the mame of the Company be changed to:

STANLEY DAVIS GRCUP LIHITID

P s
signm...‘...ﬂ....‘..ﬂ-.‘.

X. POTTER - Chalrman

HALLW AR i 10 Tibommact St
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