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STATEMENT of the Nominal Capital inads pursuant to s, 112 of the Stamp

© Aci, 1891, (Nove — The Stamp Duty on the Nominal Capital is Ten shillings {¢% §
o
) This Staternent is to be filed with the Memorandum of Association, or othew

Document, when the Company is registered,

The NOMINAL CAPITAL of the abave-named Company is £200 ...........

divided into 200 .hares of £1 each.
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! COMPANY LIMITED BY SHARES
369136 . S
Memorsnduin of Eggociation

OF

ORBACH AND CHAMBERS LIMITED

1. The name of the Company is "ORBACH AND CHAMBERS LIMITED".
2. The Registered Office of the Company will be situate in England.

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

(a) To carry on the business or businesses of printers, publishers,
booksellers, art printers, bookbinders, irade printers, oifset
printers, lithographic printers, photcgravure, cheque and col-
our printers, copperplate and etching printers, sporting prin-
ters, linotype and monotype setters, ruleform and automatic
printers and as printers generally; to act as engravers, phioto-
graphers, lithographers, artists, designers and draughtsmen,
prese agents, journalists, literary, dramatic and music crit-

[ ics; as producers and distributors of aidio andvisual aids in all

W their branches whether by films, tapes, video, and for any pur-

R pose whatsoever particularly in the field of education and com-

" plementary activities, all as the Company sees {it.

5o (b) T'o carry on all or any part of the business or businesses as
i; principals, agents and /or contractors in the field of advertis-
o] ing, publicity and public relations in all its branches, as spec-

ialists, consultants and advisers in all the aforesaid including
marketing and sales surveys, promotions or otherwise; as tra-
) vel agents 1n ail its branches,as tourist agents and contractors
",;»f;f‘(‘ and to cffect all documentution therefor, and to orgarise and
K conduct personal and group tours to any part of the World, and
1o do all or any of the above acting as principals, agents, bro-
- kers, coniractors, appointees, assignees, lesscrs, iessees or
e otherwise eithey in the United Kingdom or elsewhere. A
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(¢ To carry on any other business of any description which may see:w. m
the Company capahie of being :\dvantageously or conveniently ecarried
o in connection with or ancillary . any of the ohjects of the Comyany

or caleulated directly or indirecily to enhance their value or render

them more profitable.

(d) To purchase, gell, exchange, improve, mortgage, churge, rent, let on

lease, hire, gurrender, license, accept surrenders of, and otherwise

acquire and/for deal with any frechold, leasehold or other property,
chattels and effects, evect, pull down, repair, alter, develop, or other-
wige deal with any structure oY structures OT puildings and adapt the
game for the purpo ses of the Company's business.

(e) To purchase O otherwise acquire all or any part of the business or as-

gets of any person, firm or company carrying on or formed to carry on

any business which this Company ig authorised to carry on ox possessed
of property guitable to the Purposes of this Company and to pay cash or
toissue any shares, stocks, debentures oY debenture stock of this Com-~
pany as the consideration for such purchase 0¥ acquisition and to und-
ertake any liabilities oY obligations relating to the property oOr business
so purchased or acquired.

(f) To apply for, purchase Or otherwise acquire any patents, licenses,

rights or concessions which may pe capable of being dealt with by the

Company or be deemed to penefit the Company and to sell, licence,
lease or grant rights thereto or cthorwise deal with thesm.

(g) To sell, let, licence, develop or otherwise deal with the undertaking,

or all or any partof the property, agsets or rights of the Company upon

guch terme and conditions as the Company may approve, with power to
accept shares, debentures or securities of, or interest in, or guaran-
tees by, any other company.

{b) To invest and deal with the moneys of the Company not immediately

required for the purposes of the Company in guch sharesg or upon guch

securities and subject to such conditiond and in such manner as may
geem expedient. o

(i) To lend and advance mongy OT give credit to any nerson, persons,
firms or companies upon such terms and conditions as mdy be desira-
ple and to give guarantees or become security for any persom, firm or
company.

{j) Togecure or guarantca the payment of any debentures, debenture stock,

ponds, mortgages, rharges, obligations, interest, dividends, securit- |

ies, monies 0¥ shares o* “he performance of contracts or engagements
of any other compainy Or person, and to give indemnities and guarantees
of all kinds, and to enter into partnership orany joint {inancial arrange-
ment or commercial enterprise with any persom, persons, firm or
cornpany, having for its objects similar objects to those of this Comp-
any or any of them.

(k) To borrow or raise money in such manner as the Company shall think
fit, the borrowing powers ok the Company to be unlimited, and in par-
ticular by the issue of debentures or debenture stock charged upon all
or any of the Company's property, both present and future, including
),tsfu urcalled capital, and i0 re-issue any debentures at any time paid
il
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(1} 'To draw, make, accept, endorse, disecount, execute and issne
negotiable or transferable instruments and documents of every
angd any kind,

(m2) To purchase, subscribe for or otherwise acquire and hold any
{ype of bond or security or any shares, stocks, debentures or
other interests in, or obligations of any other company oOr
corporation,

(y) To remunerate any person, firm or company for services ren-
dered or to he rendered or for placing or ase*ating to place
any of the shares in the Company's capital or any debentures,
debenture stock or other securities of the Company or in or
about the formation or promotion of ths Company or the con-~
duct of its business.

(0) To pay out of the funds of the Company all costs and expenses

" of or incidental to the formation and registration of the Com-

pany and the issue of its capital and debentures including bro-~
kerage and commiggion.

(p) To promote or aid in the promotion of any company or com-
panies for the purpose of acquiring all or any of the property
rights and liabilities of this Company r for any other purpose
which may seem directly or indirectly calculated to advance
the interests of this Company.

(@) To make payments towards insurance and to support and sub-
scribe to any charitable or public object and any institution,
society, club or association which may in any way benefit the
Company or its employees and to give pensions, gratuities or
charitable aid or to establish and support or assist in the est-
abli~hment and support of funds and trusts calculated to bene-
fit directors or ex-directors, employees oOr ex-employees of
the Company or their wives, children or other relatives or
dependants.

(r) To distribute any property i the Company in specie or in kind
among tae members of the Company.

(s) To do all such other things as are incidental or conducive fo
ihe attzinment of the above objects or any of them or which
-vill in any way increase the profitability of the Company.

It is hereby expressly declared that each of the foregoing sub-clauses
shall be construed independenily of the other sub-clauses hereof and
that none of the objects mentioned in any sub~clause shall be deemed to
be merely subsidiary to the objects mentioned in any other sub-clause.

4. The liability of the members is limited.

5. The Share Capital of the Company is £900 divided into 200 shares
of £1 each, with power to increase OY divide the shares in the capital
for the time being inte different classes, having such rights, privileges
and advantages as to voting and otherwise as the Articles of Assgociation
may from time to time prescribe.
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BB, the several persons whose Kames, addresses and descriptions are sub.s'f.:ibgﬂ, e desirous of
being formied into a Company in pursuance of thiv Megw::andum of Aswziation, end we
respectively agiee to take the munber of shares in the Capital of the Company set opposite
OUr resSpective naimes,

Number of Shares taken by

Nares, Addresses and Dyescriptions of Subscribers each Subscriber

>

MICHAEL ERNEST DAVID CHAMBERS FIFT‘%
B4 Rotherwicl: Road
London, N.W.11.

6 ) l, ¢ ,,,w'? / 4. i/
‘I&’(= (t«,fé T (‘*" - < gu"// él

Lawyer 7.

-/

——

LAURENCE FRANCIS ORBACH FIFTY
21 Hartham Road
London, N.7.

University Teacher

e

DATED the [+ day of Do coonde. (767

WITNESS to the ahove signatures :—
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ORBACH AND CHAMEBERS LIMITED

PRE LIMINARY

1, The regulations contained in Part 1 of Table A in the First Schedule
to the Companies Act 1948 (such Table being hereinafter called "Table
A"). shall apply to the Company save in so far as they are excluded or
varied hereby, that is to say, Clauses 24, 53, and 75 in Part 1 of Table
A shall not apply to the Company, and in addition to the remaining
Clauses in Part 1 of Table A, as varied by these Articles, the following
shall be the regulations of the Company.

Bt oS

2. The Company i3 a Private Company and Clauses 2, 3, 4, 5 and 6 in
Part II of Table A shall apply to the Company. :

SHARES

3. Theshares in the initial and any increased capital shall be under the
control of'the Directors, who may allot and dispose of or grant options
over the same to such perscns on such terms and in such manner as
they think fit.

Shares of the Company shall not be disposed of or transferred ex-
cept in the following cases:

(a) Any share may be transferred by a Member to any other Member

(b) Any share may be transferred by a Member to the spouse or child
or children or issue of such Member

(c) Any share in the name of a deceased Member may be transferred to
(i) the widow or widower of such deceased Member
(i1) any child or children or issue of such deceased ~fember
(iii) the Executors orTrustees of the Estate of the deceased Member
to hold in their names

‘ (d) In all other cases except those comprised in Clause (a) (b) and (c)
"o above a Member wighing to dispose ¢f his or her shares or any of them
{hereinafter called "the transferor'') shall offer for sale such share or
shares fo the o*'iex Members in accordance with the following procedurs:

5
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bt (1) The transferosr ghall first give natice inwriting of the transfer- WO

o or'swish to the Company which notice shall constitufe the Com- Y
pany the transferor's agent for the purpose of tne sale

(i) No notice of sale given as in (i) above shall be withdrawn

(iii) 'The Directors shali oifer the share or shares offered ag above
to the other Members at a fair value certified by the Company's 7.
Auditors. Cr

(iv) If within twenty-eight days of the Directors' offer a purchasing tic
Member or Members is ov are found of the whole of the shares

the purchase shall be completed within seven days 8.
(v} Notice of the finding of the purchasing Mermber or Members is ot
to be given to the transferor cud the transferor shall on pay- H
ment of the fair value transfer the suare to the purchasing a.(
Member or Members. t

(vi) In the event of the transferor failing to complete the transfer
to the purchasing Member or Members the Directors shall 9,
authorise themselves or some other psrson to transfer the A
share or shares to the purchasing Membsr or Members and 8
shall receive the purchase money and register the purchasing tc

Member or Members as holder or holders cf the share or al
shares issuing him or her or them a certificate therefor r
(vii) The transferor shall deliver up his own Certificate or Certific~ il
ates for the share or shares sold and shall then be paid the L
parchase money but not before. u

(viii)If after the expiry of twenty-eight days irom the issuing of the
Directors offer no purchasing Member or Members is or are
found orif the purchase is not completed through no fault of the
transferor the transferor Member subject to the Directors' ap-
proval and to Clause 3 of Table A Part II may dispose of such
shares as shall remain undisposed of to any person and at any 3
price. Clause 3 of Table A Part II shall not apply to disposi-
tions included in Clauses (a) (b} and (c) above except to ensure I
that the Membership limit is not exceeded or to prevent the :
transfer of shares upon which the Company hzs a lien and in no
case whatsoever shall shares be issued or transferred to an
infant a bankru:t or a person of unsound mind,

LIEN

4. The lien conferred by Clause 11 in Part 1 of Table A shall attach to
fully paid up shares and to all shares registered in the name of any
person indebted or under liability to the Cempany, whether he shall be
the sole registered holder thereof or shall be one of two or more
joint holders.

GENERAL MEETINGS

i 3. Every notice convening a General Meeting shall comply with the
L provisions of Section 136 (2) of the Companies Act, 1948, as to giving
information to Members in regard to their right to appoint proxies, and
notices of and other communications relating to any General Meeting
which any Member is entitled to receive shall be sent to the Auditor
for the time heing of the Company.
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¢, Clange 54 in Part 1 of Table A shall be read and construed as if the
words YMeeting shall be dissolved™ were substituted for the words
mifembers present shall be a quorum™,

DIRECTORS

7. The s@areholding gualification for Directors may be fixed by the
Company in General Meeting and unless and until so fixed nn qualifica-
tion shall be required,

g8, There shall be at least one Director and not more than five unless
otherwise determined by the Company in General Meeting and if at any
time there shall be only one Director of the Company, he or she may
act as sole Director exercising all the powers, authorities and discre-
tions vested in the Directors.

g, A Director may appoint any person approved by the Board to be an
Alternate Director, and such appointment shall have effect, and such
appointee while he holds office as an Alternate Director shall be entitled
to notice of meetings of Directors, and in the absence of the Director
appointing him to attend and vote thereat accordingly, but he shall not
vequire any qualification and he shall ipso facto vacate officeif and when
the Dircctor appointing him vacates office as a Director or removes
the Alternate Director from office, and any appointment or removal
under this Clause shall be effected by notice in writing to the Company
under the hand of the Director making the same. The remuneration of
any Alternate Director shall be payable out of the remunerztion of the
Director appointing him, and shall consist of such portion or the last
mentioned remuneration as shall be agreed between the Alternate Dit-

" ector and the Director appointing him.

10. Clause 79 in Part 1 of Table A shall be reac’ and construed as if the
proviso to such clause were omitted therefrom,

11. Clause 84 (5) in Part 1 of Table A shall be read and construed as if
the words "or his firm" appearing in the last line of such sub-clause

were omitted therefrom.

12, A Director may vote as a Director in regard to any contract or ar-
rangement in which he is interested or uponany matter arising thereout,
and if he shall so vote, his vote shall be counted and he shall be reck-
oned in estimating a quorum when any such contract or arrangement is
under consideration and Clause 84 in Part 1 of Table A shall be modified

accordingly.

WINDING UP

13, If the Company shall be wound up the assets remaining after ;t yment
of the debts and liabilities of the Company and the costs of liquidation
shall first be applied in repaying to the Members the amounts paid ot
credited as paid oit the shares held by them respc tively and tl_le balance
(if any) shall be distributed among the Members in proportion to the
number of shares held by them respectively. Provided always that the
provigions hereof shall be subject to the rights of the holdzrs of shares

{if any) issued upon special conditions.
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FIRST DIRECTORS

i4 The first Director(s) of the Company shall bei—
MICHAEL ERNEST DAVID CHAMBERS

LAURENGE FRANCIS ORBACH

FIRST SECRETARY

15. The first Seceetaty of the Company shall be:—
MICHAEL ERNEST DAVID CHAMBERS

NAMES, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS

S 5 (‘.ﬁ
o ’/,:/ o™

€ (Lol S

MICHAEL ERNEST DAVID CHAMBERS

54 Rotherwick Road

Lendon, N.W.11.

Lawyer

~ /5\/(

LAURENCE FRANCIS ORBACH .
91 Hartham Road
London, N.7.

University Teacher

DATED the g-’* / # ay of Dac.aw'(:aﬁ ( ?’%f"’ f/
WITMESS to the above signatures i—
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We certify that these Articles of Assocciation
have been printed by us by the Offset-Litho
and the Stencil-duplicating processes.

p.p. Gray's Inn Company Formanons Ltd.

-------

The amendments and alterations 1o
the Memorandum and Articles of
Association have besn made with
the full knowledge and consent of
the Subkzscribers.

é ; // N Director.
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{ERTIFICATE OF INCORPORATION

A

o, 068138

I heteby certify that

PRAALH AND CHAMBERS LIMITED

is this dey incorpotated under the Compaties Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at London the  2osy peceues, 1589,

(F L nNIGHT)
Agsistant Registrar of Companies

£
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Thé Jompanies Acts 194R {0 1976
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COMPANY LIMITED BY SHARES

Specinl Begolution

{Pursuant to 5. 141 (2} of the Companies Aot 1945)

or

ORBACH AND CH 0
CRBACH CHAMBERS LIMITED

Passed I*th April  , 19 B3,

AT an EXTRAORDINARY GENERAL MEETING of the above-nanied
Company, duly convened, and held at

. 74 worg Lane, London, E.C.1.

on the 1lth day of April , 1983 the subj ined

SPEUIAL RESOLUTION was  duly passed, viz.:—
RESCOLUTION

At oty Hemmanie,

That an addition be made to Clause 3(a)Ato read as follows:-

"

-0 carry on the business of an employment agency,"

Signatu,rg Y. / __,1/,‘)/\.- é\—fv g ) Te bo signed
' ey 7 A by the Chair-
s e man, & Diroe-

\cr/ tor, cr the
lairman Sevvetary of

...................... » tha Comnnany,

AV

Nore—T bo fled within 15 days aftor the passing of the Resolution(s).

e

Oyor Tublishing  Limlted, Norwlch Iouse, 11713 orwl:h Strest,
London EC4A IKB. 1Y aubsl('ilnry of Tho Sollcliore’ Lgnw Sm‘tlvnury Soclety: F245§E
Limlicd. e

Companies ¥
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Syperial Regolution

(Bursuont to a. 141 (1) of the Cempanies Sel 1948)
OF
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ORBACH AND CHAMBERS

s o e e e 2 et s e . LIMITED
Passed 1lth April 10 83.

AT an BY,WAORDINARY UDRNBRAL MreTING of the above-named
Company, duly convened, and 1 eld ak

’ 74 Long Lanc, London, E.C...

on the 1ith day of April , 1083 the subjoined

Srewral, RESOLUTION was  duly passed, viz, —
RESOLUTION

m‘mgw WS 25758 7~

TASE

A e Lo pip

That an addition be mode to Clause 3(:1.)’ to r¢ad as follows:-

"Ta carry on the business of an employment agency."
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Noif~ To be filed within 13 dave after the passing of the Reactutymisy ¢ -;, i\l s ;‘\

b {3 AUG 1985
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Grticles of Aggoriation

or

ORBACH AND CHAMBERS LIMITED
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A
. THE COMPANIES ACTS 1948 to 1967
4
' ; COMPANY LIMITED BY SHARES
s
R MEMORANDUN OF ASSOCIATION
s 4y Cf
Tk ORBACSH AND CHAMBERS LIMITED
- (fﬁ The objects Clause 3 (a) of the company were altered by a Special
o fiesolution pagsed cn  the 11th  April 1983.
t R The name of the Company is "ORBACI AND CHAMBERS LIMITEDY, A
Ja The Registered Office of the Company will be situate in England, d
’1§‘ The Gbjects for which the Company 1s established are:-
Chy Tk
5\;i‘ﬁf (A) Ta carry on all or any part of the business or businesses as
:T“Qami an enployment agency,printers, publishers, booksellers, art
LT printers, bookbinders, trade printers, offset printers, litho-

. 3,?‘ graphic priprters, photogravure, cheque and colour printers,

S ¢ }ﬁ popperplate and etching printers, sporting printers linotype e
&&5}:; monotype setters, ruleform and automatic printers and as pri- s
e nters gencrally; to act as engrave:so, photographers, 1itho-

LW graphers, artists, designers and draughtsmen press agents, jour-
L nalists, literary, dramatic and music eritics; as producers and

S dictributors of sudio and visual aids in all their branches

LS whether by films, tapes, video, and for any purpose whatsoever

AR particularly in the Field of education and complementary activi-

et tics, all as the Company sees fit.

. (B} fe carry on all or any part of the business or businesses as

e principlas, agents end/or contractors in the field of advertis-

e ing, publicity and public reiations in all its branches, as spec-

A ialisls, consultants and advisers in all the afcresaid including

SERINN marketing and sales survlys, promotions or otherwise; as travel

‘ agents in sil its branches, as tourist agents and contractors and
fa. ta effect all documentation tharefor, and to organise and conduct

S personal and group tours to any part of the World, and to do all or
' any ot the abnve acling as principals, agents, hrokers, contractors,
\ appointees, assignees, 1essors, lessees or otk 'rwise either in the

~ Uraled Hingdem or elsewhere.
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(e

hel)

(e)

(f)

(g,

(h)

(k)

Ti: earyy on any ofier businegs of au, seription whieh may secm W
the Company eapable of bemg advantageously o convenienily tarried
on in connecetion with or aneillary to any of the objects of the Corapany
or ealenlated directly er indirectly to enhance their value or render
them more profitable,

To purchage, sell, exchange, improve, mortgage, charge, rent, let on
lease, hire, surrender, license, accept surrenders of, and otherwise
acguire and/or deal with any freehold, leaschold or other property,
chattels and effects, erect, pull down, repair, alter, develop, or other-
wise deal with any structure or structures or buildings and adapt the
same for the purposes of tre Company's basiness.

To parchase or otherwise acqu re all or any part of the business oras-
sets « [ any person, firm or company carrying on or formed fo carry on
any usi.ess which this Company is authorised tocarry on or possessed
of property suitable to the purposes of this Company and to pay cash or
toissue any shares, stocks, debenturcs or debenture stock of this Cony-
pany as the consideration for such purchase or acquisition and to und-
ertake any liabilities or obligations relating to the property or business
$0 purchased or acquired.

To apply for, purchase or otherwise acquire any patents, licenses,
richis or concessions which may be capable of bein, ‘.alt with by the
Company or be deemed to benefit the Company and to sell, licence,
lease or grant rights thereto or otnerwise deal with them.

To sell, let, licence, develop or otherwise deal with the undertaking,
or all or any partof the property, assets or rights of the Company upon
such terms and conditions as the Company may approve, with pcwer to
accept shares, debentures or securities of, or interest in, or guaran-
tees by, any other company.

To invest and deal with the moneys of the Company nol immeaiately
reguired for the purposes of the Company in such shares or upon such
securities and subject to such conditions and in such manner as may
seem expedient.

To lend and advance money or give credit to any person, persons,
firms or companies upon such terms and conditions as may be desira-
ble and to give guarantecs ur socome security for any person, firm or

company.

Ty secure or guarantee the payment of any debentures, debenture stock,
bonds, mortgages, charges, oblizations, interest, dividends, securit-
ies, monies or sharcs or the performance of coniracts or cagagements
of any othev company 0¥ person, and io give indeminities and guarantees
of all kinds, and (o enter into partuership or any joint finuncial arrange-
ment or commercial enterprige wilh any person, persons, firm ov
company, having for its objects similar objects to those of this Comp-
any or any of them.

To borrow or raise money in such msaaner as the Coumpaay shall think
fit. the borrowing powers of the Company to be uniimited, and in par-
Heular by the issue of debentures or depenture stock charaged upon all
or any of the Company's property, both present and fuiure, ncluding
ite unealled eapital, and to »o-issue any dehentures at any time paid
THE



(1; Do deaw, make, aecept, endorse, digcount, execute and issue
aegotiableor transferable mstruments and documents of every
and any kind,

(n) To purchase, subscribe for or otherwise acquire and hold any
type of bond or security or any shares, stocks, debenwves ox
attor interests in, or obligatins of any other company OT
corporation.

() To remunerate any person, firm or comipany for services ren-
dered or to be rendered or for placing or assisting to place
any of the shares in the Company's capital or any debentures,
debenture stock or othe: ~wuurities of the Company or in or
about the formation or prownotion of the Company or the con-
duct of its business.

(o) To pay out of the funds of the Company all costs and expenses
of or incidental to the formation and registration of the Com-
pany and the issue of its capital and debentures including bro-
kerage and commission.

(p) To promote or aid in the promotion of any company or com-
panies for the purpose of acquiring all or any of the property
rights and liabilities of this Company or for any other purpose
which may seem directly or indirectly calenlated to advance
the interests of this Company.

(q¢) To make payments towards insur«nce and to support and sub-
geribe to any charitable or pubiic object and any institution,
society, club or association which may in any way benefit the
Company or its employees and tn give pensions, gratuitirs or
charitable aid or to establish and support or assist in the est-
ablishment and support of funds and .rusts calculated to bene-
fit directors or ex-cdirectors, cwployees or ex-employees of
the Company or their wives, children or other relatives or
dependants.

{r) To distribute any property of the Company in specie or in kind
among the members of the Company.

(s) To do all such other things as are incidental or conducive to
the attainment of the above objects or any of them or which
will in any way increase the profitability of the Company.

It is hereby exnvressly declared ihat each of the foregoing sub-clauses
shall be construed independentdy of the other sub-clauses hereof and
that none of the objects mentioned in any sub-clause shall be deemed to
be mervely subsidiary to the objects mentioned in any other sub-clause.

4, The liability of the members is limited.” /

5. The Share Capital of the Company is £200 divided into 200 shares
of £1 each, with power to incredse or divide the shares in the capital
far the time being into different classes, having such rights, privileges
and advantages as o voting andd olerwise as the Artieles of Association
may from time to tiue preseribe,

&2



B by the vevesal persons whose names, eddresses and descriptions nre subscribed, are desirous of
being formed into @ Lompany in pursuarce of this Memorandum of association, and wne
respectively arree to: take the rumber of shares in the Capital of the Company sef opposite

our resgeclive: nates,

a

Names, Addresses and Descriptions of Subseribers

Number of Shares taken by
each Subscriber

MICHAFL FRNEST DAVID CHAMBERS
54 Rotherwick Road
Loundon, N.W.11,

lawyer

LAURENCE FRANCIS ORBACH
21 Hartham Road
London, N.T7.

University Teacher

FIFTY

FIFTY

DATED the 16th day of December 1969

WITNESS 0 the above signaturés e

GRANVILLF SCOTT ANDERSON

Ruskin College
Oxford,

Student
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COMPANY LIMITED BY SHARES
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rticleg of Dgdoriation

OF

CRBACH A¥D CHAMBFERS LIMITED

PRELIMINARY

1. The regulations contained in Part 1 of Table A in the First Schedule
to the Companics Act 1948 {such Table being hereinafter calleci "'Table
A") shall apply to the Company save in se far as they are excinied or
varied hereby, that is to say, Clauses 24, 53, and 75 in Part 1 of Table
A shall not apply to the Company, and in addition to the ramaining
Clauses in Part 1 of Table A, as varied by these Articles, the following
shall be the regulations of the Company,

2. ‘The Company is a Private Company and Clauses 2, 3, 4, § and 6 in
Part II of Tabkle A shall apply to the Compazny.

SHARES

3. The shares in the initial and any increased capital shall be under the
control of the Directors, who may allot and dispose of or grant options
over the same to such persons on such terms and in such manner as
they think fit.

Sh..res of the Company shall not be disposed of or transferred ex-
cept in the following cases:

(a) Any share may be transferred by a Member to any other Member

() Any share may be transferred by a Member to the spouse or child
or children or issue of such Member

{(c) Any share in the name of a deceased Membexr may he transferred to
(i} '« widow or widower of such deceased Member
(i1} any child or children or issue of such deceased Member
(iii) the Executors orTrustees of the Estate of the deceased Member
to hold in their names

(d) In 2l other cases except those comprised in Clause (a) {b) and {c)
above a Member wishing to dispese of his or her shares or any of them
{(hereinafter called "the iraasferor') shall nffer for ssle such share or
share: « - “ slher Menieers in accordance with the {ollowing procedure:

4
LY



(i) The transfer.r shali first give notice inwriting of the transfer-
or*swish to the Company which notice shall constituie the Tom-
bany the transfergr's agent for the purpuse of the sale

{if} Mo notice of srle given as in (i) above shall be with Jeawn

{111) The Directorg shall offer the share or shares offered as above
to the other Members at a fair valug certified by the Company's
Auditors,

(iv) Xf within twenty-cight days of the Directors' offer g purchasing
Member or Meinbers is or are found of the whole of the shares
the purchase shalj be completed within seven days

{v) Notice of the linding of the purchasing Member or Members is
to be given to the transferor and the transferor shall on pay-
mout of the fair value transfer the share to the purchasing
Member or Members.

{vi) In the event of the wansferor failing to comiplete the transfer
tc the purchasing Member or Members the Directors shall
authorise themselves or some other person to transfer the
share or sharec to the purchasing Member or Members and
shall receive the purchase morney and register the purchasing
Member or Members as holder or holders of ihe share or
sharng issuing him or her or them a certificate therefor

(vii) The transferor shall deliver up Lis own Certificate or Certific-
ates for the share or shares sold and shall then be paid the
purchase money but uot before,

(Viii)If after the expiry of fwenty-eight days from the issuing of the
Directors offer no purchasing Member or Members is cr are
found orif the purchage is not completed through no fault of the
transferor the transferor Memper subject to the Directors' ap-
proval and to Clause 3 nf Table A Part II may dispose of such
shares as shall remain undisposed of to any person and at any
price. Clause 3 of Table A Part II shall not apply to disposi-
tions included in Clauses {a) (b) and (c) above except to ensure
that the Membership limit is not exceeded or to prevent the
transfer of shares upcn which the Company has a lien and in ro
case whatsoever shall shares be issu:d or transferred tu an
infant a bankrupt or a person of unsound mind.

LIEN

4. The lien conferred by Clause 11 in Pa~{ 1 of Table A shall altach to
{ uly paid up shares and to all shares registered in the name of any
persan indebted or under liahility to the Company, whether he shall be
the sole registered holder thereof or shall be one of {wo or more
joint holders,

GENERAL MEETINGS

5. Every notice convening a General Meeting shall comply with the
provisions of Section 136 {(2) of the Companies Act, 1948, as to glving
information to Members in reg 14 {o their right to appoint proxies, and
notices of and other communications relating to any General Meeting
which any Member ig entitled to receive shall he sent to the Auditor
for the time being of the Company



8, Clause 34 in Part 1 of 'Table A shall be read and construed an i the
words "Mecting shall be dissolved" were substituted for the words
"Members present shall be a guorum ™,

DIREC'TORS

7. Tre sharcholding qualification for Directors may be fixed by the
Company in General Meeting and unless and until so fixed no gualifica~
t.on shall be required.

8. There shall be at ieast on2 Director and not more than five unless
otherwise determined by the Company in (General Meeting and if at any
time there shall be only one Director of the Company, he or she may
act as sole Director exercising all the powers, authorities and discre-~
tions vested in the Directors,

9. A Director may appoint any pers.n approved by the Board to be an
Alternate Director, and such appointment shall have etfect, and such
appointee while he holds oifice as an Alternate Director shall be entitled
to notice of meetings of Directors, and in the absence of the Director
appointing him to attend and vote thereat accordingly. but he shall not
require any qualificatlion and he shall ipso facto vacate cificeif ard when
the Director appointing him vacates nifice as a Director or removes
the Alternate Director from office, and any appointment or removal
under this Clanse shall be eflected by notice in writing to the Company
under the hand of the Director making the same. 7The remuneration of
any Alternate Director shall be payable out of the remuneration of the
Director appointing him, and shall consist of such portion of the last
nmentioned remuneratic.. as shall be agreed between the Allernate Dir-
ector and the Director appointing him.,

10. Clause 79 in Part 1 of Table A shall be read and construed as if the
proviso to such clause were omitted therefrom.

11. Clause 84 (5) in Part 1 of Table A shall be read and construed as if
the words "or his firm' appearing in the last line of such sub-clause
were omitied therefrom.

12. A Director may vote as a Director in regard to any contract or ar-
vangeraent in which he is interested or uponany matter arising thereout,
and if he shall so vote, his wote shall be counted and he shall be reck-
oned in ¢stimating a quorum when any such contract or arrangement is
ander consideration and Clause 84 in Part 1of Table A shall be modified
1ccordingly.

WINDING UP

13. If the Company shall be wound up the assets remaining after payment
of the debts and liabilities of the Company =n1 the cosis of liquidation
snall first be applied in repaying to the Members ihe amounts paid or
eredited as paid on the shares held by them respectively ana the balance
{if any) shall be distributed among the Members in propertion to the
number of shares held by them respectively.  Provided always chat the
provigions hercof shall be subject Lo the rights of the holders of shares
(it any) issaed upon speiad conditions.



14.

15,

3¢ first Director(s) of the Company shall be i—
MICHAF L FENEST DAVID CHAMBERS

LAURENCE FRANCIS ORBACH

FIRST SECRETARY

The first Secretary of the Company shall be:—
MICHAEL FRNEST DAVID CHAMBERS

NAMBS, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS

MICHARL FRNEST DAVID CHAMBERS
54 Rotherwick Road
Idondon, N .Wo 11 .

Lawyer

LAURENCE FRANCIS ORBACH
27 Hartham Road
f.ondon, N.7.

Univereity Teacher

DATED the 16th day of Derembor 1969

WITINESS to the above signatures :—

GRANVILLE SCOTT ANDERSON
Ruskin Colloge
Oxlord

Swdent
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HW FISHER & COMPANY

CHARTERED ACCOUNTANTS

ACREHOUGE BO.TOLENG ACRE LONDON W 2E 04%W TELEPHONE 01 ‘3793461 TELEX. 8053749 FAX O 831 1280

fhur Refs MBB/AACK /C, 601 31st Mirch, 1988,

Arbach and Chambers Limited
and its Diveetors,

74 Long Lane,

London.

AN

Dear Sirs,

We herehy give notice of our resignation as Auditors of Orbach and Chambers
Limited, effective forthwith, and in so doing confirm in accordance with
Section 390 of the Companies Act 1985 that ihere are no circumstances con-
nected with this resignaticn which we consider should be brought to the
notice of the Members cr Creditors of the Company.

Yours faithfully,
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COMPANIES FORM ko, 123

Netise of Increase
I neminal capnital

Purar ant te section 123 of the Companir « Act 1985

Ti the Regiss: or of Companies For officlal vse

Lia Al

Company number

I 909186
bt e b iy e o

Nama of company

P ORBALY_AND CHAMBERS LIMITED

gives notice in accordance with section 123 of tha above Act that by resolir*nn of the company
dotad <15t Hovomber 1988

the nominal capital of the company has been

beyond the registored rapital of £_200

A copy of the resolution suthorising the increase is atuached. §

Tha canditions (sg. voting rights, dividend rights, . ;Inding-up rights etc.) subject to which the r.aw
sharex have besn or are to be Issued are as follow:

incrensed by £ 9,800

the new shares rank parxi passu for all purposes
with the existing issued ordinary shares of £1
cach, fully paid.

- - / Fiease tick here i
(XTI { continued averleaf
'ﬁ%ﬁﬂ/ /; . j; / ‘=";) .
VAl s
o ﬁ ) ’/ L e
Signed \

[DirectorlfSesrstoryi-Dat

tg
E: L. Chamuers) 21lst November 1988
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Precontor’s name address gnd E For officiel Use

referance lif any): 1856 Ganaral Sectien Post rdom *

Warwiclk Durliam & Co Cn T e
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Tke Companies Al 1985

COMPAYY LIMITED BY SHARLES

Special Resolution

Pursuant to &, 3782) of the Companies Act 1785

or

ORPACH AND CHAMBERS LIMITED

——

2assed 21ST NOVIMBER 1984

-
p—

L au EXTRAORDINARY GENERAL MEETING of the above-nanmed
Company, duly convened, and held 2t the offices of the Company

on the 21T  day of NOVEMBER 1988 the subjoined
SPuCIAL RESOLUTION was  duly passed, viz, :—
RIESCLUTION

"That the sum 29,900 for the time being standing
in the Loan Accounts of the Directors of the
Comprany be, and it hereby, capitalized, and that
tite Directors be, ant are hereby, authorized o
apply the aforesaid sum on the Membexs'! behalf
in paying up ir full 9,900 ordinary shares of
£1 each, fully paid, in the authorized share
capital) cf the Coipany to be allotted to these
Membors.

/ g
" k ( . A..—:N’\-s’\.p-.-‘\—”‘-/\ \ !
.,natura To he aigned
\

rMsescsin S ey aran
o by the Ch-ur
" Gheirman n.5 %, & Direc.
N tee, or tha
Seeectary  of
SO —— (R s+ e ere tho Comnpany,

(Mlghael P. D. uhdmbnxs)
Kote.—Tc b filad within o5 days sfter the passing of the Reaslution{e),

LTD Form 378
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The Companies Act 1985

bkl T T

COMPANY LIMITED BY SHARES

QRDINARY RESOLUTION

{Parsuant to Section

80O(8) & 380 of the Companies Act 1985)

OF

ORBACH AND CHAMBERS

6.‘09.........'0

PASSED

l..ll‘l...'ll.‘l'll‘l..@ .I::E."iITED

S L et s ] Y -

2181 NOVEMBER 1988

A% an Extraordinary G:neral Mreting of the Members of the abovew~

mentioned Company, duly ¢
Company at 1120 hrs,

onvened and held at the Offices of the

on  MONDAY the TWENTY-FIRST day of NOVEMBER 1988

the following RESOLUTION

"It was RESOLVED that
Company b2, and is he

by the addilion of 9,

was passed as an ORDINARY RESOLUTION

the AUTHORISED SHARE CAPITAL or the
reby, increased by £9,800 to £10,000
800 ordinary shares of £1 each, fully

paid, and the said 9y800 crdinary shares of £1 each, fully

paid, shall, and they
purposes with the exi
€ach, fully paid, of
of Section 121 of the

LIk Form 38.

do hereby, rank pPari passu for all
sting issued ordinary shares of £i

the Company, Pursuant to the provisions
Cempanies Agt 1685,m

/
te v encirnenas

Signaturet{., e
ailxman

(Michael » Chambers)




Wal"W ICk Durham& CO. Chartered Accountants

In azsogeategy. wieh Warwis ke & Co, Kanter Warmck & Co. Gordon House, 1-6 Sracion Road
Mill Hill, Londen NW7T 2HZ

A H % awick BSu(Hons) FCAFCCA Telephone: 01.906 0077

£ Kaneer FCA AT {Consultane) Facsimile: 01-907 4737

The Directors

Orbach & Chambers Ltd
74 Long Lane

LONDON

EC

5 February 1990

Dear Sirs

We hereby resign as Auditors to Orbach & Chambers Ltd and we confirm that
there are no matters which should be brought to the attention of the
company's shareholders or creditors,

Yours faithfully

W) &

WARWICK 1AM & CO.

EEMPANIS HOUSE
14 MAR 1990

M 30

Ciry Office: 7-8 Carthustan Streer, Charterhouse Square, London ECiM 6EB

Authotised b the Institute of Charrered A zountants in Englund and Wales to conduct investment businass
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HWFISHER & COMPANY

CHARTERED ACCOUNTANTS

et &

ACRE HOUSE -5 WILLIAM ROAD - LONDOKN HW) JER TELEFHONE: 071-388 7000 - FAX; 071-380 4800

COMFANY GECAETARIAL CEPARTMENT

tur Ref: SB/tAGK/ep/C60Y
26th Februnry 1992

Oronch and Chambers Limited
and itg Directors

74 Long Lane

London

ECTA 9ET

Dear S5irs

We hereby give notice of our resignation as Auditors of Orbach and Chambers
Limited, effective forthwith, and in so doing confirm there are no cir-
cumstances connected with ocur resignation which we consider should be
brought to the attention of the Members or Creditors of the Company.

Yours faithfully

&, W, FISEER & CO

AE I B,
‘?b ;.k
(gt P 43
A MEMBGOR OF THE AFFILIATED COMNFERENCE OF PRACTIOING ACCOUNTANTS INTERNATIONAL

HARTIH RUDLICK LESLIE & KUELSHEIMER PAUL A BEER-ANTHORY J, DERNSTEIN JULIAN 8, CHALLIS MIGHAEL M. DAVIS - PAUL A4, €. BEBER-NARELE') S, BAMANI
DAVID W DREGER ALAN K. LERTER WMARTIH A TAVLOR-DAVID B, SELWYM-BYUART BURKS:BALESH » MEHTA'NAUIER BIGANPORIA<HMARK RIZSE

AUTHGH GED AY THE INSTITUTE OF CHARTERTD AGCOUNTANTS I THOLAND AND WALKS TO CARRY ON BIVEATHENT AUSINESS




