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Beclaration of Compliance

WITH THE

REQUIREMENTS OF THE COZIPANIES
ACT, 1948,

pursuant to Scction 15, cb-Section (2), of The Companies Act, 1948,

on behalf of a Company proposed to be regi§tcrcd as
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*Iere insert—
5 Solicitor
of the Su-
reme Court
or in Scotiand
" a Solicitor’’)
engaged in
the formation
of” or "“a
person named
in the Articles
of Association

as a
Director (or
Secretary)
of 8 11

--------

of Denby House, Taverham Road, Diaytoln, I«Tomvicho

----------------------

.........................

.................

do solemnly and sincerely declare that 1 am*.... & pergon nawed in the..

Ar‘uicle:aoxﬁssocl‘clon&ﬁamr’eotorof J

................................................................................................

- and that all the reguirements of The Companiecs Act, 1948, in respect of

! . '
matters precedent to the registration of the said Company and incidental
thereto have been complied with; And 1 make this solemn Declaration
conscientiously believing the samei to be true, and by virtue of the provisions

of The Statutory Declarations Act, 1835.

t or Nolary Public or Justice of the Peace.
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THE STAMP ACT, 1891, and THE FINANCE MT, 1933

Duty at the
rate of 10s.
for every
£100 munst be
impressed
here,
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Pursuant to Section 112 of The Stamp Act, 1891; as amcnded by
Section 41 of The Finance Act, 1933

The Statement is 1o be lodged with the Memorandum of Association and

other Docuruents when the Registralion of the Company is applied for
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THE NOMINAL CAPITAL

OF

....................................

................................................. e LIMITED,
is ONE HUNGLEG s b Pounds,
divided into Qne. HunAred. ..o Shaves
Y A O T (1Yo TS NO—— cach

N
STGHALUF Gt Akt -
DeSeripliot.mm I3 ol Lo U ————
H
Dated 0 T SRR day
o) FORR—— 7Y —— 1952

* % This Statement should be signed by an Officer of the Comfpany

NOTF - ~This margin is reserved for binding, and must not be written across.
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COMPANY LIMITED BY SHARES

J. F. K. Propertiesg
LIMITED ks

Mewovanbum of Hsgeciation e

1. 'The Name of the Company is “JEK. PROPERTIES LIMITED.”

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

3. ‘The Objects for which the Company is established are—

(a) To_purchase or by any other means acquire such freehold,
leaseimld, or other property for any estate or interest whatever,
and such building fcases, undetleases, rights, privileges, stocks,
shares, debentures, debenture stock, bonds, obligations or
securitics of any government, state or authority or of any public
or private company, corporate ot unincotporate, policies of
assurance, and such other property, and rights and interests
in property as the Company shall deem fif, but so that the
Company shall not have power to deal or traffic in lands,
buildings, leases, underleases, stocks, shates, debentures,
debenture stock, bonds, obligations or securities, policies of
life assurance or other of its property or assets, but may acquire
the same for the purposes of investment only and with a view
to holding and managing the same and receiving the income
therefrom. If from time to time it shall be found necessary
or advisable for the Company to realise all or any part of its
property or assets, the Company shall have power to do so, but
any surpluses or deficiencies arising on or from such realisation
shall be dealt with as capital surpluses not available for the
payment of dividends or as capital deficiences, which shall be

charges against capital account.

(8) To build, construct, maintain, altes, enlarge, pull down, and

remove or replace any houses or other buildings.

(c) To apply for, register, putchase, or by other means acquire and
protect, prolong, and repew, whether in the United Kingdom
or clsewhere, any patents, patent rights, brevets d’invention,
licences, trade marks, designs, protections, and concessions
which may appear likely to be advantageous of useful to the
Company, and to use and turn to account and to manufacture
under or grant licences or privileges in respect of the same, and

to expend money in experimenting upon and testing

and in

improving or secking to improve any patents, inventions, ot

rights which the Company may acquire ot propose to acquire.

p) ‘To improve, manage, cultivate, develop, exchange. let on lease
proy 8 P g

or otherwise, mortgage, charge, sell, dispose of, turn to account,

grant rights and privileges in respect of, or otherwise deal with

5. R n oo

WNERE %

all or any part of the property and rights of the Company. \f}/ o S
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To lend and advance money Of give credit to such pursons,
firms, or companies and on such terms as may seem expedient,
and to give guarantees or become security for any such persons,
firms, or companies.

To borrow or raise money in such manner as the Company
shall think fit, and in pasticlar by the issue of Debentutes or
Debenture Stock (perpetual or otherwise), and to secure the
repayment of any money borrowed, raised, or owing, by mort-
gage, chatge, of lien upon the whole or any part of the
Company’s property 0L assets (whether present or future),
including its uncalled Capital, and also by a similar mortgage,
charge, ot lien to secure and guarantec the performance by the
Company of any obligation o liabiliy it may undertake,

To draw, make, accept, endorse, discount, execute, and issue
promissory notes, bills of exchange, bills of lading, warsants,
debentures, and other negotiable or transferable instruments.

To act as agents or brokers and as trustees for any person, firm
or company, and to undestake and. perform sub-contracts, and
also to act through or by means of agents, brokers, sub-
contractors, or others.

To remunerate any pexson, fitm, or company rendering services
to this Company, either by cash payment ot by the allotment tc
him or them of Shares or sccurities of the Company credited
as paid up in full or in patt or otherwise as may be thought
expedient. ‘

(;) To pay all or any expenses incurred in connection with the

(x)

®)

()

promotion, formation, and incorporation of the Company.

To sapport and subscribe to any charitable ox public object, and
any institution, society, or club ‘which may be for the benefit of
the Company or its employés, or may be connected with any
town or place where the Company operates; to give or award
pensions, annuities, gratuities, and supetanmuation or other
allowances or benefits or charitable aid to any persons who
are or have been Directors of, or who ate or have been
employed by, or who are serving ot have served the Compaay,
and to the wives, widows, children, and other relatives and
dependents of such persons; to make payments towards
insurance; and to set up, establish, support, and maintain
superannuation and other funds or schemes (whether con-
tributory or non-contributory) for the benefit of any of such
persons and of their wives, widows, children, and other relatives
and dependents,

To promote any other company for the purpose of acquiting
the whole or any patt of the property and undertaking any
of the liabilities of this Company, or of undertaking aoy
opesations which may appear likely to assist or berefit this
Company ot to enhance the value of any property or sights af
this Company, and to place or guarantec the placing of.
underwrite, subscribe for, or otherwise acquire all or uny past
of the shares or securities of any such company 4s aforesaid.

To sell or otherwise dispose of the whole or any pait of the
property or assets of the Company, either together or in
pottions, for such consideration as the Company may think fit,
and in pacticular for shares, debentures, or securities of aay
company purchasing the same.
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(¥) To distribute among the Members of the Company in kind any
property of the Company, and in patticular any shares,
debentures, or securities of other companies belonging to this
Company or of which this Company may have the power of

disposing.

(0) To do all such other things as may be deemed incidental or
conducive to the attainment of the above objects or any of them.

It is hereby expressly declared that each Sub-Clause of this Clause shall be
construed independently of the other Sub-Clauses hereof, and that none of the
chjects mentioned in any Sub-Clause shall be deemed to be metely 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 One Hundred Pounds,
divided into One Hundred Shares of One Pound each.

T@e the several persons whose Names, Addresses, and Descriptions are
subscribed are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the number
of Shares in the Capital of the Company set opposite our respective names.

NAMES, ADDRISSES, AND DESCRIPTIONS OF SUBSCRIBERS.

Number of

Shares taken by

each Subscriber

5 anrjn *l .
Dy t
i

e Uy Borden, Cujrl»:?

STRA T

foose
i MM&«&M Neur
bﬁ&bw\’uﬂ“ﬁ (;}H—?\

Dated the o day of

Witness to the above Signatures—
{_,9, fﬂm.\.
15 . drude Bewnk
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HArticles of Hsgocintion

or .

.

J. F. K. Properties

LIMITED

A}

PRELIMINARY.

1. ‘The regulations contained in Part 1 of Table A in the First Schedule
to The Companies Act, 1948 (such Table being hereinafter called ™ ’I‘a’plc
A"), shall apply to the Company save in 50 i~¢ as they are excluded or vatied
hereby: that is to say, Clauses 24, 53, 75 & 77 in Part I of Table A shalll
not apply to the Company; and in addition to the remaining Clauses in
Pact 1 of Table A, as varied by these Auticles, the following shall be the
regulations of the Company

2. ‘The Company is a Private Company and Clauses 2, 3, 4, 5 and 6
(but not Clause 1) in Part II of Table A shall also apply to the Company.

SHARE CAPITAL AND SHARES.

3. 'The original Share Capital of the Company is One Hundred Ponnds,
divided into One Hundred Shares of One Pound each.

4, The Shares shall be under the control of the Directors, who may
allot and dispose of or grant options over the same to such petsons, on such
terms, and in such manner as they think fit.

u

5. The lien conferred by Clause 11 in Part T of Table A shall attach
to fully paid up Shates, and to all Shates registered i the name of any person
indebted, or under liability to the Company, whether be shall be the sole
registered holder thereof or shall be one of two or mote joint holders.

TRANSMISSION OF SHARES.

6. On the death of a Member the Executor or Executors of his Will
chall be entitled to vote at a Meeting of the Company (and if more than onc
shall be treated as joint shareholders) potwithstanding that they shall not
have obtained Probate of the Will of the deceased Member PROVIDED that
the Executors shall have at least 24 hours prior to the Meeting produced the
original Will to the Secretary of the Company and lodged with him a copy
thereof and a statutory declaration by one of such Exccutors or by o Solicicor
that the Will is believed to be valid and that no proceedings are pending in
respect thereof (other than an application for Probate in common form) and
that no caveat has been lodged and no claim has been made and renains
subsisting and no facts are-known which would or might result in the W ill
being disputed or being refused prohate; and Clause 32 in Part 1 of Table A
shall be modified accordingly.

The Companies Act, 1948 K‘“‘;tb?’
he Companies Act, 19 \@%ﬁyp
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GENERAL MEETINGS.

7. Bvery notice convening a General Mecting sha{l comply with the
provisions of Section 136 (2) of The Companies Act, 1948, as to giving
information to Members in regard to their right to appoint ptoxies; and notices
of and other communications telating to any General Meeting which any
Member is entitled to receive shall be sent to the Auditor for the time being
of the Company.

8. Clause 54 in Part I of Table A shall be read and construed as if the
words " Meeting shall be dissolved " were substituted for the words “ Members
present shalt be 2 quorum.”

DIRECTORS.

9. Unless and uatil the Company in General Meeting shall otherwise
determine, the number of Ditectors shall not be more than five but need not
exceed one. If and so long as there is a sole Director he shall have authority
to exercise all the powers by Table A or these presents expressed to be vested
in the Directors generally.

10. Joun Francis Kirpy shall be the first Director of the Company.

11. So long as any Limited Company (hereinafter referred to as " the
appointing Company ") holds at least one quarter of the issued Shares of this
Company, the appointing Company shall be entitled to appoint any person
(but so that there shall not at any one time be more than one person holding
office by virtue of such appointment) to be a Director of this Company. Any
person so appointed may at any time ftesign the office of Director of this
Company or may be removed from office by the appointing Company and
another person may be appointed in his place. very appointment or removal
hereunder shall be by instrument in writing under the Common Secal of the
appointing Company. If and when the appointing Company shall cease to
hold at least one quarter of the issued Shares of this Company any Director
appointed pursuant to the provisions of this Atticle, and then holding office,
shall #pso facto vacate the same, but while holding such office the provisions
of Clauses 89 to 94 and Clause 96 in Past I of Table A shall not apply to any
such Director.

12. The qualification of evety Director (other than a Director holding
office pursuant to Article 11 hereof) shall be the holding of at least One Share
of the Company. A Ditector may act before acquiring his qualification, but
he shall acquire his qualification within two calendar months of being

appointed a Director.

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

14. A Director may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matter arising thereout, and
if he shall so vote his vote shall be counted and he shall be reckoned in
estimating a quorum when any such contract or arrangement is under considera-
tion; and Clause 84 in Part I of Table A shall be modified accordingly.

SECRETARY.
15. GorboN GrorGE YOUNGs shall be the first Secretary of the
Cu apany, and he shall be entitied to hold such office on such terms and for
suca period as the Directors may determine.

CAPITAL RESERVE.

16. (1) All moneys realised on the sale of any of the properties,
nvestments or other assets of the Company in excess of the
values at which such properties, investments o otl>r assets
stood in. the books of the Company at the time of sale shall be

e e
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carried to the credit of a Reserve to be called the Capital
Reserve and such Capital Reserve and all other moneys in the
nature of accretions to Capital, whether on the sale of the
assets of the Company or otherwise, shall be treated for all
purposes as Capital moneys.

(2) Any losses realised on the sale of any of the properties,
investments or other assets of the Company may be carried to
the debit of the Capital Reserve, except in so far as the
Directors shall, in their discretion, decide to make good the
same out of the other funds of the Company.

(3) Any moneys for the time being standing to the credit of the
Capital Reserve may, at the discretion of the Directors, either
be employed in the undertaking of the Company or be invested
in such properties, investments or other assets as the Directors
may from time to time think fit.

(4) Capital Reserve referred to in this Article shall be separate
and distinct from the Reserves referred to in Clause 117 in
Part I of Table A.

WINDING UP.

17. If the Company shall be wound up the assets remaining after pay-
ment of the debts and liabilities of the Company and the costs of the liquidation
shall first be applied in repaying to the Members the amounts paid or credited
as paid on the Shares held by them respectively and the balance (if any) shall
be distributed among the Members in propottion to the number of Shares held
by them respectively; provided always that the provisions hereof shall be
subject to the rights of the holders of Shares (if any) issued upon special
conditions.

T
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No. 509139

Certificate of Inesrporation

3 Bereby Certifp, e

e

DTITSTITi

is this day Incorporated under the Companies Act, 1948, and that the

Company is ! imited.

Given under my hand at London this Tv:entgﬁﬁ'onrt} day of

One Thousand Nine Hundred

B o ’ 5 ‘{/
gﬁfl’r’“ i\ L ::?“-\-’?:’f{_ oL
Registrar of Companies

Certificate
received by
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Special Resolution

"'Of-‘
. ;fa‘};zﬁé;':z w <l "
J. F, K. PROPERTIES LIMITED ( i L.’S’ia Targ MEEE}
~ 0 38N 104
Passed 2354 April 1965 LR TIAY 963

'
*

s rssue o

At an Extraordinary General Meating of the above-named Company
held on 23rd April, 1965 the subjoined Resolution was duly pasged as a
SPECIAL RESOLUTION :-
RESOLUTION
THAT the Memorandum of Association of the Company with respect
to its objects be altered by the addition of the following new

paragraph immediately after paragraph () of Clause 3 thereof:-

"(FF) To guarantee, support or secure, whether by personal

covenant or by mortgaging or charging all ox any part of
the undertaking, property and assets (present and future)

and uncalled capital of the Company or by both such methods,

the performance of the obligations and the repayment or
payment of the principal amd premium of and Interest om
any securities or obligations of any company which is for
the time being the Company's holding company (as defined
by Section 154 of the Companies Act, 1948) or another
subsidiary (as defined by the said Section) of the
Company ‘s holding company or otherwise associated with
the Company in business."

Ny
B. RUBIN %{Sigfgﬂwaf é&»%wmm

Chairman.

.
[ S
':1.'- ok i"'i"ﬁ't",ﬂ»\}‘ 4
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Memorandum of Eegociation

oF

J T K PROPERTIES LIMETLD
(As amended by Special Resolution passed
on 23rd April 1965)

i

The name of the Company is "] F I PRODPERTIES

LIMITED"

B
o

England

3

The Registered Office of the Company will be situate iw

The objects for which the Company is established are 30

8)

(B)

{<)

To purchasc or by any other means acquire such 2
freehold, leasehold, or other property for any cstipis
or interest whalever, and such building leases, i
underleases, rights, privileges, stocks, sharcs, A . a o s
debentures, debenture stock, bonds, obligations or

securities of any government, state or authorily wr of

any public or private company, corporate or

unincorperate, policies of assurance, aud such other

properly, and rights and interests in propezsty 5 s

Company shall deem Fit, but 8o thet the Coningsesy 8l

po! have power to deal or traflic in lunds, puildings,

leases, underleases, stocks, shares, debentures,

debenture steck, bonds, obligations or securities,

policies of life assurance or other of its property

or asscts, but may acquire the same for the purposes,

of investment only and with a view te holdii; and

managing the same and receaving the ineoqne theroieon

If from time to time it shall be found necessary ur

advisable for the Company to realise all or any povt oF b
property or assets, the Company shail have pover ‘u elin

50, buwt any surpluses or deficiencies arising o oy fro.

gsuch realisation shall be dealt with as capital surpluses

not available fur the payment of dividends ov as capnal
defieivner =, which shall be charges against capitel

ageuunt

To build, construct, maintoan, alter, enlarge, pull e

dewn, and Femove ur rieplace any houses or oihier e

buildimngs s
./,ff/('tlf

Tu apply tor, recister, vurchase, or hy i;,*,&mr B s o
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(DD}

(B)

(F)

acquire and protect, prolong and renew, whether in the
United Kingdom or eisewhere, any patents, patent
rights, brevets d!invention, licences, tra(.le marks,
designs, protections, and concessions which may appear
likely to be advantageous or uzeful to the Company,

and to use and turn to account and to manufaciure under
or grant licences or privileges in respect of the same,
and to expend money in experimenting upon and testing
and in improving or seeking to improve any patenifs,
inventions or rights which the Company may acquire

or propose to acquire, ..

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

To lend and advauce money or give to such persons,
firms, or companies and on such terms as may seem
expedient, and to give guarantees or become security
for any such persons, firms or companies, _

To borrow or raise money in such manner as the
Company shall think fit, and in particular by the issue
of debentures or debenture stock {perpetual or otherwise)
and to secure the repayment of any money borrowed,
raised, or owing, by mortgage, charge, or lien upon
the whole or any part of the Company's property or
assets (whether present or future), including its
uncalled capital, and also by a similar mortgage,
charge or lien to secure and guarantee the performance
by the company of any obligation or liability it may
undertake. o

(FI'}To guarantee, support or secure, whether by personal

(G)

{H)

(1)

covenant or by mortgaging or charging all or any part

of the undertaking, property and assets (present and
future) and uncalled capital of the Company or by both
such methods, the performance of the obligations

and the repayment or payment of the principal and
premium of and interest on any securities or obligations
of any company which is for the time being the Company's
holding company (as defined by Section 154 of the
Companies Act, 1948) or another subsidiary (as defined
by the said Section) of the Company's holding company

or otherwise associated with the Company in business. v~

To draw, make, accept, endorse, discount, execute and
issue promissory notes, bills of exchange, bills of
lading, warrants, debentures and other negotiable or
trangferable instruments.

&

To act as agents or brokers and as trustees for any
person, firm or company, and i.: indertake and perform

sub-contracts, and also to act .hirv uph v by means of agents,

brokerg, sub-contractors or othess

To remunerate any person, firm or company rendeving



services to this Cormpany, either by cash payweni or by
the allotment to him or thern of shares or securities of the
Company ~redited as paid up in full or in part or otherwisw
as may be thought expedient. _

(J) To pay all or any expenses incurred in conncction with
the promotion, formation and incorporation of the
Company

/‘

(K) ‘To support and subscribe to any charitable or public
object, and any institution, society, or club which
may be for the benefit of the Com, “ny or its employecs,
or may be connected with any town or place where the
Company operates, to give or award pens iong, annuities
gratuities; and superannuation or other allowances or
benefits or charitable aid to any persons who are or
have been Directors of, or who are or have been
employed by, or who are serving or have served the
Company and to the wives, widows, children and other
relatives and dependents of such persons; to make
payments towards insurance, and to set up, establish
support, and maintain superannuation and other funds
or schemes (whether contributory or non-contributory)
for the benefit of any of such persons and of their wives,
widows, children, and other relatives and dependents .

(L) To promote any other company for the purpose of acquiring
il whole or any part of the property and undertaking any
of the liabilities of this Company, or of undertaking any
operations which may appear likely to assist or benefit
this Company or to enhance the value of any property or
rights of this Company, and to place or guarantee the
placing of, underwrite, subsecribe for, or otherwise
acquire all or any part of the shares or securities of any
such company as aforesaid.

(M) To sell or otherwise dispose of the whole or any part
of the property or assets of the Company, either together
or in portions, for such consideration as the Company
may think fit, and in particular for shares, debentures or
securities of any company purchasing the same. .

(N) To distribute among the Members of the Company in
kind any property of the Company, and in particular any
shares, debontures or securities of other companies
belonging to this Company or of which this Company
say have the power of disposing. -

(G) To do all such other things as may he deemed incidental
or conducive to the attainment of the above objects or auy
of them 7

I is hercby expressly declared that each Sub-Clause of this Clausc
shall be coagtrued independently of the other Sub-Clauses hercof,
and that none of the obhjects mentioned in any Sub-Clause shall be
deemed to be merely subsidiary to the ohjects mentioned in any
othor Sub~Clause.

4.

mhe liability of the members is limited.
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5 The Share Capital of the Company is One Hundred Pounds,
divided into One Hundred Shares of One Pound each. .-

N
‘.\‘\ aaaaaa
\\\\
WE the several pers'ons whose Names, Addresscs, and Desg -
‘o7 iptions are subseribed are desirous of being formed into a
Company in pursuance of this Memorandum of Association
and we respectively agree to take the number of Shares in

the Capital of the Company set opposite our respective names.

NAMES, ADDRESSES, AND DRSCRIPTIONS [Number of Shares
OF SUBSCRIBERS. taken by each

Subscriber.
JOHN FRANCIS KIRBY, ONE
Drayton,
Norfolk
Chartered Accountant
PETER CHARLES GORDON LARKING, ONE

0ld Lakenham,
L.oose, Maidstone.
Acceuntant’s Clerk.

DATED the 7th day of June, 1852.
WITNESS to the above Signatures :-

E., BLACKBURN,
15 Mitre Court,
Norwich.

Secretary.
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Number of}“509139 / /6;‘

Company L
COMPANIES
FEGISTHATION

The O’ompar[ies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

Special Regsolution

(Pursuant to 8. 141 (2) of the Companies Aot 1948)

OR.

1.F K .PROPERTIES U///

LIMITED =~

s

AT an EXTRAORDINARY GENERAL MzeTING of the above-named

Company, duly convened, and held at - ‘
. Kingmaker House, Station Road,Neu Barnet,HERTS.

on the 20th day offctober , 1977, the subjoined
SPECIAL RESOLUTION was duly passed, viz.:—
RESOLUTION

That The Name of the Company be Changed TO “//,///

"AIRBORNE SPORTS LIMITED"

e
o
e
: P8 vorssrsensssirssnay s o Lo signed
Stg nabi o' by the Chair-
nan, & Diree-
tor, or the
DIREC Suerotury  of
tho Company.
,P’-:_f:{}_\%?ml e
Nore.—To be filed within 16 days aftor the poasing of the Resolution{s). f - Moats
Soo seotion 143 (1) and (4) printed overleaf, * fi 2 i o~ N
VT ae i
& 14 ?
Uyer, Pablishing Limlied, Uyer Houne, %37 Long Lang, TLopdon 3E1 4PU, B -
u subsidinry of The Holialtors® Lasw Statlonery Suelety, Limited, F20008,8:2:73 *
Companies 7 fth R m\m
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 509139 ,65 _

| hereby certify that

J.F.K. PROPERTIES LIMITED

having by special resolution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of
AIRBORNE SPORTS LIMITED

Given under my hand at Cardiff the 2HD NOVEMBER 1977

.,

S - X
R AN E 2 Ao (e 7

D. A. PENDLEBURY.

Assistant Registrar of Companies

C.

™y
(]



Number of }u"”"?”? 6 L]L

Company

THE COMPANIES ACTS 1948 TO 1976

COMPANY LIMITED BY SITARES

Specinl Regolution

(Purswant to s. 141 (2) of the Companies Aot 1945}

or

ATRBORNE SPORTS

LIMITED

Passed  11th Novewber ,1977.

AT an EXTRAORDINARY GENERAL MERING of the above-namned
Company, duly convened, and held at

Kingmaker House, New Barnet, Herts.

on the 11th day of . November , 19 77 the subjoined
SPECIAL RESOLUTION  was duly passed, viz. —
RESOLYTION

myhat the Memorandum and Articles of Association now produced

to the Meeling and iniﬁalled by the Chairman for the purpose
of identification be and the same is adopted as the Memorandum
and Articles of Association of the Company in replacenent and

to the entire exclusion of those at present in forcea"

o To ho nigned
" by e Uhindes
ni, v Divee.
' tor, ar  the
CHATRMAN: Regrelaey ol

"o s e thu Cempnny. T

Jany ,@\\Eb REGpE ™

' M

SAYRALUTE 1 cromsessensiorsimmmisssssdss s

v,

™

Nt 1o b Gled within 15 duyn aftor the prosing af L Naawlutinn(r),

b o s e L S—— gk T W g LA R e ]

Oyes Pubtshlng Winlled, Oyes, Holse, w7 Long tene, Lombon 861000 12BUT AT
o wtithald iy ol The dalleltor’ Line Satonoy Horh 1y, Lited * %

Companles 7



THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

MEMORANDUM & ARTICLES OF ASSOCIATION()

OF
ATREORNE SPORTS LIMITED,
incorporated the ~ 20th. day of June, 1952.

Company No. 509139.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAM

-~

;\(). 509139

ATt Lot ool T e

Fhersby certify that

J.F.K. PROPERTIES LIMITED

havingz by special resolulion and with the approval of the Secretary of State changed

ite came, is now incorporated under the name of
ATRBORNE SPORTS LIMITED

Given under my hand at Cardiff the 2ND NOVEMBER 1977

+ ‘,“‘i n
., -
SR L N o fe

2 . "
A o d
Y DA PENDLEBURY
& , ‘ -
‘‘‘‘‘ Assistant Registrar of Companies
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THE COMPANIES ACTS 1948 TO 1976

COMPANY LIMITED BY SHARES

GF

MEMORANDUM OF ASSOCIATION

ATRBORNE SPORTS LIMITED .

1.

2e

3.

The Name of Lhe Company is'AIRBORNE.SPORTS LIMITED.

The Registered Office of the Company will pe situate in
England.
1

The Objects for which the Company is established are:-

a. To carry on business as manufacturers, wholesalers,
retailers, importers, exporters, distributors,
repairers and agents of and dealers in sportswear,

and sports and leisure equipment of all kKinds inclu~
ding swimming pool kits, golf requisites, foothalls
and football requisites, cricket requisites, tennis
rackets, nets, balls and requisites, croguet
requisites, billiard tables and recquisites, dart-
boards and darts, tents, marquees and camp equipment,
guns and ammunition, fishing rods, nets and requisites,
inflatable swimming pools, motor cars, accessories

and requisites, bicycles, toys, noveities and all .
or any articles or things required for the purpose of
any athletics, sport, gane, recreation or entertainment.

b. To carry on business as manufacturers, wholesalers,
retailers, importers, exporters, merchants, yepairers,
distributors and agents of and dealers in skis
propellers, boats, small crafts, life saving ecquip-
ment, speedboats, pleasure boats, and all. types of
articles and things used or capable of use at ski
resorts and plant tool machinery equipment, apparatus
appliances, instruments, implements, components,
gontrivances, accessories, requisites, spsre parts,
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utensils, materials, supplies and f@ttings of every
description for use in boats, steawers, barges, tugs,
catamarans, launches, coasters, ships, yachts, and

all marine craft, waterborne, vessels and also water—
proof garments, leather garments, net, rope, tW}ne“
wire, canvas, wire, rope, cable, flags, sails, Danner;.
mast, spar, sail clothes, block, tackle, gnd.mat?rlals
and things used by fishermen and in the fishing industry
and as suppliers of all things usually made in or dealt
with at boat vards or related therewith or ancillary
thereto.

¢. .To carry on business as agents, buyers and sellers
of and dealers in fancy goods, presentation goods,
travel goods, mats, rugs, carpets, linoleum, floor
coverings, moquettes, mohairy skins, upholstering
materials, electrical goods, cutlery, poftery, china,
glass, ivory, jewellery, gold; silver, precicus stones
and gems, carnival goeds, advertising novelties, toys,
games and novelties, puzzles, greeting cards, post-

" dards, all types of furniture, light fittings and interior

decor, perambulators, baby carriages, push chairs, cots,
nursery and kindergarten furniture, glassware, earthen-
ware, terracotta, polishes, lacquers, colours and all
types of packing materials and to carry on all or any

of the businesses of proprietors and operators of tourists
gift shops, and photographic studios; manufacturers,
agents for the sale, and distributors of and dealers in
fancy goods of every description, souvenirs, trinkets,
toys, games, playthings, puzzles, mcdels, fancy and

paper g?ods and products, cameras, films; photographic
equipment, appliances and supplies of all kinds, Christmas
hampers, party packs, china, glass, cutlery; pottery,
jewellery, perfumery and toilet requisites and all articles,
compodities and things uscd or required for household or
personal use or adornment and as importers, exporters,
merchants, factors brokers, assemblers, distributors,
manufacturers, buyers, sellers, wholesalers; retallers,
shippers and agents of and dealers in goods, wares pro-
QUce! stationery, vulcanite, ebonite, tortoiseshell,
ivorine, erinoid, mother of pearl, horn, bone, lac, shellac,
ond, and goods and things made of and from those mat-
erials, and all articles of commercial, manufacturing,
persona} and household use and consumption, ornament,
recreaFlon and amusement, and merchandise, articles,
commodities, materials and goods of every description,
wheﬁher in a processed or partly processed state and as
manufacturers of, and dealers in any other articles or

things of a character similar or analogous to the foregoing
or any of them or connected therewith. )
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(2)

(3)

(4)

(5)

(6)

(7

To carry on any other business which may appear to the Company cap—
able of being conveniently or advantageously carried on in conjunc-
tion with the above objects, or as ancillary to any of the fore-
going businesses, or likely to be profitable to the Company.

To promote any other company or companies for the purpose of acquir-
ing all or any of the property and undertaking any of the liabilities
of the company, or for any other purpose which may appear likely to
assist or benefit the Compary.

To purchase, take on 1eé§e, take options over ox by any other means
acquire any freehold, leasehold or real or personal property of any
and every kind for any estate or interest whatever, and any rights

or privileges of any kind,cver or in respect of any real or personal
property.

To purchase or otherwise acquire all or any part of the:property,
business assets, goodwill and liabilities of any parson, soclety,
firm or company carrying on or proposing to carry on any of the
businesses which this company is authorised to carry on and any bus-—
iness similar to the Company's business which may be conveniently or
advantageously carried on or combined with them or may be calculated
directly or indirectly to enhance the value or render more profitable
any of the Company's property and as part of the consideration for
such acquisition to undertake all or any of the liabilities of such
person, society, firm or company, or to acquire an interest in, amal-
camate with, or enter into partnership or into any arrangement for
sharing profits, or for co-operation, or for mutual assistance with
any such person, society, firm or company, or for subsidising or other-
wise asslsting any such person, soclety, firm or company, and to give
or accept, by way of consideration for any of the acts, or things
aforesaid or property acquired, any shares, debentures, debenture
stock, or securities that may be agreed upon, and to hold and retain
or sell, mortgage and deal with any shares, debentures, debenture
stock, or securities that may be agreed upon, and to hold and retain

or sell, mortgage and deal with any shares, debentures, debenture
stock or securities so received.

To construct, erect, procure, lay down, alter, repair, renovate, im-
prove, develop, exchange, rent, let on lease and maintain any proper-
ty, buildings, works, and machinery necessary or desirable for the
Company's business and to mortgaye, charge, sell, dispose of, turn

to account, grant licences, cptions, rights and privileges in respect
of, or otherwise deal with all or any part of the aforesaid proparty,
bulldings, works and machinery and any rights of the Company both
real and personal.

To péy'out of capital and debit to capital account the interest on
any debentures, or other obligations of the Company, and to pay in-
terest on the paid-up share capital of the Company, and to charge the
same to capital as part of the cost of construction of any works
const:ructed or carried out by the Company.
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(8)

(9)

(10)

(11)

‘(12)

(13)

(14)

To apply for, obtain, register, purchase or by any means_acquiFe
and protect, prolong, extend and renew whether in the United King-
dom or elsewkere any patents, patent rights, trade marks, copy-
rights,names, designs, rights of production, rights of publication
or other rights, licences, brevets d'invention, secret processes,
protections and concessions which may be advantageocus or useful to
the Company, and to disclaim, alter, modify use and turn to account
and to manufacture under or grant licences or privileges in res-
pect of the same, and to expend money in experimenting upon, tes—
ting and improving any patents, inventions or rights which the
Company may acquire or propose to acquire.

To enter into any arrangements with any Governments or authorities
(supreme, municipal, local, or otherwise} that may seem conducive
+o the attainment of the Company's objects or any of them, and to
obtain from any such Govermment or authority any charters, decrees,
rights, privileges or concessions which the Company way think des-
irable and to carry out, exercise, ari conply with any such chart-
ers, decrees, rights, privileges, and concessions.

To apply for, promote, and obtain any Act of Parliament, Provisional
Order, or Licence of the Department of Trade and Industry or other
authority for enabling the company to carry any of its objects into
effect, or for effecting any modification of the Company's constit-
ution, or for any other purpose which may seem expedient, and to
oppose any proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company's interests.

To subscribe for, take, purchase, or otherwise acguire and hold sh-
ares or other interests in or securities of any other Company having
objects altogether or in part similar to those of the Company or
carrying on any business capable of being carried on so as directly
or indirectly to benefit the Company or enhance the value of any

of its property and ‘o co-ordinate, finance and manage the business-.
es and operations of any company in which the Company holds any such
interest. o

To enter into any arrangement or contract with an persor, firm or
company for carrying on the whole or any part of the bmainess of
the Company, and to fix and determine the remuneration, which may
be by way of money payment, allotment of shares, (either fully ox
partly pald) or otherwise. \

To sell, dispose of, lease, transfer and/or otherwise deal with the
business, property and. undertaking of the Company or any part there-
of in consideration of payment in cash, or in shares, or debentures
or upon such other terms or for such other consideration as the
Company shall deem fit.

To remunerate any person, firm or company rendering services to the
Company, by payment in cash or by the allotment to him or them of
shares or other securities of the Company credited as pald up in
full, or otherwise as may be deemed expedient, and to indemnify
members of the Company or other persons who undertake any liability
on its behalf.
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(16)

(17)

(18)

(19)

(20)

(21)

(22)

{23)

To invest the monies of the Company not immediately required
for any other purpose of the Company by the purchasge of the
shares or securities of any company or by the purchase of any
interest in land or buildings or in such other mammzr as
shall from time to time be determined either with or without
security but so that nothing in this clause shall permit the
purchase by the Company of its own shares.

To lend and advance monay or give credit on such terms as
may seem expedient and with or without security to customers
and others, to enter into guarantees, contracts of indemnity
end surchy-ships of all kinds, to recelve money on deposit or
loan upon such terms as the Company may approve and to bacome
security for any persons, firms, or companies.

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

To draw, make, accept, endorse, discount, negotiate, execute
and igsue promissory notes, bills of ewchange, bills of lading,
warrants, debentures and other negotiable or transferuble
instruments.

To guarantee the payment of any debentures, debenture stock,
bonds, mortgages, charges, obligaltions, interest, dividends,
‘securities, monies or shares or the performance of contracts
or engagements of any other cowpany or person and to glve
indemnities and guarantees of all kinds and to enter into

partnership or any joint purse arrangement with any person,

persons, firm or company, having for its objects similar objevts

to those of this Company or any of thawm.

To act as agents or hrokers and as trustecs for any person,
firm or company, and to undortake and perform sub~contracts and
also to act in any of the businesses of the Compauny through or
by means of agents, brokers, sub-contractors, or others,

To insure any servant of the Company against death or accldent.

To provide medical atitendance for and grant pensions, gratuities
or charitable oid Lo any persong who have served the Company op
o their relatives, to make payments towards insurance and to
form aud contribute Lo vrovident and benefit funds for thedlr
benefit.

To sell or otherwise dispose of the whole or auy part of the
business or properly of the Company, elther together or In
portions, for such congidaration as the Company may think £it,
and in particular for shares, debenbures, or secuclties of any
compay purchazing the sape.
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(24) To distribute among the Members of the Company in kind any
property of the Company of any kind.

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

(26) To do all or any of the things or matters aforesaid in any part
of the world and either as principals, agents, contractors,
trustees or otherwise and by or through agents or otherwise and
either aloune or in conjunction with others.

(27) To do all such other things as may be deemed incidental or co=-
ndueive to the attainment of the above objects or any of them.

(28) To pay all or any expenses incurred in commection with the pro-
motion, formation and incorporation of the Company, or to con-
tyact with any person, firm, or company to pay the same, and
to pay commissions to brokers,and others for underwriting, plac-
ing, selling, or guaranteeing the subscription of any Shares or
other securities of the Company.

P

And it is herecby declared that the objects set forth in each
subclause of this Clause shall not be restrictively construed
but the widest interpretation shall be given thereto, and they
shall not, except where the context expressly so requires, be in
any way limited or restricted by reference to or inference from’
any other object or objects set forth in such sub-clause or
from the terms of any other gub-clause or by the name of the
Company. None of such sub-clauses or the object or objects
t therein specified or the powers thereby conferred shall be deemed
o subsidiary or ancillary to the objects or powers mentioned in
g any other sub-clause, but the Company shall have as full a power
to exercise all or any of the objects conferred by and provided
in each of the said sub-clauses as if each gub—clause contained
the objects of a separate Company.
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‘4. The liability of the Members is limited.
5. The Authorised Share Capital of the Company is &£ 100 divided
. into 100 Orxdinary Shares of £1 each. .

'The Company hgs power to increase, reduce, consolidate or sub-

divide .the capital. Subject to the rights contained in Clause

.4 of Table A in the first Scheduke to the Companies Act 1948,

any unissued shares and any shares in any new capital may be

. issued by the Company with any spacial or preferential rights and

; privileges or subject to any special terms or conditions, and eit-

: ] ’ her with or without any special.designation, and any such right,
privilege, term, condition, or designation of or relating to the

K orlginal or any new capital may from time to time be modified

IE ' or abrogated in accordance with the ragulations for the time

I, being of the Company.




1.

3.

THE COMPANIES ACTS 1948 TO 18Y

COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCEIATIOM -

*,

ATRBORNE SPORTS LIMITED.

PRELIMINARY

The regulations contained in Part 1 of Table A in the First
Schedule to the Companies Act, 1948 shall apply to the Cempany
save in so far as they are excluded or varied hereby and such
regulations (save as so excluded or varied) and the Articles
hereinafter contained shall be the regulations of the Company,
Part 1 of Table A aforesald is hereinafter referred to as
"Table AV,

The following regulations of Table A shall not apply to the

Company videlicet 11, 24, 53, 54, 58, 75, 79, 84 (2), 86, 88,
929 and 136.

PRIVATE COMPANY

The Company is a private company within the meaning of the Act
and accordingly:~

(1) The right to transfer shares is restricted in manner here-
inafter provided.
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(11) The number of the members of the Company (not in-
cluding persons who are in the employm?nt of the Compazy
and persons who, having been formerly in the employmen
of the Company, were while in such employment, and have
continued after the determination of that employment to
be, members of the Company) is limited to fifty.
Provided that where two or more persons hold one or more
shares in the Company jointly they shall for the purpose
of this article, be treated as a single person.

(111)  Any invitatiohvfb the public to subscribe for any
shares or debentures of the company is prohibited.

(V) The Company shall not have power to issue share
warrants to bearer.

SHARES

() Subject to Article 3, the Directors may allot or

otherwise dispose of the Shares of the Compauy to such
persons and for such consideration and upon such terms
and conditions as they may determine, but so that except
as provided by section 57 of the Act, no Shares shall be
issued at a discount.

(11)  The lien conferred by Clause 11 in Part 1 of Table
A shall attach to fully paid up shares “nd to all Shares
registered in the name of any pers-+m indebted or under
liability to the Company, whether he shai. be the sole
registered holder thereof or shall be one of two or more
joint holders. - '

(111) Clause 15 in Part 1 of Table A shall be read and
construed as 1if there were omitted from such Clause the
words provided that no Call shall exceed one-—fourth of
the nominal value of the Share or be payable at less than
one month from the date fixed for the payment of the

last preceding Call .

{(IV) A transfer 'of a fully paid Share need not be ex—

ecuted by or on behalf of the transferee; and Clause 22
in Part 1 of Table A shall be modified accordingly.

NQTICE OF GENERAL MEETING

(1) Every notice convening a General Meeting shall comply

with the provisions of lection 136 (2) of the C
1948 as to glving information to Members In req
right to appoint proxles; and notices of and other

ompanies Act
ard to their
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communieatione relating to any General Meeting which any
Member ls.entltled to receive shall be sent to the Audit r
for the time being of the Company.

Sll) . Subject to the provisions of the Act, a resolution
in erting signed by all the Members for the time being
entitled to receive notice of and to attend and vote at
General Meetings “or belng corporations by their duly au-
thorised representatives) shall be as valid and effective
as if the same had been passed at a general Vesting of the
Company duly convened and held.

(111) The resolution in writing way consist of two or more
documents in like form each signed individually or by one
or more of the members of the Company. '

PROCEELINGS AT GENERAL MEETINGS

() No business shall be transacted at any general Meeting
unless a quorum of nembers is present at the time when the
meeting proceeds to business; save as herein otherwlse pro-—
vided two members preseunt in persowu. »r by proxy shall be &
guorum. _

(11) If within half an hour from the time appointed for the
Meeting a quorum is not present the Meeting shall stand ad-
journed to the same day in the next week at the same time and
place and if at the adjourned Meeting a quorum is not present
within half an hour from the time appointed for the Meeting,
the Member oOr Members present shall be a gquorum.

(111) At any general neeting a resolution put to the vote
of the meeting shall be decided on 2 show of hands unless &
poll is (before or on the declaration of the result of the
show of hands’ demanded by the Chairman or by auy menbexr
present in person or by proxye

Unless a poll be sO demanded a declaration by the Chailrman

that a resclution has on a show of hands been carried or car-
ried unanimously,”or by a particular majority, or lost or

not carried by g‘particular majority and an entry to that
effoct ,in the Fsook containing the minutes of the proceedings
of the.Company'shall be conclusive evidence of the fact with~
out proof of the numbcy O proportion of the votes recorded
in favour of or against such resolution.

The,demand for a poll may be withdrawn.

(IV) A Resolution (not relating +o those matters which must
ed at the Annual General Meeting) and whelther Ordinary,

be consider

o
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determined on without any Meeting
d by writing under the hards of
rotal issued shares of the
ive for all PUrposes
Meeting duiy convened,

Extrzosdimary oT Special,
of tha Company and evidence
Members rogether holding the
Company shell be as valid and effect
as a Resolution passed at a General
held and constituted.

This clause shall apply separately to every class of Members.

PROXY

a proxy shall be in writing in the
usual common Form, or such other form as may be approved by
the Direcitors, and shall Dbe signed by the appointor or by
his atiorney, duly authorised in writing, or if the appointor
is a corporation shall be either under its common seal or

under the hand of an officer or attorney so authorised. An

jnstrument of proxy need not be witnessed.

The instrument appointing

vGTES OF IEMBERS

Subject to .y special rignts or restrictions for the time
being attached to any special class of shares in the capital
of the Company, on & show of hands every member personally
present shall have one vote only and in the case of a poll
every member who is nresent in person oxr by proxy shall have
one voite for each Ordinary Share held by him.

DIRECTORS

(1) The number of the Directors may be one but shall not be
more than ten but the Company may increase this limit in
general meeting.

The Directors of the Company shall be Robert Stephen Rubin and

Harvey Moss,

(11} No Director shall vacate or be regquired to vacates his
office as a Director on or by reason of his attaining or

1 P 3t
having attained the age of 70 or any other age and any Director

or any person may be re-appeinted or appointed, as the case
may be, as a Director notwithstanding that he has then
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Extraordinary or Special, determined.on without any Meelting
of the Company and evidenced by wrl?lng under the hands of
Menbers ‘together holding the total issued shares of the
v ffective for all purposes

nv shall be as valid and e ;
ggmzaRgsoiution passed at a General Meeting duly convened,

held and constituted.

This clause shall apply separately to-every class of Members.

PROXY

The instrument appointing a proxy shall be in writing in the
usuwal common form, Or such other form as may be approved by
the Directors, and shall be signed by the appointor or by
his attorney, duly authorised in writing, or if the appointor
is a corporation shall be aither under its common seal or
under the hand of an officer or attorney so authorised. Mn
instrument of proxy need not be witnessed.

VOTES OF MEMIBERS

Subject to any special rights or restrictions for tha time
being attached to any special class of shares in the capital
of the Company, on a show of hands every member personally
present shall have one vote only and in the case of a poll
every member who is present in person or by proxy shall have
one vote for -each Ordinary Share held by him.

DIRECTORS

(1) The number of the Directors may be one but shall not be
more than ten but the Company may increase this limit in
general meeting.

The Directors of the Company shall be Robert Stephen Rubin and

Harvey Mosq.

(11? No Dire?tor shall vacate or be required to vacate his
office as a Director on or by reason of his attaining or

having attained the age of 70 or any other age and any Director

or any person may be re-appointed or a i
_ ppointed, as the case
may be, as a Director notwlthstanding that he %:s then

o,
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attained the age of 70.

A Director shall pot be required to hold any shares of the
Company by way of qualification.

(111) In the event of the minimum of Directors fixed by
or pursuant to these Articles or Table A, being one, & sole
Director shall have authority to exercise all the powers
and discretions by Table A or these Articles expressed to
be vested in the Directors generally.

BORROWING POWERS

The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and to
issue debentures, debenture stock, and other securities
whether outright or as security for any debt, liability oxr
obligation of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

N

(1) Subject to the provisions of Clause 84 (1) in Part 1
of Table A; 2 Director may vote az a Director in regard to
any contract or arrangement in which he is interested or
upon any matier arigsing thereout, and if he shall so vote
shall be counted and he shall be reckoned in estimating a
guorum when any such contract or arrangement is under .
consideration. b

{(11) The Directors chall cause minutes +o be vade in Books
provided for the purpose:- -

(a) of the names of the Directors present at each Meeting
of the Directors and any Meetings of any Committea
of the Directors;

(b) of all resolutlons and proceedings at all Meetings of
the Company and of the Directors and of any Committee
of the Directors;

(¢) of all appointments of of Ficers made by the Directors;

(d) of all documents sealed with the Common Seal of the
Compatiy « '
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ALTERNATE DIRECTORS

A Director may at any time appoint any other person {whether

a Director or Member of the Company or not) to act as alter-
nate Director at any Meeting of the Board at which the D%rector
is not present, and may at any time revoke any such appointment.
An Alternate Director so appointed shall not bhe entitled as
such to receive any remuneration from the Company, but shall
otherwise be subject to the provisions of these presents with
regaxds to Directors. An alternate Director ¢hall be entitled
to receive notices of all Meetings of the Board and to attend
and vote as a Director at any such Meeting at which the Director
appointing him is not personally present, and generally to
perform all the functions, rights, powers and duties of the
Director by whom he was appointed. An Alternate Director shall
ipso facto cease to be an Alternate Director if his appointer
ceases For any reason to be a Director: Provided that if

a Director retires by rotatlon and is re-elected by the Meeting
at which such retirement tock effect, any appointment made by
him pursuant to this Article which was in force immediately
prior to his retirement shall continue to operate after his
re-election as if he had not so retired. When a Director who
has been appointed to be an Alternate Director is present at

a Meeting of the Board in the absence of his appointer such
Alternate Director shall have one vote in addition to his

vote as Director. LEvery appointment and revocation of appoint-
ment of an Alternate Director shall be made by instrument in
writing under the hand of the Director making or revoking such
appointment and such instrument shall only take effect on the
service thereof at the registered office of the Company. The
remunerakion of any such Alternate Director shall be payable
out of the remuneration payable to the Director appointing him
and shall consist of such portion of the last~-mentioned re-
muneration as shall be agreed between the Alternate Director and
the Director appointing him.

DISQUALIFICATION OF DIRECTORS

The office of Director shall be vacated if the Director i~

(1) Ceases to be a Director by virtue of Section 182 or 185
of the Act.

(11) Bgcomes Bankrupt or suspends payment or compounds with
his creditors. )

(111) Becomes prohibited from being a Director by reason of any
order made under Section 188 of the Act,
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(IV) Becomes of unsound mind:
{ V) Resigns his office by nctice in writing to the Company;

(VL) Is absent from Directors' Meetings for six calendar months
without reasonable excuse and without the consent of the
other Directors and they resolve that he vacate office.

QUORUM OF DIRECTORS

1l4. The Directors may from time to time £ixX a quorum necessary
for the transaction of business at Meetings of the Direct-
ors and unless so fixed the quorum shall be two except:-

(a) When the number of Directors if, without contravention of
regqulation 9 hereof, ohej

(b) When the only business of the Meeting is to convene a Meet-
ing of the Members;-

When the quorum shall be one.

ACCOUNTS

15, Tn Clause 126 in Part 1 of Table A after the words "157 of the
Act!" shall be added the words "and Section 16 to 22 inclusive
of the Companies Act, 1967".

AUDIT

16. Auditors shall be appointed and their duties regu}ated in
accordance with Sections 159 to 161 of the Companies Act 1948
and Section 14 of the Companies Act 1967.

SECRETARY

17. ° The Secretary of the Cowpany shall be

Harvey Moss o
but g%e Directors may appoint a person to he Secretary iointly

with or in place of

rvey Moas , .
Haﬁqd \,ﬁmre joint Secretaries are SO appointed they may act
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individually and severally. Subject to the provisions of
Section 177 and 178 of the Act the Directors may from tlwe
to time and at any time appoint a person to act temporarily
as substitute for the Secretary for the time being and any
person so appointed shall whilst so acting be deemed the
Secretary of the Company.

INRENMNITY

Every Director or other other officer of the Company shall be
entitled to be indemnified out of the assets of the Company
against all losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office or
otherwlise in relation thercto, including any liability incur-
red by him in defending any proceedings, whether civil or
criminal, in which judgement is given in his Favour or in
which he is acquitted or in conuection with any application
under Section 448 of the Companies Act 1948, in which relief
is granted to him by the Court, and no Director or other
officer shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto,
but this Article shall only have effect in so far as its

provisions are nol avoided by Section 205 of the Companies Act
1948.
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35/87, CHISWELL STREET,

EVERETT, CHETTLE & CO.
CHARTERED ACCOUNTANTS

Kt mANnY, 7.4,
K. B, LEWIS, F.C.A.

. T. DARGUX, W.82. iXconl, F.CAL LONDON'

4 M, G MARKHAM, F,C.A.
J EC1Y 48],

fl\l"uﬂﬂ‘l,‘
O1-338 82114
TELEARAWS AKD CANLEHS CHEVETCO, LOMDON, N.C..

JMGM/BB/3.G | -~ . 19th October, 1984

The Directors, .

Airborne Sports Limited, .

Kingmaker House, . : 0

Station Road,

New Barnet, - ‘ . ' v
EN5 1PQ. x :

Dear Sirs,

We hereby give notice of our resignation as auditors
of Airborne Sports Limited. .

We confirm that in accordance with Section 16 of the
Companies Act 1976, there are no circumstances commected with

our resignation' which we consider should be brought to the
attention of members or creditors of the Company .’

Yourskfaithfﬁlly,




