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I, Thomas Arthur Herbert, of l$6=Strand—lordenm—WC, do solcmn!y
- - f-———----aandsincelcly———-o---—-'--—-/
eclare that I am (@) a person named in the Articles.of Association as a Secretary of L J.m;)
. ) cs'cwi
................... - m Limited.

nd that all the reguirements of the Companies Act, 1948, in respect of inatters precedent to the
gistration of the said Company and incideatal thereto have been complied with, And [ make this
lemn Declaration conscientiously believing the same to be true and by virtue of the piovisions
T the Statutory Declarations Act, 1835,
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{0} A Commissioner of Qaths. /

() A ‘m[lclmr of the Sup~cne Court * (or in Scotland * a Selicitar”) Yengaged in the fortnaton,™ or "A p‘uqn n:‘\nic
Artleles af Assoratinas a Divector or Secretsry.” “
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W) or Notary Public . Taaice of the Peace, PR i
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STATEMENT of the Nominal Capital made pursuant to Scetion 112 of the Stamp Act, 1891
Note.~The Stamp Duty on the Nominal Capital is Ten Shillings for every £100 or {raction of £100
-Section 41, Finance Act, 1933).

This Statement is to be filed with the Memorandum of Association, or other Document,

*hen the Conpany is registered.
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BeineescoanSey Limited

kOO divided into 100 shares of £l each.
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" ALBERSMET LIMITED" —

-

1. The name ¢f the Comypany is: -

a. The Registered Office of the Company “ill be sifuate in
England.

3. The Objects for which the Company is established sre

(a) To carery en the business of petrol tillipm stations and
sarage proprietors and motor” and general ongineers in
all tﬁﬁf?hgfiﬁﬁﬁﬁs proprietors of shops, cafes, restaurants
and lhotels m@tels, guest houses, and contractors for
reﬁvﬁuhmnhts and oenteriainments of 211 kinds: licensed
victuallers, beer, wine and sririt mercliants and to
manutacture, own, buy, sell, let on hire, repair and
generally de] in motor c¢ars, vans, lorries, coaches,
and omhibuses, matarcvclesandznotorarootvrs blcvcles,
and m@chanically propelled vehLLlPStafevery descr1ptzon,
argines, bodies, tyres, fittings, petrol, oil and all
kinds of fuel, accwsborieq components, ampararus and
reguisites concﬁrned w1ththemmnnﬁcuun3runnlng, upkeep,

roepair or use¢ of such vehicles, and vo carry obn business
as mutor body painters, motor, mechantcal, redio, eleeo-
trical and general engineers, metal and alloy worhers
dealers in radio apparatus and sccessories, and to act
as haulage contractors and carriers of goots and persons
in every way and to carry onany other trade or business
¢(manufacturing or otherwise) which may, in the opinion
¢f the Company, bhe convenlontly c¢arried on in c¢onnection
with all or any of the abnove businesses, or may be cal-
culated e¢ither directly or indivectly, to enhance the
vatue of any of the Company's property or assets or the
general business of the Company, and to carry on; gll oy
any of the szid businesses either together aﬁo@ﬁ‘“hu§1 e
ness or as separate and distinct businesses /,n°any pary .
of the world, whether as principals, tr [5%ee manu=', .
facturers, whol@%*lerﬁot retailers, a"ehts Qro erwise,gyﬁ

(by To carry oun the business or husincsses of . ei o
importers of any goods, materials or bhing m coh ected«
with all or any businesses ecarried on by thP;Eanpa Y, at*
any time, #pd fto clean, grow, sell, buy, exchalpe. 3 tqr}
jmprove maripulate, prepare for warhet ang crﬂhnanée
desd in all Rinds of plant, machinery, tools, substances,
materials and things necessary or convenient for carrying
an any such husinesses whether as principals, agents,
trustees, manufacturers, mail order specialists, ndver- i
tising apents and contractors, hire purchase financierg”™

or otherwise in all their respective branches. Y aéf}
%
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(e)

(&)

(e)

(£)

(8)

(h)

To carry om any other business of any
description which may bhe capable of be-
ing advantageously carried on in con-
neetion with or ancillary to the objects
of the Company or any of them.

To purchase, sell, exchange, improve
mortgage, charge, rent, 1let on lease,
hire, surrender, license, accept sur-
renders of, and otherwise aoquire and/
or deal with any freehold, leasehold or
other property, ochattels and effects,
erect, pull down, repair, alter, develop,
Oor otherwise deal with any building or
buildings and adapt the same fFor +the
purposes of the Company’s business.

To purchase or otherwise acquire all or
any part of the business or assets of
any person, firm or company, earrying
on or formed to ocarry on any business
which +this Company is authorised to
carry on or possessed of property suit-~
able to toe purposés of this Company,
and to pay cash or to issue any shares,
stocks, debentures or debenture stock
of this Company as the consideration for
such purchase or acquisition and to
undertake any liabilities or obligations
relating to the property or business so
purchased or acquired.

To apply for, purchase or otherwise ac-
quire any patents, licenses oOr oconces-
sions which may be capable of being
dealt with by the Company, or be deemed
to benefit the Company, and to grant
rights thereout.

To sell, let, license, develop or other-
wise deal with the undertaking, or all
or any part of +the property or assets
of the Company, upon such terms a&as the
Company may approve, with power to accept
shares, debenturss or securities of, or
interest in, any other company.

To invest and deal with the moneys of
the Company not immediately required for
the purposes of the Company in or upon
such securities and subject to such aon-
ditions as may seem expedient.

o
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(1)

(n)

(o)

(p)

To 1lsend money to psuch persons, upon such terms andfor
security and subject to such conditions as may be degirable,

To guarantee the payment of any debentures, debenture stock,
bonds, mortgages, charges, obligations, interest, divi-
dends, securities, moneys or shares or the performance of
contracts or engagemerits of any other company or person, and
to give indemnities and guarantees of all kinds and to
enter inio partnership or any joint purse arrangement with
any person, persons, firm or company, having for itis objeuts
similar objects to those of this Company or any of them.

To borrow or raise money in such manner as the Company shall
think fit, and in partieviar by the issue of debenftuves or
debenture stoeck, charged . ,on all or any of the Company's
property, both present aun’ .*.a, ineluding its uncalled
capital, and to re~issue any ... .tures at any time paid off.

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

To purchase, subscribe for, or otherwise acquire and hold
shares, stocks or other interests in, or obligations of any
other company or corporation.

To remunerate any person or ccmpany for services rendered
or to be rendered in placing or assisting to' place any of
the shares ia the Company's capital or any debentures, de-
benture stock or other securities of the Company or in or about
the fermation or promotion of the Company or the conduct of
its business.

To pay out of the funds of the Company all costs and ex-
penses of or incidental to the formation and registration
of the Company and the issue of its capital and debentures
ineluding brokerage and commission.

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 pur-
pose which may seem directly or indirectly caleculated to
advance the interests of this Company.

To establish and support and aid in the establishment and sup-
port of funds or trusts calculated to benefit directors or ex-
directors, employees or ex-employees of the Company or the
dependants or connections of such persons and to grant pensions
and allowances to any such persons.

To distribute any property of the Company in specie among
the members.




(2) To do all such other things as are incidentzal or conducive
Lo the attainment of the shove objeets or any nf them.

It is declared that the foregoing sub-clauses shall be coustirned
independently of each other And none of the objects therelnnmen-
tioned shall be deemed to be merely subsidiary to the objects
eontained in any other sub~clause,

4. The liability of the members ig limited. 4 P

5. The Share Capital of the Company is;- £100 divided into 100
shares of g1 each, with power to inecrease or divide the shares in
the capital for the time being, into Adiffersnt classes, having
such rights, privileges and advantages as to voting and other-
wise, as the frticles of Association may from time to time
bPrescribe,

WE, the several persons whose names, addresses and descriptions ¢« subscribed, are dusivous of being
formed into a Company in pursuance of this MemorandimTof Association, and we respectively agree
to take the number of shares in the Capital of the Company set oppasite our respective names,

Number of Shares taken by

laime . Yeae gl el ; b 5
Names, Addressos znd Descriptions of Subscribers each Subscriber

Yo WAk p

Jean Herbert, o ONE
‘Iﬂﬁj‘iﬂﬁﬁmmi, OAD, LONDON, ESAS

oITY HOAD,
London—W.-g- f14

Company Director.
ol k. é,f// '
TaRaolebed |
— e e

Thomas Arthur Herbert, LL.B., ONE
s _71a, CITY ROAD, LONDON, E.O.

186, Strand

Barrister-at-Taw.

DATED the 4th day of October, 1967,

WITNESS to the above signatures: .

@

Ao Acak

hriwtirres Freda Elizabeth Stew
i:se—,—» Steend Hexbert, 9 Walker Stra
Longen, m dinburgh, 3.

Company Diwewtor, Secretary.

i
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The Compuanies Act, 148
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COMPANY LIMITED BY SHARES

—

Avricles of Asgociation

gy
OF i

ALBERSME? LIMITED ,f/ 20 Ay 19y

- .

PRULIMINARY

1. The regulations ocontained in Part I of Table A in
the First Schedunle to the Companies Aet, 1948 (such Table
being hereinafter called "“Table A"}, shall apply to the
Company save in so far as they are exoluded or varied
hereby: that is to say. nne Clauses in Part I of Table
A numbered 24, 53 and 75 shall not apply to this Oompany;
but in lieu thereof, and in addition te¢ the remaining
Clauses in Part I .7 Table 4, the following shall be the
regvlations of the Company. .

2. The Company is a Private Company and aoccordingly
Clauses 2, 3, 4, & and 6 i1 Part Il of Table A shall apply
to the Company.

SHARES

S. The shares in the initial and any increased ocap-
ital shall be wunder the oonbtrol of the Directors, who
may allot and dispose of or grant options over the same
to such persoms, on such terms, and in such manner =23
they think fit.

LIEN

4. The lien conferred by Clause 11 in Part I 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 +o the GCompany, whether he shall be +the sole
vegistered holder thereof or shall be one of two or more
Joint holders.

GENERAL MEETING

5. Every notice couvening a General Mesting shall com-
ply with the provisio.s of Section 136(2) of the Companies
Act, 1948, as to giving informatiom to Members in regard
to their right to appoint proxies; and notices of and obther
communications trelating to any General Meeting which any
Hember is entitled to receive shall he sent to the Auditop
for the time being of the Company.

5.

[
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€. Clanse 54 in Part I of Table A shall be read  and
construed as if the words “Meeting shall be dissclved®
were substituted for the words "Members present shall be
& guaruam”. .

DIRECTORS

7, Unless and wuntil the Company in General Meeting
shall otherwise determine, the number of Directors shall be
not less than one nor more than five, If at any time
there shall only be one Director of the Company, he or she
may a@ct as sole Director, cxercising all the powers, auth-
orities and discretions vested iﬁ the Directors,

8. Any Director may appoint any poersen approved by
the Board to be an alternmate Dircetor, and such appeintment
shall have effect, and such appointee while he holds office
as an Alternate Director shall be entitled to notice of meet-
ings of Directors, and in the absence of the Director appoint-
ing him to attend and vote thereat accordingly, but he shall
not require any qualification and he shall ipso facto vacate
office if and when ‘the Director appointing him wvacates
office as Director or removes the alternate Director from
office; and any appeiniment or removal under +this Clause
shall be effected by notiee in writing to the Company under

* the hand of the.Director making the same. The remuneration

of .any alternate Dirvector shall be payable  out of +the
remuneration payable to the Director appointing him, and
ksnall consist of such portion of the last-mentioned remaner-
‘ation as shall be agreed between the alternate Direstor and
the Director appointing him.

9. OGlause 79 in Part I of Table A shall be read
and construved as i the proviso to such clause were omitt-
ed therefrom.

10. OClause 84(5) in Part I of Table A shall be read
and, construed as if the words "or his £irm" appearing in
the last line of such sub-clause were omitted therefrom.

1l. A Direector may voite as a Director in regard to
any contract or arrangement in which he is interested or
upon any matter arising thereout, and 4if he shall so
vote, his vote shall be counted ang he shall be reckoned
in estimating a 4.orum when any such contract or arrangement
is under consideration; and Clause 84 in Part I of Table
A shall be modified accordingly. .

WINDING UP

2. If the Company shall be wound up the asseéts ro-
uaining after payment of the debts and liabilities of
the Company and the costs of the liguidation 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 distributeq ahong the
Members in proportion to +the number of shares held by
them respectively: Provided always +that +he provigions
hereof shall be subject to the rights of the holders of
shares (if any) igsued upon special conditions.

>
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FIRST DIRECTORS

13, The first Directors of the Company shall be
determined in writing by the Subscribers of the Memorandum
of Association,

FIRST SECRETARY
14, The first Secretary of the Company shall be

Thomas Arthur Herbert.

NAMES, ADDRESSES AND DESCRIPTION OF .SUBSCRIBERS

——

P e tr
Jean Herbert,

156 nd,.

;pnéﬁﬁ?f;;ﬁfé. , o

Company Director.

"

Thomas Az;ﬁur Herbert, LL.B.,
156, Strand,
Londofl, WG, 2.

Cup handildd

Barrister-at-law.

DATED the 4%h day of October, 1967,

" D it
WITNESS to the above signatures:—Elizabéth Stewart,
%9 Wallcer Sireet,

(_9 9 rb/ dinbuggh, 3,
Christine eda He rt, Secretary.,
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CERTIFICATE OF INCORPORATION

No. 922893

I hereby certify that

ALBERSIVY [-TSETLRD

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at London the  spey r{ommbe}, 1967,

2]

Assistant Registrar of Companies

A

C.173
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PHE  COMPANIES  ACT, 1948

COMPANY LIMITED BY SHARES

SPECTAL

RESOLUTION

- OF =

ALBERSMET LIMITED

PASSED 31ST DECENBER 1968

AT an EXTRAORDINARY GENERAL MEETING of the
above-named Company, duly convened, and held at
41 Orchard Court, London, W.l. on the 31lsl day
of December, 1968, the subjoined SPECIAL RESOLUTION
was duly passed, viz:!:-
RESCLUTION
That the name of the Company be changed to

Brool Shaw Motor Services Limited

¢ 5 JAN 1963

* W DERRICE & Us,
. uverie Street

e Tyt St

(T ML .S Ton:
CHAIRMAN A4 5 ‘Q)

LONDON, E.C4
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 322893 (O

Whereas

ALGERSMET LIKTED

‘~as incorporated 4s a limited company under the

CoMPANAIEE ACTS, 1943 70 Y987,
on the 20vH Novemsgn, 1967

And whereas by special resolution of the Company and with the approval
of the Boatd of Trade it has changed its name

Now therefore [ hereby certify that the Company is a limited company
incorporated under the name of

BROCK SHAW MGTOR SERYVICES LIMITED

Given under my hand at Lonuor. the 2¥8y Jﬁ-ﬂﬂ&ﬂ?, 1969,
@ %ﬂm”/"'
e

Assisiant Registrar of Companies

c.i72 &
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FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

e
N €A s -
0. o

i heraby certify that

BaneE SIALT POTOR CTRYTORG
g% ¥ PR

having by special resolution changed its name, is NOW

incorporated under the name of

SERTOMMAICE SATLCRAMT BURCTT
LT

Given under my hand at the Companias Re7 ™ dration Office,
Cardiff the ARy I Y s
T S T
for I

p. C. COATES

an authorised officer

P Yo e i

o mem——E oot
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THE COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES

SFECIAL RESOLUTION

of
BROOK SHAW MOT(OR SERVICES LIMITED

Passed the | 2{), day of July 1983

At an EXTRACRDINARY GENERAL MEETING of the

above-named Company duly ~onvened and held on the
above date the following resclution was duly

passed as a SPECIAL RESOLUTION of the Company :-

RESOLUTION

THAT:

the memorandum of association of the Company be
amended by the deletion of the existing Clause

5(a) and that the following new Clause 3(a} be

- an

L4 - -

e

r., .
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"3.

(a)

subscituted therefor:

The Nbjects for which the Cospany is established

are:-

To carry on the business of petrol filling
stations and garage proprietors and motor,marine
and general engineers in all their branches; and
to manufacture, own, buy, sell, let on hire,
repair and generaily deal in motor cars, vans,
lorries, coaches, and omnibuses, motor cycles and
motor scooters, bicycles, mechanically propelled
vehicles of every description, ships, yachts,
boats and vessels of every description and whether
mechanically propelled or otherwise, engines,
bodies, tyres, fittings, petrol, oil and all kinds
of fuel, accessories, components, apparatus and
requisites concerned with the manufacture,
running, upkeep, repair or use of such vehiclers
and vessels, and to carry on businecs as motor
body painters, motor, marine, mechanical, radio,
electrical and general engineers, metal and alloy
workers, boat repairers, dealers in radio
apparatus and accessories, and to act as hauvlage
contractors and carriers of goods and persons in
every way; proprietors of shops, cafes,
restaurants and hotels, motels, guest houses, and

contractors for refreshments and entertainments of



all kings; Ticensed victuallers, beer, wine and
Spirit merchants and toe carry on any other trade
¢* business (manufacturing or otherwise) which
may, in the opinion of the Company, he
conveniently carried, on in connection with ali or
any of the above businesses, or may be calculated
either directly or indirectly, to enhance the
value of any of the Company's Rroperty or assets
or the general business of the Company, and to
CiUry on all or any of the said businesses either
together as one business or as Separate and
distinct businesses in any part of the world,
whether as principals, {"ustees, nanufacturers,

wholesaiers or retailers, agents, or otherwize."

/L.

l.-llon----uohlncdv

Chairman
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Company No, 922893 }Lf"s

THE COMPANIES ACTS 1948 to 13483

COMPANY LIMITED BY SHARES

SPECIAL RESQLUTION
of

PERFORMANCE SAILCRAFT EUROPE LIMITED

v
Passed the ‘ﬁ“"day of March 1884

At an EXTRAORDINARY GENERAL MEETING of the above-named Company duly

convened and held on the above date the following resolution was duly

v

passed as a SPECIAL RESOLUTION of the Company:-

RESCLUTION

{A) THAT the share capital of the Company be hereby increased to £50,000

by the creation of 49,900 additional Ordinary Shares of £1 each.

(B) THAT the regulations contained in the document now produced to the

meeting and signed for identification purposes by the Chairman hereof




-

be hereby adopted as the Arkticles of Associaticn of tha Company in

ezentd! : .
* substitution for and to the exclusion of the existing Articlas of

W

Association of the Company.

l
i F
i ¢ e s s o r v 4 s a2 s u sy e

Chairman
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FHE COMPANIES ACTS 194810 1 281

Notice of increase in nominal capital
Pursuant o section 63 of the Companies Act 1348

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by fuxaianry
(Rl G i R {speciall} resolution of the company dated _

Ll itB * L

19 _March 1984

the nominal capitaf of the company has been increased by the addition thereto of the sum of

£.49,900 =

beyond the registered capital of £

100

A printed copy of the resolution authoriging the increase is forwarded herewith

The additienal capital is divided as loltows :

Mm

PRI Lk 0 R mm A
L‘ Number of shares Class of share Nominal amount of each share
49,900 Ordinarxy £1

(If any of the new shares arp preference shares state whether they are redsemabls or not)
The conditions {eg. voling rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are 1o be issued are as follows:

The new shares which have been issued will

pari passu in all respects with the existing

ordinary shares of the company.

Signed - .} . -

’

N -

[Director) [Seerevary)t Date

rank Please tick here if

continued overieat

4 March 1984

For official use
Gonsral aaction

Presento:'s nanie, address and
reterence (if any).

5 J Bexrwin & Co
Capital House

42 Weston Street
London SEl 30N

Ref: 23/smp

Post room




Gompany Numbexs 92259‘V

THE COMPANIES ACTS 1948 TO 1983

COMPANY LIMITED BY SHARES

MEMORANDUM
and

ARTICLES OF ASSOCIATION
of

PERFORMANCE SAILCRAFT EUROPE LIMITED
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THE (OMPANIES ACT, 1948

COMPANY LIMITED BY SEARES

MEMORANDUM OF ASSOCIATION
or

PERFORMANCE SAILCRAFT EUROPE LIMITED

{as amended by Special Resolution dateq 12th July 1983)

*1. The name of the Company is "PERFORMANCE SAILCRAFT EUROPE 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 carry on the business of petrol filling stations ang garage
proprietors and motor, marine and general engineers in =il theirx
branches; and to manufacture, own, buy, sell, let on hire, repair
and generally deal in motor cars, vans, lorries, coaches, and

omnibuses, motor cycles ang motor scooters, bicycles, mechanically

* By a Special Resolukion dated 13 July 1983 the Mame of the Company was

changed from Brook Shaw Makor Services Limiteq



{b)

propelled vehicles of every description, ships, yachts, boats and

vessels of every description apd whetheyr mechanically propelled
or otherwise, engines, bodies, tyres, fittinqs,; petrol, oll and
all kinds of fuel, accessories, components, agpparatus and
reguisites concerned withh the manufacture, running, upkeep,
xepalr or use of such vehicles and vessels, and to c¢arry on
business as motor body painters, motorxr, wmarine, mechanical,
radio, electrical and general engineers, metal and alloy workers,
boat repairers, dealers in radio apparatus and accessories, and
to act as haulage contractors and carriers of goods and persons
in every way:; proprietors of shops, cafes, restaurants and
hotels, motelg, guest houses, and contractors for refreshnents
and entertainments of all kinds; licensed wvictuallers, beex, wine
and spirit merchants and to carxy on any other trade or business
(manufacturing or otherwigse) which may, in the opinion of the
Company, be conveniently carried on in connection with all or any
of the above businesses, or may be calculated either directly or
indirectly, to enhance the value of any of the Company's propexty
or assets or the general business of the Company, and to caxry on
all or any of the said businesses either together as one business
or as separate and distinct buginesses in any part of the world,
whether as principals, trustees, manufacturers, wholesalexs or
retailers, agents or othexwise.

To carry on the business or businesses of exporters and importers
of any goods, materials or things connected with all or any
pusinesses carried on by the Company at any time, and to clean,
grow, sell, buy, exchange, alter, improve, manipulate, prepare

for market and othexwise deal in all kinds of plant, machinery,



(o)

(a)

{e)

(£)

tools, substances, materials and things necessary or convenient
for earrying on any such businesses whether as principals,
agents, trustees, nmanufacturers, wmatl order specialists,
advertising agents and contractors, hive purchase financiers ox
otherwise in all their respective branches.

To carry on any ochez business of any description which may be
capable of being advantageously carried on in comnection with ox
ancillary to the objects of the Company or any of thenm.

To purchase, sell, exchange, improve wmortgage, charge, renc, let
on lease, hire, surrendexy, license, accept surrenders of, and
otherwise acquire andfor deal with any freehold, leasehold or
other property, chattels and effects, erect, pull down, xepair,
alter, develop, or otherwise deal with any building or buildings
and adapt the same for the purposes of the Company's business.

To purchase or otherwise acquire all or any part of the business
or assets of any person, firm or company, carrying on or formed
to carry on any business which this Company is authorised to
carry on or possessed of property suitable to the purposes of
this Company, and to pay cash oxr to igsue any shares, stocks,
debentures or debenture stock of this Company as the
conaideration for such purchasea or acquisition and teo undertake
any liabilities oz obligations relating to the property or
business so purchased or acquired.

7o apply for, purchase or otherwise acquire any patents, licenses
or concessions which may be capable of being dealt with by the
Company, or be deemed to benefit the Company, and to grant rights

thereout.
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(a)

(h)

(1)

(k)

(1)

{m)

To sell, let, license, deyelop oxr otherwise deal with &he
undertaking, or all or any part of the property ox assets of the
Company, upon such terms as the Company may approve, with nower
to accept shares, debentures or sccurities of, or interest ing
any other company.

To invest and deal with the moneys of the Company not inmediately
required for the purposes of the Company in oxr wpon such
gecurities and subject to such conditions as may seem expedlant.
To lend money to such persons, upon such terms and/or security
and subiject to such conditions as may ye desirable.

To guarantee the payment of any debentures, debenture stock,
bonds, mortgages, charges, obligations, interest, diwvidends,
gsecurities, moneys or shares oxr the performance of contracts or
engagem:nts of any cther company OY person, ard to gilve
indemnities and guarantees of all kinds and to entex into
partnership or any join purse arrangement with any person,
persons, fixrm or company, having for its objects similar objects
#0 those of this Company or any of them.

To borrow or ralse money in sach mammer as the Counpany shall
think fit, and in particular by the issue of debentures oOr
debenture stock, charged upon all or any of the Company's
property, both present and future, including its uncalled
capital, and to re—-igsue any debentures at any time paid off.

To draw, make, accept, endorse, discount, execute &nd issue
promissory notes, bills of exchange, debentures, Wwarrants, and
other negotiable documents.

To purchase, subscribe for, or othexwise acquire and hold shares,

atocks or other interests in, or obligations of any other company

or corporation.
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{n} To remursrate any persca or sompany for services rendered ©Y +a
be rendered in plaming or assisting 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 the Company or the copduck 5f ilts Luasiness,

(o)} To pay out of the funds of the Company all costs and expenses of
or incidental to the formation and registration of the Company
and the issue of its capital and debentures including brokerage
and commission.

{p) To promote or zid in the promotion of any company or companies
for the purpose of acquiring all or any of the property rights
and liabilities of this Comwpany or for any other purpose which
may seem directly or indirectly calculated to advance the
interests of this Company.

(q) To establish and support and aid in the establishment and support
of funds or trusts calculated to benefit directors ox
ex-directors, employees or ex-employees of the Company or the
dependants or connections of such persons and to grant pensions
and allowances to any such persons.

(r) To distribute any property of the Company in specie among the

members.

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

attainment of the above objects or any of them.

It is declared that the foregoing sub~clauses shall be construed
independently of each other and none of the objects therein mentioned shall

be deemed to be merely subsidiary to the objects contained in any other

sub-c¢lause.
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The liability of the members ig liniteq

The Share Capital of the Company ... £100 divided 10"0 100 shares of
£l each with power to increase Or to divide the shares in the capital
for the time being, into different ot asses, having such rights,
privileges and advantages as to Voting and otherwise, as the Articles

of Agsociation may from time to time prescribe

By Special Resolution dated 19 Margy 1984 the Share Capital of the

Company was increased to £50,000 divideq jno 50,0 Ordinary Shares of £1

each by the creation of 42,900 Ordimary gparag of £1 each.



THE COMFANIES ACTS 1948 £o 1983

CCHMPANY LIMITED BY SHARES

ARTICLES QF ASSOCIATION
of

PERFORMANCE SALLCRAFY EURQPE LIMITED
{as adopted by Special Resolution dated 19 March 1984)

{1)

(2)

(3)

PRELIMINARY

The regulations contained in Part I of Table A in the Fixst
Schaedule to the Companies Act 1948 shall, except as hereinafter
srevided and so far as not inconsistent with the provisions of
these Articles, apply to the Company to the exclusion of all
other regulations or Articles of Assoclation and as if the
Company had been registered on (but not beforz) the date of the
adoption of these Articles. References herein to Regulations
are to regulations in Yart I of the said Table A unless
otherwise stated.

SHARE CLPITAL

The share capital of the Company at the date of the adoption of
these Articles is £50,000 divided into 50,000 Ordinary Shares
ol £l each.

{n) Subject to Section 14 of the Companies Act 1980, all
unissued shares shall bc at the disposal of the Directors
and they may allot, grant options over or otherwise
dispose of them to such persens, at such times, and on

such terms as they think proper.

(B) ¥n extension of the powexs conferred upon them by
paragraph (A) of this Article the Directors may at any
time during the period of five years from the date of the
adoption of these Articles (and at any time thereaftex
puréuant to any offer or ayreement made by the Company
durinag such period) allot relevant securities up to a
maximﬁm ncminal amount of £5¢,000,

(C) Segtion 17(1) of the Companies Act 1980 shall not apply
to any allotment authorised by the foregoing provisions
of this Article.

{D} wWords and expressions defined in or bearing a specific
meaning for the purposes of the Companies Act 1980 shall
pear the same meaning in this Article.
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(4)

{(5)

(6)

(n )

After the first igsu

e ot shares ; : -
the consent of all made by tnz Directors, save with

e the members, no shares shall be issued other
t’han Eo existing members of the Cempany on .th; Register of
Hembers at the date of such issue except in proportion {as
nearly as may be) Eo their then holdings of such shares or in
such other proportions as may be agreed between them: provided
that the Directors may make any such issue supject to such
exclusions or other arrangements as the Directors may deem
necessary or expedient to deal with fractional entitlements
otherwise arising or legal or practical problems under the laws

of, or the requirements of any recognised regulatory body in,
any territory.

With and subject to any incident authorised and consent, required
by law_, the Company may issue shares which ave to be redeemed or
are lialile to be redeemed at the option of the Conmpany or the
holder and may purchase its own shares (including any redeemable
shares) and may make any payment for any such purpose, including
a payment otherwise than out of distributable profits of the
Compar.y or the proceeds of a fresh issue of shares. Regulation
3 shall not apply.

TRANSFER OF SHARES

An instrument of transfer of fully paid shares need not be
signed by or on behalf of the transferee. Regulation 22 shall be
nmodified accordingly.

For the purposes of this Article:-

(i) (a) the expression "Privileged Relation", as rggards any
particular individual member or deceased or former
individual member, means and includes the husband or
wife or any former husbhand or wife or the widower of
that individual and ail the lineal descendants and
ascendants in direct line of that individual and the
brothers and sisters of that individual and theic
lineal descendants and a hushband or wife or former
husband or wife or widower or widow of any of the
above persons and for the purposes aforesaid a step
child or adopted child of any person shall be deemed
to be a lineal descendant of such person and of the

lineal descendants of such person:

(b) the expression "Family Trusts'", as regards any
particula: individual member or deceased or former
individual member, means trusts (whether arising
under a settlement declaration of trust or other
instrument by wvwhomsoever or wheresoever_ made or
under a testamentary disposition or on mte_stacy)
under which no immediate beneficial interest in any
of the shares in question is for the t.lme. l_nemng
vested in any person other than thfat ‘ 131d1v1dua1
and/or Privileged Relations of that individual and
so that for the purposes aforesaid a pecson shall 1?e
deemed to be beneficially interestfzd in a share if
such share or the income thereof is or may become



(B)

(ii) (a) the word "*company*

(iii)

~Q Lransferred op 3 R
a - Paid or applied or
aggo:’r:zc; to or for the benefit of such pir.sons or
may beco'g or_othe: rights attaching thereto are or

" . me liahble tG i}e Exercisable b}’ or as
such person pursuant to th"e .térms of the
relevant trusts or in €onsequence of an exercise of

2 power or disereti
ion conferred therceh on an
person or persons; \ Y Y

includes any body corporate;

{b} the expression "3 Meber of the same Group", as

:‘egarc'ls any. company, means a company which is Ffor
the time being & holding company or a subsidiary of
that company or of any such holding company;

(c) the expression "Transferor Company" means a cempany

(other than g Transferee Company} which has
transferred or proposes to {ransfer shares to a
Member of the same Group; and

(d} the expressipn "Transferee Company" means a company

for the time being holding shares in consequence,
directly or indirectly, of a transfer or series of
transfers of shares between Members of the same
Group (the relevant Transferor Company in the case
of a series of such transfers being the first
transferor in such series);

the expression "the Relevant Shares" means and includes
(so far as the same remain for the time being held by the
trustees of any Family Trust or by any Transferee
Company) the shares originally transferred to such
trustees or Transferee Company and any additional shares
issued to such trustees or Transferee Company by way of
capitalisation or acquired by such trustees_ or Transferee
Company in exercise of any right or option granted or
arising by virtus of the holding of the Relevant Shares
or any of them or the membership thereby conferred.

Subject to the provisions of Regulation 24 any shares may at any
time be transferred:-

(i)

(ii)

(iii)

(iv)

indivi i i lation to the

any individual member (not being in re
glylareg concerned a holder therceof .as a trustee of any
Family Trusts) to a Privileged Relation of such member; or

by any such individual member to trt.:stees to be held upon
Family Trusts related to such individual member; or

by any member being a company to a Member of the szame
Group as the Transferor Company; or

i i uence of the
. son entitled to shares 1n conseq
3y :}:Worpeb;nkruptcy of an individual member to any ijrsin
tgawhom such individual member. if not d“ead or bankrupt.
would be permitted hereunder to transfer the same.



(1

(D)

(E)

{F)

Where shares have pee
; R trangfa : : i1
IB)(iv) of this Articte g o orred under Pavamearh (B}l or
this paragraph to ¢ s of oo BARITR 1) atane ane
hoir Daaaph b rfusnt!ﬁes of Family Trusts, i frustees and
R office may (subject to tha provisions of the

last preceding Art;
Shaves as followgie ) "USFSr all of any’ of the Relevor:

{i) :l;a :Sﬂé! ritilng:o olfi-; trfl:lstees, the Relevant Shares may be
: ‘¢ Lrustees for the ti i - tE
Family Trusts concernsd; rine being of the

{ii)  pursuant to the terms of guen Family Trusts or in
consequence of the exercise of any power er discretion
vested in the tpusteas thereof or any other person, ail
or any of the Relevant Shares may at any time be
transferred to the trustees for the time being of any
cher trusts being Family Truets in relakion to the same
individual member op deceased or former member;

(iii) on ths total er partisl termination of or pursuant to the
terms of the Family Trusts conceried or in consequence of
the exercise of any such power or ¢/ zcretion as
aforesaid, all or any of the Relevant Stares may at any
time be transferred to the ralevant fmoilies or former
member or any Privileged Relation of the relevant member
or Jeceased or former member who has therehy bhecome
entitled to the shares proposed to be transferred.

If and whenever any of the Relevant Shares come to be held
otherwise than upon Family Trusts, except in circumstances
whereunder a transfer thereof is authorised to be and is to be
made to the person or persons entitled thereto, it shall be the
duty of the trustees holding such shares to notify the Directors
in writing that such event has ozcurred and the trustees shall
be bound, if and when required in writing by the Directors so to
do, to give a Transfer Notice (as defined in the next following

Article) in respect of the ghares concermed.

If a Transferee Company cease:l to be a Member o.E the same Group
as the Transferor Company from which (whet:'h‘e.r n:!:.rect_ly or 'by a
series of transfers under paragraph (B)(iii) of this Article}
the Relevant Shares where derived, 'it shall_be tpe. duty of the
Transferee Company to notify the Directors in writing that such
event has occurred and (unless the Transferee Conpany or a
Member of the same Group as the Tra_msferor Company. any s:xch
transfer being deemed to be authorised under the' f;relgloa.gg
provisions of this Article) the .Tl_cansferee Corr!pan}t sha te
bound, if and when required in writing by.the Dlrectogsllsc. o
do, to give a Transfer Notice (as lefined in the pnext following

Article) in respect of the Relevant Shares.

L1 5 d to any person with the
A at any time be transferre y
xﬁs::irinm?;iting of all the menbers. Any such consent may be

i onditions and in tie
unconditional or subject to any terms or ¢ )
latt‘e:- t::;se lany share so transferred shall be held subject to

»

such terms and conditions.



{G)

(H)

(I}

(J}

(K)

Bzcept in the casa o

by the last Preceding par

: ; aGre . UL
(hereinafter calleq .,P_efmi"é’:sd (AT)r a:::f (P} of this Article
transfer shares or to dig frert), the‘
shares in the Iompany shaly pe  apmio” | nt

T <2, e  subjec . 1 oted
restrictions and_ Provisions set gu: in E,.:het fogc;o E'he aowing
(H)} to {S) of this Aiticle, Wing Paragraphs

pressly authorised

same ('here.:maft'er:. called "the Proposing Transferor”) shall give
a notice in writing {hereinafter calleq "a Transfer Notice"? to
the Company vhat he desires to transfer the same., The Transfer
Notice shall constitutc the Company his agent for the sale of
the shares therein mentisned (together with all rights then
atta_zched thereto) at the Prescribed Price during the Prescribed
P?r;zod and shall not be revocable except with the consent of the
Directors or in accordance with Paragraph (I) of this Article.

If not more than one month before the date on which the Transfer
Notice was given the Proposing Transferor and the Directors
shall have agreed in writing a Price per share as representing
the fair value thereof or as being acceptable to the Proposing
Transferor and not more than the fair value therecf then such
price shall be the Prescribed Price (subject to the deduction
therefrom of any dividend or other distribution declared or made
after such agreement and prior to the said dates. Otherwise
upon the giving of the Transfer Notice the Directors shall
request the Auditors to determine and certify the sum per share
considered by them to be the fair value thereof as at the said
date and the sum per share so determined and certified shall he
the Prescribed Price. The Auditors shall act hereunder at the
cost and expense of the Company as experts and not as
arbitrators and their determination shall be final and binding
on all persons concerned and, in the absence of fraud, the
duditors shall be under no 1liability te any such person by
reason of their determination or certificate or by anything donc
or omitted te he done by the Auditors for the purpose the.rf.of ar
in vognnection therewith. The Company shall forthw.th notify the
Proposing Transferor of such determination, and the Propusing
Transferor shall be entitled, within seven days of such
notification, to revoke his Transfer Notice.

If the Prescribed Price was agreed as aforesaid prior to th:
said date the Prescribed Period shail commence on sugh date ant
expire two months thereafter. If the Prescribed Pn;edw:s zﬁd
so agreed the Prescribed Period shall commence onAsgt.:t : (;hall
expire two months after the date on .whxch the' ut_1 orof all
have notified the Directors of the:&r determlgalixor:iefer the
Prescribed Price pending which the Directors sha

making of the offer hereinafter mentioned.

i i ice shall first by notice
All shares included in any Transfer Notl A e halding

v b
i iti e offered by the Company -
(1)“ iy ha (other than the member to whose shares the
canafer Norice has given a Transfer

ho
5 ice relates or any member w : i
ggigzzerinhl:;;pect of any shares or who by virtue of Paragrap



(L)

M

(N)

iGy, (P} and {Q) of this
Nekice in respect of hig sha
the Prescribed Price on the
the shares o offered sh i i

tha pitvisions Of the naxt foplgeger iice, ih bt Subject o
agor'er$ in proportion (as nearly
fractions or increasing the number
that applied for by such membeér) to
Ordinacry Shares. Such offer shall 1j
than 21 days}) within which it pust
will lapse. Any shares not so acee
Directors to such persons as they ma
the Prescribed Price.

as may be without involving
sold to any nember beyond
t}}eir existing holdings of
mit a time (not being 1less
be accepted or in default
Pted may be offered by the
¥ think fit for purchase at

If the Company shall within the Prescribed Period find a member
or mem.ber:s or .other Person or persons in accordance with the
foregoing provisions (each such person being hereinafter called
"a Purchaser") to purchase the shares concerned or any of them
and give notice in writing thereof to the Proposing Transferor
he shall be bound, upon payment of the Prescribed Price, to
transfer such shares to the respective Purchaser or Purchasers:
Provided that, if the Transfer Notice shall state that the
Propoging Transferor is not willing to transfer part only of the
shares concerned, this provision shall not apply unless the
Company shall have found a Purchaser or Purchasers for the whole
of such shares. Every such notice shall state the name and
address of the Purchaser or Purchasers concerned and the number
of shares agreed to be purchased by him and the purchase shall
be wmompleted at a place and time +5 be appointed by the
Directors not being less than three days nor more than ten days
after the date of such notice.

If a Proposing Transferor shall fail or refuse to transfer any
shares, to a Purchaser or Purchasers hereunder the Directors may
authorise some person to execute and deliver on his beh.'alf the
necegsary transfer or transfers and the Company may receive the
purchase money in trust for the Proposing Transferor and cause
the Purchaser or Purchasers to be registered as the holder of
such shares. The receipt of the Company for the purchase money
shall constitute a good discharge to the Purchaser or Purchasers
{(who shall not be bound to see to the application th:.areof) a::xd
after the Eurchaser or Purchasers has or have been ru_eg_lstergd ;n
purported exercise of the afcresaid powers the validity of the

proceedings shall not be questioned by any persor.

sthin the Prescribed Period find a
Peronsar o™ eaasers. Ting. purchase all the shares and

Purchazer or Purchasers willing to :

gives notice in writing thereof to the Proposing ifa“ff:rz;' tg:
if the Company shall within the .pr.escrlbed ilelrl%omgany has no
Proposing Transferor notice in writing that the the Proposing
prospect of finding a Purchaser or Pumhisef; iration of two
Transferor at any time thereafter up £o £18 SHEL L o biect
months after the Prescribed Period shall be at:o vransfer those
only to the provisions of Regulation 24?th'n T:he prescribed
shares for which the Company has not w}l : iven notice that
Period given notice that it has found {oF RoC %urchaSers ko any
it hag no prospect of finding) a Purchaser or

h



{0)

(®

(Q

{R}

person by way oE_ a bona fide sale at :

thar P‘hgawpzescmbe‘i Price (after deduggngpmgfe fok beng less
any dividend or othec dl.shribution declareé or f&da;?j?mgmate,
date of the Tran;fer Notice and to pe retained _made after Fhe
Transferor}: provided that:- oy the Proposing

(i) if the Transfer Notice
Transferor is not willing to fra

(ii) the DiFectors may require to be satisfied that such shares
are pemg 't:ransferred pursuant to a bona fide sale for thz
consideration stated in the transfer without any deductinn
rebate or allowance whatsoever to the Purchaser or:‘
Purchasers and if not so satisfied may refuse to register
the instrument of transfer.

No share and no interest in any share shall be held by any
member as a bare nominee for or sold or disposed of to any
person unless a transfer of such share to such person would rank
as a Permitted Transfer. If the foregoing provision shall be
infringed the holder of such share shall be bound to give a
Transfer Notice in respect thereof.

A person entitled to a share in consequence of the bankruptecy of
a membar shall be bound at any time, if and when required in
writing by the Directors so to do, to give a Transfer Notice in
respect of such shares.

If a share remains registered in the name of a deceased member
for longer than one year after the date of his death the
Directors may require the legal personal representatives of such
deceased member either to effect a transfer of such shanlas
(including for such purpose an election to be registered in
respect thereof) being a Permitted Transfer or to show to the
satisfaction of the Directors that a Permitted Trans‘fer: will be
effected prior to or promptly wupon the completion of. E:he
administration of the estate of the deceasefl member or {fa.tlmg
compliance with either of the foregoing within one wonth or )suct:o
longer period as the Directors may allow for thke purpose

give a Transfer Notice in respect of such share.

transfer of shares iz a

i that a
For the purpeose of ensuring tances have arisen whereby

Permitted Transfer or that no circums ) \
a Transfer Notice is required to be gwenb fe;im::izfle;:i
Directors may from time to time require any mem e:w any person
personal representatives of any deceased member istration o
named as transferee in any transfer lodged for reg

Directors may think Ffit regarding an , . vidence
relevant to zuch pucpose. Failing such 1nform§t‘:;zl:or0: :raithin a
being furnished to the satisfaction of the D.ll‘ ctuors shall be
reasonable time after such requirement the Dire uestion or (if
entitled to refuse to register thtf: tramf,e[:-l: %n writing that
no transfer iz in questioni to require by notic
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oy

{It)

{8}

i 3
a Transter Hatice be gryen 1n FeSpoet of the shares o q
£ concerned,

In any case where the Directors have
Notice to be givar in respect of an
Fotice is not duly given #ithin a i )
longer pariod as the Directors may iiit:? ffr o:;
Tramsfer Notice shall (except and ¢ * e
Transfer of any of such shareg shall
to have been given on such date afte

month, or sué-’iz
purpose, such
0 the extent that s Parmitted
have beenA lodged} be deemed

foregoing provisions of these Acticles
" shall g
accordingly, toke  effest

The Company shall not charge fransfer or registration fees,
Raferences to faaes in Regulations 25 and 28 shall be disregarded,

PROCEEDINGS AT ENERAL MEETINGS

A poll may be demanded at any General Meeting by the chairman or
by any member present in Person or by prexy and entitled to
vote. Regulation 58 shall be modified accordingly,

An instrument appainting a proxy may be in any usual or common
form or in any other form which the Directors may approve. Such
instrument {and, where it is signed on behalf of the appointor
by an attorney, the letter or power of attorney or a duly
certified copy thereof) must either be delivered at such place
or one of such places (if any) as may be specified for that
Purpose in or by way of note to the notice convening the meeting
(or, if no place so specified, at the registered office) at
least one hour before the time appointed for holding the meeting
or adjourned meeting or (in the case of a poll .taken othert:n,se
than at or on the same day as the meeting or adjourned meeting)
for the taking of the poll at which it is to be used or be
delivered to the Secretary (or the chairman of the meetmg)'on
the day and at the place of, but in any event before the time
appointed for holding, the meeting or adjourned meeting 1(_)2
Poll. Any instrument of proxy shall not be treated as vaﬁ;
until such delivery shall have been effected. Regulations 63,

70 and 71 shall not apply.

A resolution in writing signed or approved by telegram t°r0§et§‘$
By the holders of not less than 90 per cent., in g%grt:!l?:l :ame nad
issued Ordinary Shares shall be as'effectwe as i ot of several
been duly passed at a General Meeting and may consi -

. . _ i ne oOr more persons,
documents in the like fnci. each signed be:ctive to do anything

but a resolution so signed shall not be ef ial or
¢ X ing or by Specia
requirad by law to be done in General Meetl“ga corporation the

Extraordinary Resolution. In the case gf a Director or the
resolution may be signed on its behalf by

. v or duly
Secretary thereof or by its duly ‘appomted haitlor;zj modified
authorised representative. Regulation 73A S

accordingly.

£
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gubject a5 hereinafter provided she o,
than £ pOF mOre than 10 o purtes.  h, gy o6t Ze less
Resolution from Exme o Kime wape khe “mam-.-?a"i_fi:i;«,? b ‘I‘:dzna,;-g
ang from hime Lo time vary a mn‘ﬂ;’"":ﬁﬁ;:"“‘%’ éﬁdfer £ix
fegqulation 75 shall ot apply, e T ot Rireckory.

The ordinary remunerakion of the directorz shall 1
time be determined by an Ordinary Resoiu:i;mi?‘éh::m vt 2
- - . ) "2 Company and
shall (unless cuch cesolution otherwise provides) be divisih)
anong the Directors as they may agree, eor, fézlir.q agreemp-;-_a
equally, except that any Director sho shall rold office for -sa}g
only of the period in respect of whick  such xmmerétiux; is
payable shall be entitled only to rank in such division for a
proportion of remuneration celated to the period during which ke
hag held office. The Directors moy repay to any Director al)
such reasonable expenses as he xay incur in attending and
returning from meetings of the Directors or of any cosmittae of
the Divestors or General Mzetings or otherwise in ar about the
businexs of the Company. Any Director «~ho serves on any
coomittee or who otherwise performs servicss which in the
opinion of the Directors are outside the scope of the erdinary
Sutios of a Director, may be paid such extra remuneration by way
of salary, commission or otherwise as the Directors may
determine. Regulavion 76 shall not apply.

A Director shall not be required to hold any shaces of the
Company by way of qualification. Regulation 77 shall not
apply, A Director who is not a member of the Company shall
nevertheless be entitled ko attend and speak at General Meetines.

In Regulation 79 the proviso restricting the borrowing and
charging powers exercisable by the Directors shall not apply.

A Director may be a party to or i1_m any wz;ly_r ;n::;‘eg;:gan;nizﬂg
contract or arrangement or transaction to which En A
Party or in which the Company is in any way mteres&e‘.ﬁ o
Director may hold and be ramuperated in respect of a“Yh" rvmkagy
Place of profit (other than the office of Auditor of ta?‘ “G\?E’h&f
or any sutvwsidiacy thereof} wunder the Cofnpaf:Y ?rd an{i s oF
company in which thw Company is in any way lntoresce ofessional
any firm of which he is a wmember nay act in am pai*y od be
tapacity for the Company ov any such other c?}'E’-ec‘:;tor is in
remunerated therefor. On any matter iR which a:i ble S en Into
any way interested he may nevertheless vote anve as otherwise
dccount for the purposes of a quorum and (sa ad benefit all
agreed) may retain for his own absolute U:f ?uzcruing to him
Profits and advantages directly or indircec t‘Yon = other than
thereunder or in conseguence thereof. Regulatl :
Paragraph (1) thereof shall not apply.

5 ndance books
The Directors may dispense with the keeping Oifatttl?e Directors.
for meetings of the Directors or committees
Regulation 86 shall be modified accocdingly:
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The Directors may delega oy of their mowere o £ peepe-
Soamitiees consigting 35 tgn: arcmE:e*mm- z‘mjf - m*ms:u:m, i
(i€ thought £it) one or " erher :ﬁ oy Dosy wad
‘ ug ; S 6F more other persany  po-gpred ap
becemafter provided. Any committer so Tremed shall op zhe
exercise of the powers go delegated sorforg %o moy mguﬁjzfn;s
ﬂim:h Ry from time to time be mposed by shw Tivertros. ‘359’
such regulations may prowide for or authorise the ro~optinnm 40
the coemittee of pecsons other tham Divestmez 2ndé Fac sach
co-ogted members to have vobling righzz as monberzs of the
committee but so that (i) the mmber of co-cpted mwnbers shall
be qless than cne~half of the total zomber of wembers of the
comrttee and (ii) no resolution of the committee shall be
tifective unless a majority of the ssmbers of i¥z somaoites
Eresent at the meeting are Directors. Regulatiom 172 shall not

apply.

¥ resolution in writing signed or approved by talagram or telex
by #ach of the Directors (or in any case and to the extent
tkoriced by the provisions of these Articles his altermate
Ditector) for the time being in the United Xingdom shall be as
effectivi. as a resolution duly passed at a meeting of the
BDirectors and may consist of several documents in the like form.
fach signed by one or more pevsens, Ragulation 106 shall not

apply,

ALTERNATE DIRECTORS

) Any Director may at any time by writing under his h;mtan:

deposited at the rvegistered office., or deliverec 1§dirg

meeting of the Directors, appoint ary perscn (;dncna v in

another Director) to be his alternate birectoer a : Eiu::h

like manner at any time terminate such ap?lilzﬁ%f;r; tors,

appointment, unless previously 2P ved by tf_; being SO

shall bhave effect only upon an = the

approved. The same person may *

alternate Director of more than one Direc

\ing on

B The appointment of an alternate Diracﬂtot shaiieda:eg?;‘;?:tor

the happening of any event which if F® SR T oooincor

would cause him to vacate such office oF lgenei‘al #eeting
Ceases to be a Director {rekirement aF any ceqarded).

at which the Director 15 re-clected beind disTes

proved
d subjsct
be appointed &s
tor.

P
.
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(€} An alkernste Director =231l fex
. . e “Cegt  when t from 3

United Kingdom) pe eatitied tg receive mt?é}:fnhf — i

of the Directors ang of MY committee of pha oos, Mectings

which his apgpeintsr is a meaber  p Sizectors of

attend apd vote as a pirpct e chail be entitleq to

. OCr and b i .
at  any such meeting at whicy ;ico‘mi:ec} 0 the guotum

personally pregent and generally at o 8 appointor is pet

£ ; ! ¥ uch meeting to perfo
all ‘the functions of pis Appeintor as , Dif.e,ngtor af;nd'f;?
the purposes of tne Topcedings at such meeting tha

p;ow.sions of these Articles shaly appl § a

Director. If he shal) be himgelr E;P }I;ii:c;fr hépms;iﬁ
Birector his woting rights shal be cwni({;t‘x;e u}afn ;f:
appointor is for the time being absent from the United
Kingdom or temporarily unable to act through 1114;@11;}1 or
disability his signature to any resolution in weiting of
the Directors shall be as effective as the signature of his
appointor. An  altecnate Director shall ot {save ag
aforasaid) have power to act as a Director nor shall he be
deemed to be a Director for the purposes of thesa Articles,

(D) An alternate Director shall be entitled to contract and be
interested in and benefit from contracts or arrangements or
Lransactions and to be repaid expenses and Lo be
indemnified to the same extent mutatis mutandis as if he
were a Director but he shall not be entitled to receiva
from the Company in respect of his appointment as alternate
Director any remuneration except only such part (if any) of
the remuneration otherwisge payable to his appointor as such
appointor may by notice in writing to the Company From time
to time direct.

NOTICES

Any notice or document {including a share certificate) may be
served on or delivered to any member by the Company personally
or by sending it through the post in a prepaid cover addressed
to such member at his registered address, or (if he has no
registered address within the United Kingdom)l to the address, if
any, within the United Kingdom supplied by him to the Company 33
his address for the service of notices, or by delivering :.th‘.o
Such address addressed as aforesaid. Where a no.t:.ce or ;)f E:
document is served or sent by post, service or delivery sha e
deemed to be effected at the expiration of 24 hour§ (o‘:{le: :he
Second class mail is employed, 48 hours) a}fter the tmih hen e
Cover containing the same is posted and in proving SEL: hoscrvies
®F delivery it shall be sufficient to prove thalt ‘,:s_t;’c;'1 gover was
Ploperly addressed, stamped and posted, Regulati

ot apply,
INDEMNITY

itted by
Subjnet to the provisioris of and so far as ﬁ‘a}z' bifgicl;:; of tha
law, every Diractor, Auditor, Secret:arY 0[: o.tdwb the Company
Ccmpany shall be entitled to be mdemmfle, aid liahilities
dainst a1l costs, charges, losses., BRPENSEs £ hic duties or
incurped by him in the execution and discharge ©

LR



in m),_,:-;tmn KEherpko i:mmmg any 1133,;1&_,', incurred § him 3
defending wony Broceedings, o on ot ! Which rergn 8
" anything dene or omitted or alleged po have been done or onitted
by him as an officer or erployee of the ' an

. . R SPInY and in which
judgment 15 given 1n'h;s favour f(or the . :

or in connection with 4any application under ;
relief from liability in respect of any such act igsion i
which reifief is granted to hig by the Court, Requiation 136
shall not apply,



ﬁ
Pieaso do nat
writo in this
binding margin

Y
Plrase complote
fegibly,
preferably jn
black type, or
bold blagk
lettering

NOTE

Ploase read
nates 1to 5
ovarleal before
completing thig
form

1delotn as
appropriate

See note 4 {c)
and complets if
appropriata -

idelste as
appropriate

Ydelota as
appropriate

page 1

Vb savraysy LR T LV LN L e TV N L ]

Motice of new accounting referencs
date given during the course of an
accounting reference period

Pursuant to section 3 (1) of the Companies Act 1976

To the Registrar of Companies For official use Company number
D D
i | Ry | 922893
S Nl Mgl

Name of company
PERFORMANCE SATICRAFT EUROPE LIMITED

hereby gives you notice in accordance with section 3 (1) of the Companies Act 1976 that the
company’s new accounting reference date on which the current accounting reference period and
each stbsequent accounting reference period of the company 1s iG be treated as cominyg, or as
having come, to an end, is as shown below :

Day Month
311,71, 2
|

L

The current acceunting reference period of the company is to be treated as Pshiortonad]
[extended] t and [isEHrReatsete SofrEercand] fwill come to an end]t on

Day Month Year
|

T T ] T T T
|
!-’_L1:1r2|1119:815_’

If thi. aotice states that the current accounting reference period of the coni_pany is to be
extended, and reliance is being placed on section 3 (6) (c) of the Companies Act 1976, the
following statement should be completed :

e company is a [subsidiary] [HeleHEunmany] t of G2Vl Securities Limited

. COmpany number 1898682

the accounting reference date of which is 31.12.85 o=

Signed, = “\éﬁ% [Director][Secretary] § Date___16.9,85

Presentor's name, a

reference (if any); ' [For official use
General section Post room
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Price Waterhouse @5 ‘.

12 June 1992

The Dimnclors

Gavel Securities Limited
6 Riverside

Banbury

Oxon

OX16 8T

Dear Sirs,

GAVEL SECURITIES LIMITED 72, g o b o2
PERFORMANCE SAILCRAFT (EUROPE) LIMITED /20 52289
PRECIS 99 LIMITED )1, /4/4 2.6

We give notice that we are resigning as audilors of the above companies with effect from 17 June
1992,

There are no circumstances connected with our tesignation which we ronsider should be brought to
the notice of the shareholders or creditors of the above companies,

Yours faithiully,

PIM/RUIMALP

COMPANIES HOUSE
2 2JUN 180
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Page 2

Asx special husiness the following elective Jesciu%ions were

proposed by Mr.AV Hancock and seconded by Mr.TW {avapnry.

(A} THAT the Company dogs elect pursuant to
Comnpanles Act 1985 to dispense with the

Sacrteon 252 of the
layving of aecounts

and reports before the Company in General Meeting.

THLT the Company dees elect pursuant tw
Conpanles Act 1985 to dispense with the
geherdal meetings.

v =
42}

() THAT the Company does elect pursuant bo
Companies Act 1985 to dispense with the
avdrtors annually.

The ahove resoluticens were put to the mezeting and p

of the shareholders.
[

There being no further business the meeting wip

Claﬁ%uA E;liwakvjévw— Maradir //,/f<}

IO

Section 366A of the

holding of annual

o Dt i

Jepction 386:1) of the
ohtigatinsn to appoint

asged I

M

100%
COMPANIES HOUSE

ared, 22)Un 1992{__

-
A

1
M
¥

71}

&«I.,.U /976 /92
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e gperial Puniness the followlng eleot ive sagoant

1 opoaed By Mr, AV Honcocok and secended by My o TW o

(A1 THAT the company does elect pursuant 7o Sectlon /50 ¢f the
Companles At 196% to digpense wath the layiag of vconnts
and reports hefore rthe Company in General Meeling

THAT the Company doey elect pulanant To Jeciidn 3064 of the
Sompanles Att 1983 to dagpense with the holding of annaal
tfolieyr al meetings.

THAET the Company does elect pursuant to 3@~ tion 34481} of the
Companhies Aot 1985 to daspense with the obiigaticn to appoint
anditore annvally.

The ab-ve rerslutions werse put to the mes
ar Tne sad ehoeldelrs,

viry el passed by 100%
COMPANIES HOUSE
. ' !

Theire heing no further business the meetina war  Lored, 22JUNWS%”;

M@M E’Jmlt—wkfm Mearindia ({j > o 71
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