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THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

H. STARKEY AND SONS LIMITED

1. The name of the Company is "H. STARKEY AND SONS
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 all or any of the businesses of haulage and
transport contractors, shipping and forwarding agents and general
freight agents, cartage contractors, charterers, gensral carriers and
transporters by land, sea and air of passengers, livestock, °
materials, goods, wares, produce and merchandise of every
description, garage and petrol filling station proprietors, government
contractors, manufacturers, proprietors, . storers, repairers and
agents for the sale, purchase, exchange or hire of, and dealers in
motor cars, coaches, omnibuses, vans, lorries, wagons, trailers,
vehicles, boats, aircraft, vessels and other craft, plant, equipment,
implements and machinery of every description, warehousemen,
dealers in new and secondhand furniture, packing and removal
contractors, depository proprietors, motor engineers, panel beaters
and body builders, plant hire contractors, timber merchants,
builders' merchants, demolition contractors, sand, gravel and ballast
merchants, coal, coke and patent fuel merchants, agricultural
contractors, towage contractors, tug, barge and ship owners,
lightermen, stevedores, wharfingers, mechanical, electrical and
general engineers, blacksmiths and ironfounders, scrap and metal
workers and dealers, roadhouse, cafe and restaurant proprietors,
refreshment cateirers and contractors, provision merchants, bakers,
confectioners, tobacconists, newsagents and fancy goods dealers,
insurance and commission agents, organisers of excursions, tours
and the like, ticket agents, general shop and' store proprietors,
commission and general agents, merchants and traders; To
manufacture, buy, sell and deal in all plant, machinery, articles,
commodities, produce and things required for or capable of being
used in connection with the above-mentioned businesses or any of
them or likely to be required:-by any of the customers of or persons
having dealings wi} o}n}prar;,y,:\f% T
E oy AR




(b) To carry on any other trade or business whatever which can in
the opinion of the Board of Directors be advantageously carried on
in connection with or ancillary to any of the business of the
Company.

(¢) To purchzse or by any other means acquire and take options
over any property whatever, and any rights or privileges of any
kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means acquire
and protect, prolong and renew, whether in the United Kingdom or
elsewhere any patents, patent rights, brevets d'invention, licences,
secret processes, trade marks, designs, protections and concessions
and to disclaim, alter, modify, use and turn to account and to
manufacture under or grant licences or privileges in respect of the
same, and Tto expend money in experimenting upon, testing and
improving any patents, inventions or rights which the Company may
acquire or propose to acquire.

(e) To acquire and undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to acquire an interast
in, amalgamate with, or enter into par‘tner‘ship or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, ©OF for -
subsidising or otherwise assisting any such person, 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 so received.

(f) To improve, manage, construct, repair, develop, exchange, let
on lease or otherwis2, mortgage, charge, sell, dispose of, turn to
account, grant licences, options, rights and privileges in respect of,
or otherwise deal with all or any part of the property and rights of
the Company.

(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments made.

(h) To lend and advance money or give credit on such terms as
may seem expedient and with or without security to customers and
others, to enter intc guarantees, contracts  of indemnity and
suretyships of all kinds, to receive money on deposit of loan upon
such terms as the Company may approve and to secure or guarantee
the payment of any sums of money or the performance of any
obligation by any company, firm or person including any parent,
subsidiary or fellow subsidiary company in such manner as the
Company may think fit.




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

(J)  To draw, make, accept, endorse, discount, negotiate, execute
and issue promissory notes, bills of lading, warrants, debentures,
and other negotiable or transferable instruments.

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

(1) To enter into any arrangements with any Government or
authority (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's. objects or any of them,
and to obtain from any such Government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirabie and to carry out, exercise, and comply with any -
such charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchasz, or otherwise acquire and
hold shares or other interests in or securities of any other commany
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 to co-ordinate, finance and manage the
businesses and operations of any company in which the Company
holds any such interest.

(n) To act as agents or brokers and as trustees for any person,
firm or company, and to undertake and perform sub-contracts.

(o) To remunerate any person, firm or company rendering services
to the Company either by cash payment or by the allotment to him or
them of Shares or other securities of the Company credited as paid
up in full or in part or otherwise as may be thought expedient.

(p) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, eor to
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any Shares or other
. securities of the Company.




(q) To support and subscribe to any charitable or public object and
to support and subscribe to any institution, society, or club which
may be for the benefit of the Company or its Directors or employees,
or may be connected with any town or place where the Company
carries on business; to give or award pensions, annuilies,
gratuities, and superannuation or other allowances or benefits or
charitable aid and generally to provide advantages, facilities and
services for 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, or of any company which is a subsidiary of the
Company or the holding company of the Company or a fellow
subsidiary of the Company or of the predecessors in business of the
Company or of any such subsidiary, holding or fellow subsidiary
company and to the wives, widows, children and other relfatives and
dependants of such persons; lo 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 dependants; and to set up,
establish, support and maintain profit sharing or share purchase
schemes for the benefit of any of the employees of the Company or
of any such subsidiary, holding or fellow subsidiary company and to
lend money to any such employees or to trustees on their behalf to
enable any such purchase schemes to be established or maintained.

(r) To promote any other company for the purpose of acquiring the
whole or any part of the business or property and undertaking any
of the liabilities of the Company, or of undertaking any business or
operations which may appear likely to assist or benefit the Company -
or to enhance the value of any property or business of the
Company, and te place or guarantze the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid.

(s) To sell or otherwise dispose of the whole or any part of the
pusiness or property of the Company, gither 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.

(t) To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

(u) To procure the Company to be registered or recognised in any
part of the worid.

(v) To do ali or any of the things o matters aforesaid in any part
of the world and either as principals, agenls, contractors or
otherwise, and by or through agents, brokers, sub-contraclors or
otherwise and either alone or in conjunction with others.

(w) To do all such other things as may be deemed incidental or
conducive to the attainment of the Company's objects or any of them.

The objects set forth in each sub-clause 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 lerms of any other sub-clause or from the
name of the Company. None of such sub-clauses or the objecl or
objects therein specified or the powers thereby conferred shall be
deemed subsidiary or ancillary to the objects or powers mentioned in’
any other sub-clause, bui 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 sub-clause contained the objects of
a separate company. The word "company" in this Clause, except
where used in reference to the Company, shall be deemed to include
any partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or
elsewhere.

4.  The liability of the Members is limited.

5. The Share Capital of the Company is £20,000 divided into 20,000
Shargs of £1.00 each.




We, the several persons v'hose names, addresses, and descriptions
are subscribed, are cesirous 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.

Number of
Shares taken
Names, addresses and descriptions of Subscribers by each
Subscriber

Michael Richard Counsell,
15, Pembroke Road,
Bristoi. BS99 7DX
Commercial Manager.

Christopher Charles Hadler,
15. Pembroke Road
Bristol. BS99 7DX
Commercial Manager.

Dated "3 T TEE A O Y

Witness to the above Signatur awn Bennett,
15, Pemhroke Road
Bristol. BS99 7DX
Clerk.




THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES !4‘81‘439}”"

ARTICLES OF ASSOCIATION OF

H. STARKEY AND SONS LIMITED

PRELIMINARY

1. The Regulations contained or incorporated in Parts | and II of
Table A in the First Schedule to the Companies Act 1948 (such Table
being hereinafter called "Table A") shall apply to the Company save
in so far as they are excluded or varied hereby and such
Regulations (save as so excluded or varied) and the Articles
hereinafter contained shall be the regulations of the Company.

FIRST DIRECTORS

2. (a) Clause 75 in Part | of Table A shall not apply to the
Company.

(b) The number of the Directors shall be determined by the
Company in Gerneral Meeting. In the event of the minimum number
of Directors fixed by or pursuant to these Articles or Table A being
one, a scle 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.




SHARES

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

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

5. The power of the Directors to make calls conferred by Clause
15 in Part | of Table A shall be modified by deleting 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".

6. A transfer of a fully paid Share need not be executed by or on
behalf of the transferee; and Clause 22 in Part | of Table A shall be
modified accordingly. '

7. The liability of any Member in default in respect of a Call shall ’
be increased by the addition at the end of Clause 33 in Part | of
Table A of the words "and all expenses that may have been incurred
by the Company by reason of such non-payment".

GENERAL MEETINGS AND RESOLUTIONS

8.  Every notice convening a General Meeting shall 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 proxies;
and mnotices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the
Auditor for the time being of the Cempany.

9. Clause 54 in Part | of Table A shall be read and construed as
if the words "Meeting shall be dissolved" were substituted for the
words "Members present shall be a cuorum”.

10. A resolution in writing pursuant to Clause 5 in Part |l of Table
A may consist of two or more documents in like form each signed by
one or more of the Members in such Clause referred to; and the said
Clause 5 shali be modified accordingly.




DIRECTORS

11. A Director may at any time appoint any other person (being a
Director or person approved for that purpose by the Directors) fa

~act as Alternate Director at any Meeting of the Board at which the

Director is not present, and may at any time revoke any cuch
appointment. An Alternate Director so appointed shall not be
entitled as such to receive any remuneration from the Company, but
shall otherwise be subject to the provisions of Table A and to these
presents with regard to Directors. An Alternate Director shall 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 rotation and is
re-elected by the Meeting at which such retirement took effect, any
appointmerit made by him pursuant te 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. Where a Director who has
been appointed to e an Alternate Director is present at a Meeting of
the Board in the absence of his appointer such Alternate Director
shall have one vote for each appointer whom he represents in
addition to his vote as Director. Every appointment and revocation
of appointment of an Alternate Director shali 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
remuneration of any such Alternate Director shail be payable out of
the remuneration payable to the Director appcinting him and shall

consist of such portion of the last mentioned remuneration as shall
be agreed between the Alternate Director and the Director appointing
him.

12. A Director may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any imatter arising
thereout, and if he shall so vote his vote shall be counted and he
shall be reckonred in estimating a quorum when any such contract or
airrangement is under consideration; and Clause 84 in Part | of Table
A shall be modified accordingly.

13. (a) The Directors may exerzise the powers of the Company
conferred by Clause 3 (q) of the &iemorandum and shall be entitied
to retain any benefits received by them or any of them by reason of
the exercise of any such powers.

(b) Accordingly, Clause 87 in Part | of Table A shall not apply to
the Company.

14. 1t shall not be necessary for Directors to sign their names in
the Minute Book; and Clause 86 in Part | of Table A shall be
modified accordingly.




jS. Clause 88 in Part | of Table A shall be read and construed as
if the' words "becomes incapable by reascn of mental disorder of
managing and administering his property and affairs" were
substituted for the words ""becomes nf unsound mind".

16. A resolution in writing pursuant to Clause 106 in Fart | of
Table A may consist of two or more documerits in like forin each
zigned by one or more of the Directors in such Clause referred to
and the said Clause 106 shall be modified accordingiy.

BORROWING POWERS

17. (a) The Directors may exercise all the powers of the Company
to borrow money without limit as to amount and upon such terms and
in such manner as they think fit, and to grant any mortgage,
charge or Standard Security over 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 flabt, liability or obligation of the Company or of
any third party.

(b) Accordingly, Clause 79 in Part | of Table A shall not apply to
the Company.

ACCOUNTS

18. The accounts and other documents to be prepared by the
Directars under Clause 126 in Part | of Table A chall be prepared In
accordance with Sections 148, 150 and 157 of the Companies Act 1948
as amended by Sections 16 to 22 inclusive of the Companies Act 1967
and as further amended by Part | of the Companies Act 1976.

INDEMNITY

19. (a) Every Director or other officer of the Company shall 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 otherwise in relation therete, including
any liability incurred by him in defending any procredings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with anpy 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, cdamage or misfortune which may happen to or be incurred
by the Company in the execution cof the duties of his office or in
relation thereto. But this Article shall only have effect in so far as
its provisions are not avoided by Section 205 of the Companies Act
1948.

;‘"(b) Accordingly, Clause 136 in Part | of Table A shall not apply to
the Company.




Names, addresses and descriptions of Subscribers

/%%ww%/

Michael Richard Counsell,
15, Pembroke Road,
Bristol. BS99 7DX.
Commercial Manager.

Christopher Charles Hadler,
15, Pembroke Road,
Bristol. BS9S 7DX.
Commercial Manager.

patea <5 B T ome, KO

Witness Lo the above Signatures: Dawn Bennett,
15, Pembroke Road,
Bristol. BS99 7DX.
Clerk.
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The name(s) and particulars of the person who is, or the persons who are,
to be the first director or directors of the company are as follows:

Name(note2) |, ¢pa Business occupation

Sanfe s~/

Hanencs o <RACTIR

Former name(s) (note 3) - Nationality

Address (note4d) , . Craviis STREST R sia

’i Wood Jeaaomrd léﬁ:sc))f birth (where applicable)

Y Lo g~ WEST e »LAIN S

Particulars of other directorships (note 5)

~.
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insection
21(2)(a) of the
Companies Act
1976 and section
200(2) of the
Companies Act
1948. Please
read the notes

on page 4 before
completing this

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

Signature | bk /(U?LJ‘ 22 Daie Q.4 - | ~ 1950 -

. A .
Name (note?) s oy s N RiCHARD ST RRWEY \\Busmess occupation

\,

HAwLAGE ConvRA <ol

Former nare(s) (note3) Nationality

Address (note 4) fasTisn

A i h licab!
b Cramnoge Roap Date of irth uhare opticabe]

Woerscewand tew

Particulars of other directorships (note 5)

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

Signature : %)?‘E 1%?&%&{ pate R71- ¢~ o!?o
. ' 7T 7

Name(nolez) Tt ? Fond 0 2 eE Business occupation

HAauneAes CondTAACYOL

Former name(s) (note 3) : Nationality

Address (noted) & Z) AviiL L STEEGT eirisa

Date of birth (where applicable)

weohSitrat( (note 8)

Dudigty WL ST DRANDS.

Particulars of other directofships {note 5)

| hereby consent to act as director of the company named on page 1 :

Signature | 3 -(%—zx)\ Date 34 — | = \G80
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in section
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The name(s) and particulars of the person who is, or the persons who are

to be the first secretary, or joint secretaries, of the company are as follows:

Name (notes287) = 1o et il
D o maxr/ o

—

Former name(s)(note 3)

Jo FlLadEwi  STREE

- =

Address (notes 4 &7)

. v
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| hereby consent to act as secretary of the company named on page 1

Signature ! Date

96 - 1 — 1980

completing this
part of the form.
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section 21(3) of
the Companies
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1 delete as
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Namei(nutes 28&7)
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]
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Address (notes 4&7)

" —
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]

| hereby consent to act as secretary of the company named on page 1

Signature Date

Signed by or on pehalf of the subscribers of the memorandum*

Signa;uquA», \\A)\d\;ﬂ-’—f\,SC'r/\ [Subsesber] [Agentlt Date._._.°=

= =30
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==

Signature iber] [Agent] Date
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CERTIFICATE OF INCORPORATION

No. 1481430
I hereby certify that

H. STARKEY AND SONS LIMITED

is this day incorporated under the Companies Acts 1948 to 1976 and that the

Company is Limited.
Given under my hand at Cardiff the 26TH FEBRUARY 1980

il

E A WILSON

Assistant Registrar of Companies




THE COMPANIES ACT 1985
COMPANY NUMBER 2321739
SPECIAL RESOLUTION OF
REACHLOG LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time being of the above-named Company entitled to receive
notice of and to attend and vote at General Meetings HEREBY PASS the following resolution
as a Speclal Resolution and agree that the said resolution shall, pursuant to Clause 83 in
Table A (which Clause is embodied in ihe Articles of Association of the Company), for all
purposes be as valid and effective as if the same had been passed at a General Meeting of
the Company duly convened and held.

It is resolved:

That the Memorandum of Assocliation of the Company be altered by deleting sub-clause
(a) of Clause 3 and by substituting therefor the following new sub-clause:

(a) To carry on all or any of the businesses of exporters, importers, manufacturers,
designers, servicers, repairers, fitters, furnishers, storers, hirers, letters on hire,
agents for and dealers In caravans and camping equipment of all descriptions, boats,
leisure and other vehicles and in spares, accessories, supplies, engines, implements and
tools of every description, proprietors of garages and petrol filling stations,
mechanical, aeronautical, marine, electrical, television, wireless, motor and general
engineers, panel beaters, cellulosers, painters and sprayers, machinists, smiths, welders
and metal workers, joiners, cabinet makers and carpenters, french polishers and
upholsterers, coach and body builders, timber merchants, dealers in canvas goods, tents,
waterproof coverings, sails, fishing and ancillary equipment, sports equipment and leisure
and sportswear of all kinds, manufacturers of and dealers in boats and marine craft of all
kinds, proprietors, operators and letters on hire of caravan and camping sites, lock-up
garages, motor car and trailer parks and all accommodation and conveniences required in
connection therewith, manufacturers, merchants and factors of, agents for and deaters in
radio and television sets, and electrical and mechanical goods and accessorles of all
kinds, cafe, restaurant and motel proprietors, refreshment caterers and contractors,
provision merchants, bakers, confectioners, tobacconists and newsagents, tourist agents,
insurance agenis and brokers, hire purchase agents and financlers; and to manufacture,
buy, sell and deal in plant, machinery, tools, implements, materials, commodities,
substances, articles and things of all kinds, necessary or useful for carrying on the
foregoing businesses or any of them, or likely to be required by customers of, or persons
having dealings with the Company.

OB 42A

Dated this 3rd day of April 1989

Signed
(AUTHORISED SIGNATORY OF INST

(AUTHORISED SIGNATORY OF.4%

JORDAN & SONS LTD
21 ST. THOMAS ST.

BRISTOL, BS1 6JS
330769 (2321738)




THE COMPANIES ACT 1985
2321739

CERTIFICATION

WE HEREBY CERTIFY that this print
incorporates all alterations :made to
PRIVATE COMPANY LIMITED BY SHARES this company's kamorandum _of
Association by filed resolutions and
is lodged in compliance with the
requirements of section 18 of the
Companies Act 1986.
30/05/83

MEMORANDUM OF ASSOCIATION OF

REACHLOG LIMITED

1. The Company’s name is "REACHLOG LIMITED".
2. The Company’s registered ofiice is to be situated in England & Wales.

3. The Company's objects are :-

(a) To carry on ali or any of the businesses of exporters, importers, manufacturers,
designers, servicers, repairers, fitters, furnishers, storers, hirers, ietters on hire,
agents for and dealers in caravans and camping equipment of all descriptions, boats,
leisure and other vehicles and in spares, accessories, supplies, engines, implements and
tools of every description, proprietors of garages and petrol filling stations,
mechanical, aeronautical, marine, electrical, television, wireless, motor and general
engineers, panel beaters, cellulosers, painters and sprayers, machinists, smiths, welders
and metal workers, joiners, cabinet makers and carpenters, french polishers and
upholsterers, coach and bedy builders, timber merchants, dealers in canvas goods, tents,
walerproof coverings, sails, fishing and ancillary equipment, sports equipment and leisure
and sportswear of all kinds, manufacturers of and dealers in boats and marine craft of all
kinds, proprietors, operators and letters on hire of caravan and camping sites, lock-up
garages, motor car and trailer parks and all accommaodation and conveniences required in
connection therewith, manufacturers, merchants and factors of, agents for and dealers in
radio and television sets, and elecirical and mechanical goods and accessories of all
kinds, cafe, restaurant and molel proprietors, refreshment caterers and contractors,
provision merchants, bakers, confectioners, tobacconists and newsagents, tourist agents,
insurance agents and brokers, hire purchase agents and financiers; and to manufacture,
buy, sell and deal in plant, machinery, tools, implements, materials, copajodities,
substances, articles and things of all kinds, necessary or useful for cae

foregoing businesses or any of them, or likely to be required by cus g

having dealings with the Company.

OB 42A
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The liability ot the Members is limited.
The Company’s share capital is £1000 divided into 1000 shares ot £1 each.
CERTIFICATION
WE HEREBY CERTIFY that this print
incorporates all alterations made to
this company’s Articles of Association
by fited resolutions and is lodged in

compliance with the requirements ot
section 18 of the Companies Act 1985

30/05/89

THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

PRELIMINARY

1 (a) The Regulations contained In Table A in the Schedule to the Companies (Tables A to F)
Requlations 1985 as amended by the Companies (Tables A t0 F) (Amendment) Regulations 1985 (such Table

being hereinafter called "Table A") shall apply to the Company save in so far as they are excluded or
varied hereby and such Regulations (save as so excluded aor varied) and the Articles hereinafter
contained shall be the regulations of the Company.

(€41 In these Articles the expression “the Act” means the Companies Act 1985, but so that any
reference in these Articles to any provision of the Act shall be deemed to include a reference to any
statutory modification or re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital with which the Company is
incorporated shail be under the controi of the Directors who may (subject to Section 80 of the Act and
to paragraph (d) below) allot, grant options over or otherwise dispose of the same, to such persons, Gn
such terms and in such manner as they think fit.

{b} All shares which are not comprised in the authorised share capital with which the Company is
Incorporated and which the Directors propose to issue shall first be offered to the Members in
proportion as nearly as may be to the number of the existing shares held by them respectively unless
the Company in General Meeting shall by Special Resolution otherwise direct. The offer shall be made
ny notice specifying the number of shares offered, and limiting a period (not being less than tourteen
days) within which the offer, it not accepted, will be deemed to be declined. After the expiration of
that period, those shares so deemed to he dectined shall be offered in the proportion aforesaid to the
persons who have, within the said period, accepted all the shares offered to them; such further offer
shall be made in like terms in the same manner and limited by a like period as the original offer. Any
shares not accepted pursuant to such offer or further offer as aforesald or not capable of being
offered as aforesald except by way of fractions and any shares released from the provisions of this
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(b) To carry on any other trade or business whatevar which can In the opinion of the Board ol
Directors be advantageously carried on in connection with or ancillary to any of the businesses of the

Company.

(c}) To purchase or by any other means acquire and take options over any property whatever, and any
rights or privileges of any kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means acquire and protect, proiong and renew,
whether In the United Kingdom or elsewhere any patents, patent rights, brevets d’invention, licences,
secret processes, trade marks, designs, protections and concessions and to disclaim, alter, modity, 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, testing and Improving any patents, inventions or rights
which the Company may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the business, goodwill, and assets of any person,
firm, or company carrying on of proposing te carry on any of the businesses which the Company is
authorised to carry on and as part of the consideration for such acquisition to undertake all or any of
the liabilities of such person, firm or company, or to acquire an interest in, amalgamate with, or
@nter into partnership or into any arrangement for sharing profits, or for Co-operation, of for mutual
assistance with any such person, firm or company, or for subsidising or otherwise assisting any such
person, 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 securitles so received.

(f) To improve, manage, construct, repsir, develop, exchange. let on lease or otherwise, martgage,
charge, sell, dispose of, turn to account, grant licences, options, rights and privileges in respect of,
o otherwise deal with all or any part of the property and rights of the Company.

(g) To invest and deal with the moneys of the Company not immediately required in such manner as may
from time to tima be determined and to hold or otherwise deal with any investments made.

(h) To lend and advance money or give credit on any terms and with or without security to any person,
tirm or company (including without prejudice to the generality of the foregoing any holding company,
subsidiary or fellow subsidiary of, or any other company associated in any way with, the Company), to
enter into guarante@s, contracts of indemnity and suretyships of all kinds, to receive money on deposit
or loan upon any terms, and to secure or guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any person, firm or company (including without
prejudice to the ganerality of the foregoing any such holding company, subsidiary, fellow subsidiary or
associated company as aforesaid).

() Ta borrow and raise money in any manner and to secure the repayment of any money borrowed, raised
or owing by mortgage, charge, standard security, llen or other security upon the whole or any part of
the Company's property or assets (whether present or tuture), including its uncalled capital, and also
by a similar mortgage, charge, standard security, lien or security to Secure and guarantee the
performance by the Company of any obligation or itability it may undertake or which may become binding
on it.

(i} To draw, make, accept, endorse, discount, negotiate, exacute and issue cheques, bills of exchange,
promissory notes, bills of lading, warrants, debentures, and other negotiable or transferable
instruments.

(k) To apply for, promote, and obtain any Act of Parliament, order, or licence of the Department of
Trade or other authority for enabling the Company 1o carry any of its objects into effect, or for
affecting any modification of the Company's constitution, or for any other purpose which may seem
calculated dirsctly or inditectly to promota the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or iIndirectly to prejudice the Company's interests,

() To enter into any arrangements with any government or authority (supreme, municipal, local, or
otherwise) that may seem conducive to the attainment of the Company's objects or any of them, and to
obtain from any such government or authority any charters, decrees, rights, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply with any such charters,
decreas, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose aof,
place and underwrite shares. stocks, debentures, debenture stocks, bonds, obligations or securities
issued or guaranteed by any othar company constituted or carrying on business in any part of the world,
and debentures, debenture stocks; bonds, abligations or securities issued or guaranteed by any
government  or  authority, municipal, local or otherwise, In any part of the world

(n}) Ta control, manage, finance, subsidise, co-ordinate or otherwise assist any company or ccmpanies
in which the Company has a direct or indirect financial interest, to provide secretarial, administrativa,
technical, commercial and other sarvicas and facilities of all Kinds for any such company or companies
and 10 make paymenis by way of subvention or otharwise ard any other arrangements which may seem
desirable with raspect to sny business or operations of or generally with respect to any such company
or companles.




(o) To promote any other company for the purpose of acquiring the whole or any part of the
business or property or underiaking or any of the liabilities of the Company, or of undertaking any
business or operations which may appear likely to assist or benefit the Company or to enhance the value
of any property or business of the Company, and to place or guaranieg the placing of, underwrite,
subscribe for, or otherwise acquire all or any pant of the shares or securities of any such company as
aforesaid.

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

(q) To act as agents or brokers and as trustees for any person, firm or company, and to undertdke
and perform sub-contracts,

(r) To remunerate any person, firm or company rendering services to the Company either by cash
payment or by the allotment to him or them o' shares or other securities of the Company credited as
paid up in tull or in part or otherwise as may be thought expedient.

(s) To pay all or any expenses incurred in connection with the promotion, formation and
incorparation of the Company, or to contract with any person, firm or compaxy tc pay the same, and to
pay commissions to brokers and others for underwriting, placing, selling, or guaranteeing the
subscription ot any shares or other securities of the Company.

(t) To support and subscribe to any charitable or public object and to support and subscribe to
any Institution, scciety, or club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or plice where the Company catries on tusiness; to give
or award pensions, annuities, gratuities, and superannuation or other allowances or benefits or
charitable zid and generally to provide advantages, facilities and services for 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, or any company which Is a subsidiary of the Company or the holding company of the Company or a
fellow subsidiary of the Company or the predecessors in business of the Company or of any such
subsidiary, holding or fellow subsidiary company and to the wives, widows, children and other relatives
and dependants of such persons; to make payments towards insurance; and to set up, establish, suppont
and maintain superannuation and other funds or schemes (whether contributory or non-contributory) tor
the benefit of any of such persons and of their wives, widows, children and other relatives and
dependsnis; aiil 10 set up, establish, support and maintain profit sharing or share purchase schemes for
the beraflit or any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money 1o any such employees or to trustees on their behait to enable any
such purchase schemas to be established or maintained.

(u) Subject to and in accordance with a due compliance with the provisions of Sections 155 to 158

(inclusive) of the Act (it and so tar as such provisions shall be applicable), to give, whether
directly or indirectly, any king of financial assistance (as defined in Section 152(1)(a) of the Act)
tor any such purpose as Is specified in Section 151(1) and/or Section 151{2) of the Act.

(v) To distribute among the Members of the Company in kind any property of the Company of
whatever nature.

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

(x) To do all or any of the things or matters aforesaid in any part of the world and either as
principals, agents, contractors or otherwise, and by cor through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

(y) To do all such other things as may be deemed incidental or conducive to the attainment of the
Company's objects or any of them.

AND s0 that:-

(1) None of the objects set forth in any sub-clause of this Clause shall be raestrictively
construed but the widest Interpretation shall be given to each such object, and none of such objects
shall, 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 suh-clause, or by reference to or
inference from the terms of any other sub-clause of this Clause, or by reference to or inference from
the name of the Company.

(2) None of the sub-clauses of this Clause and none of the objects therein specitied shall
be deemed subsidiary or ancillary to any of the objects spacified In any other such sub-ctause, and the
Company shali have as full a power to exarcise each and every ona of the objects specified in each
sub-clause of this Clause as though each such sub-clause contained the objects ot a separate Company.

(3) The word "Company” in this Clause, except where used in reference to the Company, shall
be cdeamed to Include any partnership or other body of persons, whether incorporated or unincorporated
and whather domiciled in the United Kingdom or elsewhere.

(4) In thls Clause the expression “the Act" means the Companies Act 1385, but so that any
reference in this Ciause fo any provision of the Act shall be deemed t0 inciude a reference to any
statutory modification or re-enactment of that provision for the time being in force.




Article by any such Speclal Rasolution as aforesaid shall be under the control of the Directors, who
may allot, grant options over or otherwise dispose of the same to such persons, en such terms, and in
such manner as they think fit, provided that, in the case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which are more favourable to the subscribers therefor than the
terms cn which they were offared to the Members. The toregoing provisions of this paragraph (b) shall
have effect subject to Section 80 of the Act.

(c) In accordanca with Section 81(1) of the Act Sections 89%(1) and 30(1) to (6) (inclusive) of
the Act shall not apply to the Company.

(d) The Directors are generally and unconditicnally authorised for the purposes of Section 80 of
the Act, to exercise any power of the Company to allot and grant rights to subscribe for or convert
securitias into shares of the Company up to the amount of the authorised share capital with which the
Company is incorporated at any time or times during the period of five years from the date of
incorporation and the Directors may, after that period, allot any shares or grant any such rights under
this authority in pursuance of an offer or agreement so 10 do made by the Company within that period.
The authority hereby given may at any time {subject to the said Section 80) be renewed, revoked or
varled by Ordirary Resolution of the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach atso to fully paid-up shares, and the
Company shall also have a first and paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liability to the Company, whather he shall be
the sole registared holder thereof or shall ba one of two or more joint holders, for all moneys
presently payable by him or his estate to the Company. Clause 8 in Table A shail be moditied
accordingly.

4. The liability of any Member in default in respect of a call shall be increased by the addition at
the end of the first sentence of Clause 18 in Table A of the words "and all expenses that may have been
incurred by the Company by reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall be required to specify the general nature of the
business 1o be transacted only In the case of special business and Clause 38 in Table A shall be
modified accordingly.

All husiness shall be deemed special that is transacted at an Extraordinary General Meeting, and
also 2l that is transacted at an Annual General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reposts ot the Directors and Auditors, and
the appointment of, and the fixing of the remuneration of, the Auditors.

(b) Every notice convening a Ganeral Meeting shall comply with the provisions of Section 372(3)
of the Act as to giving information to Members in ragard to their right 1o appoint proxies; and notices
of and other communications relating to any General Meeting which any Member is entitled to recaive
shall be sent to the Directors and to the Auditors for the time being of the Company.

6. (a) Clause 40 in Tahle A shall be read and construed as if the words "at the time when the
Meeting proceeds to business™ were added at the end ot the first sentence,

(b) {1 a quorum I8 not present within halt an hour from the time appointed for a General Meeting
the General Meeting shall stand adjourned to the same day in the next week at the same time and piace
or to such other day and at such other time and place as the Directors may determing; and if at the
adjourned General Meeting a quorum is not present within half an hour from the time appointed therefor
such adjourned General Meeting shall be dissolved.

(c) Ciause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS

7. {a) Clause 84 in Table A shall not apply to the Company.

(b) The maximum number and minimum nvmber respectively of the Directors may be determined from
time to time by Ordinary Resolution in General Meeting of the Company. Subject to and in default of
any such determination there shall be no maximum number of Directars and the minimum number of
Directors shall be one. Whensoever the minimum number of the Direstors shall ze cne, a sole Director
shall have authority to exercise all the powers and discretions by Table A and by these Articles
expressed to be vested In the Directors generally, and Clause 89 in Table A shail be modified
accordingly.




(c) The Directors shall not be required to retire by rotation and Clauses 73 to 80 (inclucive) in
Table A shall not apply to tho Company.

(d) No person shall be appointed a Director at any General Meeting unless  eithern-
(i) he is recommended by the Diractors; or

(i) not less than fourteen nor more than thirty-five clear days hetora the date appointed
tor the Ganeral Meeting, notice executed by a Msember qualified to vote at the General Meeting has been
given to the Company of the intention to propose that person for appointment, together with notice
axecuted by that person of his willingness to be appointed.

(e) Subject to paragraph (d) above, the Company may by Ordinary Resolution in General Meeting
appoint any person who is willing to act to be a Director, either to fill a vacancy or as an additional
Directar.

() The Directors may appoint a person who is willing to act to be a Director, either to fill a
vacarcy Or as an additional Director, provided that the appointment does not cause the number of
Directors to exceed any number determined in accordance with paragraph (b) above as the maximum number
of Directors and for the time being in force.

BORROWING POWERS

8. The Girectors may exercise all the powers of the Company to borrow money without flimit as to
amount and upon such terms and in Such manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 80 of the Act to grant any mortgage, charge or standard
security over 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 or obligation of the Campany or of any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be emitlad 2s such to receive any remuneration frem the
Company, save that he may be paid by the Company such part {if any) of the remuneration otherwise
payable to his appointor as such apgointor may by notice in writing to the Company from time to time
direct, and the first sentence of Clause 66 in Table A shall be moditied accordingly.

(b) A Director, or any such other person as is mentioned in Clause 65 in Tabnle A, may act as an
zlternate Director to represent more than one Director, and anr alternate Director shall be entitied at
any meeting of the Directors or of any committee of the Directors to one vote tor every Director whom
he represents in addition to his own vote (it any) ss a Director, but he shall count as only one for
the purpose of determining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10, The office of a Director shali he vacated if he becomes incapable hy reason of iliness or injury
of managing and administering hic property and affairs, and Clause 81 in Table A shall be modified
accordingly.

GRATUITIES AND PENSIONS

11, (a) The Directors may exercise the powers of the Company conterred by Clause 3(t) of the
Memorandum of Association of the Company and shall be entitied to retain any benefits received by them
or any of them by reason of the exercise of any such powers.

(b) Clause 87 in Table A shail not apply to the Company.
PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the Uirectors or of any committee of tha Directors, on
any resolution, notwithstanding that it in any way concerns or relates t0 a matter in which he has,
directly or Indirectly, any kind of intarest whatsoever, and it ha shall vote on any such resolution a&
atoresaid his vota shall be counted; and in relation to any such resolution as aforessid he shall
(whether or not he shali vota on the same) be taken into account in calculating the quorum present at
the meseting.

{BY.Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company.




INDEMNITY

13. (a) Every Director or other officer of the Company shall 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 otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in connection with
any application under Section 144 or Section 727 of the Act 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 not avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES

i4. The Directors may in their absolute discretion and without assigning any reason
therefore, decline to register the iransfer of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.
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