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COMPANIES FORM MNo. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1935

-

To the Registrar of Companies For official use  For official use
[inaliadis slianiies il |
[ 1 1 1 [22rbbie
Name of company oeTT T
[ b e T T LLLLMATI TRAL T L

™

MARKRATE LIMITED

Lmnmw-mﬂmnm& 0

I DAVID STEWART HODGSON, signing on behalf e
of___ SWIFT INCORPORATIONS LIMITED P

2 BACHES STREET .- s

LONDON N1 8UB

do solemnly and sincerely deciare thatiam a [Se%ieﬁeﬁengugedm—thenfenﬁaaenﬁf—ﬂae—

-corpary]t [person nan.ed as dirsctor of secretary of the company in the styn1ent delivered to

the registrar under section 10{2)t and that all the requirements of the bove Actin respect of the
registration of the ahove company and of matters precedent and’ Thcidental to it have been
complied with,

And | make this solernn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835
11, SHIP STREET T

P

BRECON, o
POWYS
The 4th“duy-of—ﬂuﬁ"ary 1988

M\
A Commissioner for Oathsor Not  Public or Just!ca of

the Peace or Solicitor having the powers conferred on a
Commissionar for Oaths. e

Declared at Declarant to sign below

petore me

o o

Presentor's name, address ard For official use
reference (if any): New Companies Section Postroom

322200 H




COMPANIES FORM No. 10

Statement of first divectors
and secretary and intended

situation of registered office
azo et Pursuant to section 10 of the Companies Act 1985

ST

To the Registrar of Companies

yasa complaete .
gbiy. pra?grahly For official use
tagktypa, ot
1d block lettering
Name of company
* i
nsert fll name MARKRATE LIMITED
of company
Siw RS ATE x e I S UL A I S A Y

The intended situation of the registered office of the company on incorporation is as stated belcw

v e The BTRERT
LONDON -
/
L . Postcode| N1 6UB

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark X’ in the box opposite and insert
the agent's name and address below

I SRDAN & SONS LIMITED —
21 ST THOMAS STREET 7 i
BRISTOL -
PosEcode BS16JS j

Number of continuation sheets attached (see note 1) ‘

LA

Presentor’s name, address and For official use
reference (if any) General Section Post room

322200

Flrisers 1




DIRECTOR

The name(s) and particutars of the person who is, or the persons who are, to be the first director Pl

or directors of the company (nots 2) are as follows: Wllyasa donot
i o . ita in 4y
Nare (note 3}~ INSTANT COMPANIES LIMITED Business occupation 2 [j5 Margin Eh
| COMPANY REGISTRATION agaef | B
Previous nama(s) {note 3) NONE _ __~Nationality &
Address (note 4) 2 BACHES STREET 7 UK REGISTERED
| LONDON ” Date of birth (where applicabie) g
Postcode N1 6UB (note 6) o
Other directorshipst  NONE ' + 1
" Manter particulars
- of other
directorships
— foorsons 4B
fthis space is A
- nsufficient use a
P sprflinuation sheet. B3
| consent to actas _%ﬂicompany named cn page 1 // :
Signature 5. (Authorised Signatary) Date 04-01-88
"~
SECRETARY
The name(s) and particulars of the person who is, or the persons who are, to be the first \f’virele\se do not
secretary, or joint secretaries, of the company are as follows: mi'smrgin

Namo {(notes 3&7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address (notes 4 &7) 2 BACHES STREET
LONDON
Postcode N1 8UB
lconsentto acta he company named on page 1 #
7

d

(Authorised Signatory) - Eate 04-01-88

Signature

()

prmx

l Signature of agent on behalf of subscriber/\ C?”""’\-/v " Date 04-01-88

s G BRED
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1. The Company's name Is ~ gd L
N

MARKRATE LIMITED NN

2. The Company’s registered office is 10 be situated in England & Wales~"
3. The Company's objects are .-

(a) To carry On all or any of the husinesses of proprietors, owners and operators of
restaurants, dining rooms, cafes, snack and coffee bars, shops, kiosks, hotels, inns,
public houses, motels and road houses, general calerers and refreshment contractors.
licensed victuallers, manufacturers of and dealers in cooked and prepared foods and
provisions and comestibles of all kinds, ice cream manufacturers and merchants, bakers,
pasirycooks ancl confectioners: merchants of and dealers in wines, spirits, liqueurs, ales,
soft drinks, mineral and aerated waters, cigars, cigaretles, tobacco, fruit, flowers and
other table decoralions and fancy goods, novelties and articles of every description,
proprietors of baths, clubs, dressing rooms, laundries, reading, writing, newspaper and
billiards rooms, dance halls, ballrooms, skaling rinks, amusement arcades, theatres,
cinemas and other places of amusement and entertainment, newsagents and caterers for
public and private amusement, mator and other vehicle proprietors and dealers, petrol
filling and service station proprietors, car park proprietors, cab and motor garage
keepers, dealers in petrol, tyres and other molor stores and accessories, farmers,
dairymen, general merch ants, agents and traders; lo let the Company's premises or any part
thereof for banquets, dinners, balls, dances, concerls or any other purpose which the
Company may deem desirable; and to buy, sell, manufacture and deal in goods, wares,
merchandise, commodities, materials, produce, articles and things of every description
capable of being dealt with in connection with the above-mentioned businesses or any of
them, or likely to be required by customers of or persons having dealings with the
Company.
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(b) To carry on any other trev » or business
whatsver which can In the opipic ¢ the Board of
Birectors be advantageously carnws . .21 connaction
with or anciliary to any of the b.y. «.sses of the
Company.

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

(d) To apply for, register, purchase, or by
other means acquire and protect, pralong and renew,
wheather &i the United Kingdom or elsewhere any
patants, patent righte, bravets d'invention, licences,
secret processes, trade marks, cesigns, protections
and ccneessiors and to disclaim  alter, modify, use
and turn to zesount and to w» sufactura under or
grant licences or privileges in rw 280 of the same,
and to axpend money In experiminia » on, testing
and Improving any patent, fwwwd -« or riuvhts

which the Company may wiu « ropese to
acqguire,
{e} To acquire or undertat “hels or any

part of the business, goodwi. —wu .3sets of any
person, thm, or company car,ying 9n ot 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 llabilities of such person, firm or
company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any
arrangement for sharing profits, or for co-oparation,
or for mutual assistance with any such person, firm
ar company, or for subsidising or otherwise assisting
any such person, firm or company, and to give or
accept, by way of consideration tor any of the acts
ot 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, construcl, repair,
deveiop, exchange, let on lease or othorwise,
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 de:s! with the moneys of the
Company not Immedlately required In such manner as
may from time to time be determined and to hold or
otherwise deal with any investmeonts mada,

{h) To lend and advance money or give credit
on any terms and with or without security to any
parson, firm or company (Including without prejudice
to the generality of the Jforegoing any holding
company, subsidiary or fallow subsidiary of, or any
other company associated in any way with, the
Company), to enter into guarantees, contracts of
indemnity and suretyships of ail kinds, to receive
money on deposit or loan upon any terms, and to
secure or guarante@ In any manner and upon any
terms the payment of any sum of money or the
pertormance of any obligation by any person, firm or
company {including without prejudice to the
generality of the foregoing any such halding
company, subsidiary, feliow subsidiary or assoclated
company as afaresaid).

() To borrow and raise meney in any manner
and ta secure the repayment of any money borrowed,
ralsed or owing by mortgage, charge, standard
security, lien ar other security upon the whole or
any part of the Company's property or assets
(whether present or future), including its uncailed
capital, and also by a similar mortgage, charge,
standard security, lien or sacurlty to secure and
quarantee the performance by the Company of any
obligation or ilabllity It may undertake or which may
become binding on it.

(i) To draw, make, accept, endorse, discount,
negotiate, execute and Issue .cheques, bills of

exchange, promissory notes, bills of )acding,
warrants, debentures, and other negotiabla or
transferabile Instrumente,

(k) To apply for, promote, and cbtain any Act
of Parllament, order, or licence of the Department of
Trade or other authority for enabling the Compazny
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 indirecily to promote the
Company's interests, and ta oppose any proceedings
ar applications which may seem calculated directly or
Indirectly to prejudice the Company's interests.

{) To enter into any arrangements with any
gavernment 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 obtaln 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, decrees, rights, privifeges, and
concessions.

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

(n) To control, manage, flnance, subsidise,
co-ordinate or otherwlse assist any company or
companies in which the Company has a direct or
Indirect financial interest, to provide secretarial,
administrative, technical, commercial and other
sarvices and facilities of all kinds for any such
company or companies and to make payments by way
of subvention or otherwise and any other
arrangements which may seem desirable with respect
to any business or operations of or generally with
respect to any such company or companies.

(o) To promote any other company for the
purpose of acquiring the whole or any part of the
business or property or undertaking or any of the
labllittes of the Company, or of undertaking any
business or operations which may appear likely to
asslst or henefit the Company or to enhance the
value of any property ar business of the Company,
and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all
ar any part of the shares or securities of any such
company as aforosaid.

{p) To sall or otherwise dispose of the whole
or any part of the business or property of the
Company, either together or In wantiens, for such
conslderation as the Company may *kink fit, and in
particular for shares, debentures, or securities of
any company purchasing the same,

(g} To act as agents or brokers and as
trustees for any person, firm or company, and to
undertake and perlorm sub-contracts.

(" To remunerate any person, firm or
company rendering services to the Company either
hy cash payment or by the allotment to him or them
of shares or other securities of the Company
cradited as paid up in fulf or in part or othe;wise as
may be thought expedient.

(s) To pay all or any expenses Incurred in
connection with the promotion, {ormation and
Incorporation of the Company, or to contrast with
any person, firm or company to pay the same, and
to pay commissions to brokers and others for
underwriting, placing, seiling, or guaranteeing the
subscription of any shares or ather securities of the
Company.
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() To support and subscribe to any charitable
or nublic abject and to support and subscrike 1o any
institution, saclety, or club which may ke for the
penotit of the Company or [ts Diractors or
employees, or may be connected wlth any town or
place where the Company carries on business; to
give ar award pensions, annuitles, gratuities, and
superanauation or other alowances or benotits or
charitablo ald and generally to provide advantages,
facliities and services tor any persons who are or
nhave been Directors af, of who are or havo been
employed by, or who are serving or have ser/ed the
GCompany, or any company which Is a subsidlary cf
the Company or the holding company of the Company
or a fallow subsidiary of the Company or the
predecessors In business of the Company or of any
such Ssubsidiary, holding or fellow subsidiary
company and to the wivas, widows, children and
other relatives and dependants of such persons; 10
make payments towards Insurance, and to set up,
establish, support and malntain superannuation and
other funds or schemes (whether contributory or
non-contrdbutory) for the banefit of any of such
persons and of thelr wives, widows, children and
other refatives and dependants; and to set up,
establish, support and malntain profit sharing or
share purchase schemes for tha banefit of any ot the
employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and
to lend money to any such amployees or to trusteas
on their behaif to enable any such purchase schemes
to be established or maintained.

{u) Subject to and In accordance with a due
compliance with the provisions of Sections 15510 158
(Inclusive) of the Act (If and so far as such
provislons shall be applicable), 10 give, whether
directiy or indirectly, any kind of financial
assistance (as defined In Section 152(1)(a) of the
Act) for any such purpose as is specitied 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 rogisterad
or recognised In any pan of the world,

(x) To do alt ar any of the things or matters
aforesald in any part of the world and elthor as
principals, agents, contractors or othaorwise, and by
or through agents, brokers, sub-contractors or
otherwise and either atona or in conjunction with
others,

(y} To do all such other things as may be
deamed Incidental ar conducive to the attalnment of
the Company's objects or any of them.

AND so that:-

(1) None of tha objects set forth In any
sub-clause of thls Clause shall be restrictively
construed but the widest interpretation shall be
given to each such object, and nona of such objects
shall, except where the caontext expressly so
requires, be in any way limited or resiricted by
raference tc or inferance from any other ablect or
objects set forth in such sub-clause, or by refarence
to or Inference from the terms of any other
sub-clause of this Clauss, or by reference to orf
inference from the name of the Company.

(2) None of the sub-clauses of th1a
Clausa and none of the objects theraln specified shall
be deemod subsidiary or ancillary to any of the
objacts specitied In any other such sub-clause, and
the Company shall have as full a power 0 exercise
each and every ono of the objects specified In each
sub-clause of this Clause as though each such
sub-clause contained the oblects of a separate
Company.

(3) The word "Company” In this Clause,
except where used in reference to the Company,
shall be desmad to include any partnership ar other

body of persons, whether incorporated  of
unincoiporated and whether domiciled in the United
Kingdom or alsewhere,

(4) tn this Clause tho exprassion “the
Act" means the Companles Act 1985, but 80 that any
refarence in this Clause to any provision of the Act
shall be deomed to include a reference 10 any
statutory modification or re-enactment ot that
provision for the time being in force.

4. The liabllity of the Members s limited.

5. The Company’s share capital ig £1000 divided
into 1000 shares of £1 each.

We, the subscribers to this Memorandum of
Association, wish to be formed into a Company
pursuant to this Memorandum; and we agree to take
the number of shares shown opposite our respective
names,

Names and Addresses  Number of shares takan
of Subscribers by each Subscriber

For and on hehalf of

1. Instant Companies Limited - One
2 Bachas Street
London N1 G6UB

> 3
For and on behaif of
2, Swift Incorparations Limited - One

2 Baches Street
London N1 6UB

o

anmabaspasn

Total shares t . Two

Dated 04-01-88

Witness 1o the above signatures, Terry Jayne ,"%
2 Baches Streat
London N1 6UB

T s
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMI™ED BY SHARES

ARTICLES OF ASSOCIATION ’
PRELIMINARY

1. {a) The Regulations contained in Table A In
the Schedule to the Companies (Tables A to F)
Regulations 1985 as amended by the Companles
{Tabies A to i} (Amendment) Regulations 1986 (such
Table being harelnatter called "Table A") shall apply
to the Company save in so far as they are exciuded
or varled hereby and such Regulations (save as so
oxciuded or varied) and the Articles hereinaftar
contalned shall be the regulations of the Company,

(b} In theése Articles the expression "the Act”
means the Companies Act 1985, but 50 that any
reference In these Articlas to any provision of the
Act shail be deemed to include a reference to any
statutory modification or re-gnactment 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 shall be under the control of the
Directors who may (subject to Section 80 of the Act
and to paragragh (d} below) allot, grant aptions
over or otherwlse dispose of the same, to such
persons, on such terms and in such manner as they
think fit.

(b} Ail shares which are not comprised in the
authorised share caplital with which the Company is
incorporated and which the Dlrectors proposo to
issue shall first be offered to the Members in
proportion as nearly as may he to the number of the
existing shares held by them respoctively unless the
Company in Genaral Meeting shall hy Special
Resolution otherwise direct. The offaer shall 5o made
by hotice spacifying tha number of shares offored,
and {imiting a perled (not bolng less than fourtaen
days) within which the offer, if not accopted, wilt
be deemed to ke declined. Afier tho explration of
that period, those shares so deemed to be doclined
shall be otfared in the proparton aforesaid to the
persons who have, within the sald period, accepted
all the shares offered to thom; such furthor offor
shall be made in like tarms in the same mannor andg
limited by a like period as the original offer. Any
shares not accepted pursuant to such offer or
turther offer as atorasald or not gapable of bging
offered as aforesaid except by way of fractions and
any shares released from thae provisions of this
Article by any such Speclol Rasolution as atoresald
shall ba under the control of the Diroctars, who may
allot, grant options over or otherwise dispose of the
same to such persons, on such terms, and In such
manner as they think fit, provided that, In the case
of shares not accepted as aforesald, such shares
shall not be disposed of on terms which aro more
tavourable to the subscribers therefor than the
terms on which they were offered to the Membaors.
The foregoing provisions of this paragraph (b) shall
have effect subject to Section 80 of the Act,

{c) In accordance with Section 91(1) of tha
Act Sections 89(1) and 90(1) to (6) (inclusive) of
the Act shall not apply to the Gompany,

{d) The Directors ara  gonerally and
unconditionally authorisedt for the purposes of
Saction 80 of the Act, to exercise any power of the
Company to allot and grant rights to subscriba for
or ¢anvert sacurities into shares of the Company up
1o 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
ot incorporation and the Directors may, aler that
period, allot any shares or grant any such rights
under this authority in pursuance of an offer or
agreament 50 to do made by the Company within that

-

period, The authority hereby given may at any tima
{subject to the sald Section 80) be renewed, revoked
or varied by Ordinary Resolutlon of the Company In
General Meeting.

SHARES

3. Tho lien conferred by Clause 8 in Table A shall
attach alsa to fully pald-up shares, and the Company
shall also have a first and paramount lien on ail
sharas, whather fully paid or not, standing
registered in the name of any person indebted or
under lability 10 the Company, wheather he shall beo
the sole registered holder thereof or shalf be one of
two or more joint holdars, for all monays presently
payable by him or his estate to the Company. Clause
8 in Tabte A shall be modified accordingly.

4. The llability of any Member in default In
respect of a caill shall be increased by the addition
at the end of the first sentence of Clause 18 in
Table A of the words "and all expanses 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 speclly the general nature of the
business to be transacted only In the case of special
business and Clause 38 in Table A shall be modiftied
accordingly.

All business shall be deemed special that is
transacted at an Extraordinary General Meeting, and
also all that Is transacted at an Annual General
Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets,
and the reports of the Directors and Auditors, and
the appointment of, and the fixing of the
remuneratior of, the Auditors,

(b) Every notlce convening a General Meeting
shall comply with the provisions of Section 372(3) of
the Act as to glving information to Members In
ragard to their right to appoint proxies; and notices
of and other commupications relating to any General
Meoeting which any Membeor is gntitled to receive shall
ho sent to tho Directors and to the Auditors for the
tima baing of the Company.

6. {a) Clauso 40 in Table A shall be read and
construed as it the words "at the time when the
Meeting proceads (o business" wera added at the end
of the flrst sentenca.

() It a quorum is not present within halt an
hour from the time appointed lor a General Meeting
the Gonoral Meeting shall stand adjourned to the
same day In the next week at the same time and
place or to such ather day and at such other time
and place as the Directors may determine; and If at
the adjourned General Mecting a gquorum Is not
presant within halt an hour from the time appointed
therefor such adjourned General Meeting shall be
dissolvad,

(c) Clause 41 in Table A shall not apply to the
Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 In Table A shall nat apply to the
Company.

(b) The maximum number and minimum number
respectively of the Directors may be determined from
time to time by Ordinary Resolution n General
Meeting of the Company. Subject to and in default
of any such determination there shalf be no maximum
number of Directors and the minimum number of
Directors shall be one. Whensoever the minimum
number of tha Directors shall ke one, 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 25 in Table A shall te modified
accordingly.



{c) The Direciors shall nat be roquired 1o
retire by rotation and Clauses 73 to 80 {inclusive) in
Tabie A shall not apply to the Company,

{d) Mo person shall be appolnted a Director e}
any Genera} Meeting unless either:.

{} he I ‘ecommended by the Directors;

qualified to vaie at the Geneval Meeting has bean
given to the Company of the intention to r-ropose
that person for appointment, tagethor witt notice
axecuted by that person of his wilfingness ta be
appointed, .

{e) Subject 10 Paragraph  (d) above, the
Company may by Ordinary Resolution in General
Meeting apgoint any person who Ig willing 15 act to
be 5 Director, elther to fill a vacancy or as an
additional Directar,

(f) The Directors may appoint a person who is
willing to act to be a Director, either to fif a
vacancy 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 Directors may exercise all the powers of
the Company to borrow monay without limit as to
amouit and upon such terms and in such nsanner as
they think fit, and subject (in the case of any
security convertible Into shares) to Sactlan 80 of the
Act to grant any mortgage, charge or standard
securlty over its undertaking, property and uncalliod
capital, or any part  thereof, and to lssue
debentures, debenture stack, and other socurities
whether outright or as sacurity tar any debt,
liability or obligation of the Company or of any thirg
pa

Y.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not he ontitlad
ds such to raceive dny ramunaratlon from the
Company, save that he may bo paid by the Company
such part {If any) of thg ramunoration othorwlsg
payable ta his appointor as such appointor may by
notice In writing 1o the Company from time to time
direct, and the first santenca of Clause 66 In Tablo
A shall be moditiod accordingly,

(b) A Director, or any such other porson as is
mentioned In Clause 65 In Table A, may act as an
alternate Director to represent more than one
Director, and an alternate Diractor shal be entitiad
at any meeting of the Dlractors or of any committee
of the Diractors to ong vote for avery Director whom
he represents in addition to his own vote (It any) as
a Director, but he shail count as only one for tho
Purpose of determining whether a quorum is prosant,

DISQUALIFICATION QF CIRECTORS

10, The office of a Director shall be vacatad it he
becomes incanable by reason of lllnass or infury ot
managing and administaring his Property and affairg,
and Clause 81 In Table A shall be modified
accordingly,

GRATUITIES AND PENSIONS

(b) Clause 87 in Table 4 shall not apply to the
Company.

PROCEEDINGS OF BDIRECTORS

12, {ay A Director may vote, at any meeting of the
Directars or of any commitico of the Diractors, on
any rasolution, notwithstanding that it in any way
concerns or relates to 2 matter in which ha has,
directly or indirectly, any kind of interast
whatsoever, and it he shall vote on any such
resolution as aforesaid his vote shall be counted;
and in reiation to any such resolution as aforesaid
ha shall (whether or not he shail vote on the sameg)
be taken into account in caleulating the quorum
present at the meeting.

(b) Clauses 94 tg 97 (inclusive) in Table A
shail not apply to the Company,

INDEMNITY

13. {a) Every Director or other officer of the
Company shall ba indemnified out of the assets of
tha Company against all losses or liahilities whick he
may sustain or incur in or about the execution of
lhe dutles of his office or otherwise in relation
thereto, including any liability incurred by him in
defending any proceedings, whather civil or
criminal, in which judgment is given In hig tavour or
in which he Is acquitted or in connection with any

Act in which relict is granted to him by the Court,
and no Director or other ofticer shall be liable for
any loss, damage or mistoriune which may happen to
ot be incurred by the Company in the execution of
the dutles of his office or in refation therato. But
this Article shail only have effect in so far as fts
Provisions arg not avolded by Section 310 of the
Act, .

(b} Clause 118 in Table A shall not apply to
the Company,

TRANSFER OF SHARES

14, The Diractors may, in their absolute discrotion
and withour assigning any roason therafor, decline
to rogistor tha transfor of A share, whether or not
t Is a tully paid share, and the first sentence of
Clause 24" In Table A shall not apply to the
Company.

e v v i e =+ g

Names and Addressas of Subscribers

For and on bohail of
1, instant Companies Limited

2 Baches Street /"
London N1 suUB - ‘ﬁsg

-

For and on behalt of
2, Swilt Incorporations Limited
2 Baches Street
London N1 suUR

Dated  04-01-88 K

Withess 10 the abave slgnatures, Terry Jayne
2 Baches Strest
8
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2276666

| hereby certify that

MARKRATE LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Comparty is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 12 JULY 1988

&L\M— &;Jt:r

£11VE LESTER

an authorised cfficer



2276666

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

Company Number ...

SPECIAL RESOLUTION OF

HARKRATE LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all ..«¢ Members for the time being of the
above-named Company entitled to rer.ive notice of and to atiend and vote at
General Meetings HEREBY PAGS the following resolution as a Special
Resotution and agree that the said resclution shall, pursuant to Clanse 53 in Jable
A (which Clause 18 embodied in the 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.

1 is resolved:

That the Memorandum of Association of the Company be altered by deleting
sub-clause (a) of Clause 3 and by substituting therefor the new sub-clause
attached herefo and for the purposcs of identification marked “X:

Dated this 8th day of Avguzt 198 &8 .

LT

N LIRS
29 SEP1988
CRO
‘m-__.

(AUTHORISED SIGNATORY OF INSTANT COMPANIES LIMITED)

LAY ]
"“B.’fﬁg—x

S~

....... P LT TP T IPPOTIRIRIOIN |

T eviasus gttt e
w2

¥ SWIFT INCORPORATIONS LIMITED

v

SO e
(AUTHORISED SIGNATORé’




{a) To carry o all or any of the businesses
of proprietors, owners and operators of
restaurants, dining rooms, cafes, snack and
coffee bars, shops, kiosks, hotels, inns, public
houses, motels and road houses, general
caterers and refreshment contractors, licensed
victuallers, manufacturers of and dealers in
cooked and prepared foods and provisions
and comesibles of all kinds, ice cream
manufacture’ e and merchants, bakars, pastry-
cooks and «Cafectioners; merchants of and
dealers in wines, spirits, liqueurs, alos, soft
drinks, mineral and aeraled waters, cigars,
cigarettes, tobacco, fruit, flowers and other
table decorations and fancy goods, noveltles
and articles of every description, proprietors of
baths, clubs, dressing rooms, laundries, read-

OB 4

ing, writing, newspaper and billiards, rooms,

dance halls, ballrooms, skating rinks, amuse-
rment arcades, theatres, cinemas and other
places of amusement and entertainment,
newsagsnts and caterers for public and
private amusement, motor and other vehicle
proprietors and dealers, petrol filling and
service station proprietors, car park proprie-
tors, cab and molor garage keepers, deaiers
in petrol, tyres and other motor stores and
accessories, farmars, dairymen, general
merchants, agents and traders; to let the
Company's premises or any parl thereof for
hanquels, dinners, balls, dances, concerts or
any other purpose which the Company may
deem desirable; and to buy, sell, manufacture
anrt deal in goods, wares, merchandise, com-
moutties, materials, produce, arlicles and
things of every description capable ¢f being
deait with In conneclion with the above-
mentioned businesses or any of them, or
likely to be required by customers of or
persons having dealings with the Company.

L0




Please do not
write in
this margin

Plense eamplote
lealtly, areferably
in bieck type, or
bold biovk lettaring

* insert full name
of company

hNote
Please read notes
1 to § overleaf
before completing
this form

t delete as
appropriate

if neither of these
statemants can be
compiated, the
natice cannot be
given,

§ Insart
Director,
Secretary,
Receiver,
Administrator,
Administrative
Raceivar or
Racuwver
{Scotland)
as appropriate

A T O SRR

Fo DT QUM ple
CAMBIDGE HOUSE
ALAATS AVENUE

RO

BLLY
ML

GOMPANIES FORM Mo. 225(2)

Notice of new accounting
reference date given after the

end of an accounting reference
period by an holding or subsidiary
company or by & company subject
to an administration order

Pursuant to section 228{2} of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1886

Company number

To the Registrar of Companies For official use

Addrass overleaf - Nota § R
{ ’ L e e
Name of company

« TATNRWRSTE L ATER, I
gives notice that the ¢ *mpany’s new accounting reterence
date on which the p  1ous accounting reference period Day Month
and each suhsequent accounting raference period of X ' Y ]
the company is to be treated as coming, or as having = RN :a
come, to an end is i ! -

Day Month Year

The previous accounting reference perjod of the company . " Y ' ’ v .
is to be treated as [shortened]f ed]t and [ig 12 be ! Py e ' oy !
treated as having come to an end][w‘i‘!'l,,c_nm_ an end]t on e L \ N <. I 1 | 9 ]a IQ\

If this notico is givon by a company which is & subsidiary or holding company but which is not subjest
to an administration order, the following statament should be complated:

e company is a {subsidiary][hnldlng—co'r’rﬁw]f of Per e G‘%-"? Q\Q-

, company number q(‘-"l‘baé_\
2\ TeEcSe®RSR

the accounting reference date of which is

If this notice is given by a company which Is subjsct to an administration order, the following statement
shoutd be completed:
An administration order was made in relation to the company on

and it is still in force.

CTWATEN,

LY
Signed W Designationt SESRERwR

Date Q-Q\\\b\q{)

For official Use
General Section

Presentar's name address and
reference (if any):

/ <
! bostron o°mm‘s’(«‘}‘

bzl4e IPB




Number of Company, 2276666

The Companies Act 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

MARKRATE LIMITED

Passed 18 March 1994

At the Annual General Meeting of the above-named Campany, duly ¢onvened and held at Cambridge
House, Bluecoats Avenue, Hestford, SGld4 IPB the folluwing RESOLUTIONS were duly passed:

ELECTIYE RESOLUTION

1. THAT, pursuant to Section 366A of the Companies Act 1985, the Company hereby elects
te dispenss with the holding of Annual General Meetings in 1993 and subsequent years untii
this ejection is revoked.

2, THAT, pursuaint to Section 252 of the Companies Act 1985, the Company hereby elects to
dispense with the laying of accounts and reports before the Company in General Meeting for
all subsequent financial years.

AND BY SPECIAL RESOLUTION

3. THAT, pursuant to Section 250 of the Companies Act 1985 the Company hereby elects to
dispense with the obligation to appoint Auditors.

Sm———

e
M J Hickman-Ashby
Secretary
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| Nuraber of O smpany, 237¢600

i The Companies Act 1895
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COMPANY LIMITED BY SHARES

rew T — CP— s S

SPECIAL RESOLUTION

of

MARKRATE LIMITED

Passed 21 December 1994

At an Extraordinary General Meeting of the above-named Company, duly convened and held at
Cambridge House, Bluecoats Avenue, Hertford, SGi4 IPR the following RESOLUTIONS were

duly passed:
ELECTIVE RESOLUTION

1, THAT, pursuam to Section 365A of the Companies Act 1985, the Company hereby elects
to dispense with the holding of Annual General Meetings until this election is revoked.

2, THAT, purauant to Section 252 of the Companies Act 1985, the Company hereby elects 10
dispense with the laying of accounts and reports before the Company in General Meeting for

all subsequent financial years.

AND BY SPECIAL RESOLUTION

3. THAT, pursuant to Section 250 of the Companies Act 1935 the Company hereby elects to
disp.nse with the obligation to appoint Auditors.

M J Hickman-Ashby
Secretary

*APBELBYCH
COMPANTES HOUBE 15795,
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N The iompanies Act 1985
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COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

MARKRATE LIMITED

Passed 2] December 1994

At an Extraordinary General Meeting of the above-named Company, duly convened and held at
Cambridge House, Bluecoats Avenue, Hertford, SG14 1PB the following RESOLUTIONS were

duly passed:
ELECTIVE RESOLUTION /

1. THAT, pursuant to Section 366A of thgg;upani 5 Act 1985, the Company hereby elects
to dispense with the holding of i\_mwal‘ “iéneral Meetings until this election is revoked,

.’/
2, THAT, pursuant tg ; Section 252 of the Companies Act 1985, the Company hereby elects to
dispense with-the laying of accounts and reports before the Company in General Meeting for

all sybseuent financial years.
e AND BY SPECIAL RESOLUTIGH

3. THAT, pursuant to Section 250 of the Companies Act 1485 the Company hereby elects to
dispense with the obligation to appoint Auditors,

Sl e
= S |

M Tii ickman-Askby
Secretary




