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No. 1203878

(COAT OF ARMS)

COPY

CERTIFICATE CF INCORPORATION

s TS

I HEREBY CERTIFY that TRAVROSE LIMITED 1s this day
7 incorporated under the Companies Acts 1948 to 1967 and
| that the Company 1s Limited.

GIVEN under my hand at London the 17th March 1975.

N TAYLOR

Assistant Reglstrar
. of Companles




(COAT OF ARMS)

COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1203878

I HEREBY CERTIFY that TRAVROSE LIMITED having by special
resolution changed 1ts name, 1s now 1ncorporated under
the name of CRAVEN SUPPLY LIMITED.

GIVEN under my hand at the Companies Registration
Office, Cardiff the 24th April 1986.

MRS E J JONES

an authorised officer




Memorandum of Assoriation

THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

OF

CRAVEN SUPPLY LIMITED

The name of the Company 1s " Tyavrose Limited" *

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

The Objects for which the Company is established are:-

(1) To carry on the business or businesses of general
merchants, exporters, importers, manufacturers, factors,
hirers, mail order dealers, brokers and dealers both
wholesale and retail in all articles of commerclal, 1in-
dustrial, scientific, surgical, manufacturing, persogal
and household use and consumption, ornament, recreatlon
and amusement.

(2) To undertake and execute agency or commission work
of all kinds and to act generally as agents, factors and
brokers for the sale or purchase of goods and the provi-
sion of services and travel.

(3) To carry on all or any of the followlng businesses:
proprietors, of shops, warehouses, workshops and factories
of all kinds,.hotels, cafes, restaurants, houses, laund-
erettes, flats, furnished and unfurnished rooas, holaiday
camps and chalets; wine and spirit merchants, licensed
victuallers, bankers, financial agents and brokers, 1nsur-
ance agents and brokers, builders, decorators, contractors
carpenters, joiners, civil, mechanical, heating, electric-
al, motor and general engineers, file and record producers
theatrical agents, chemists, grocers, greengrocers, tobac-
conists, confectioners, printers, stationers, garage PTO-
prietors, caravan dealers, funeral directors and under-
takers, bookmakers, caterers, consultants, estate agents,
hairdressers, photographers,security contractors, and
detective agents, confirmers and shipping agents.

(4) To carry on business as repairers and cleaners of
any articles of commercial, manufacturing,. personal and
household use. Tz

On 24th April 1986 the nane of the Company was changed
to Craven Supply Limited




(B)

(C)

(D)

(E)

(G)

(H)

To carry on any other business which in the
opinion of the Directors of the Company may
seem capable of being conveniently carried
on 1n connection with or as ancillary to any
of the above businesses or to be calculated
directly or indirectly to enhance the value
of or render profitable any of the property
of the Company or to further any of its
objects.

To purchase, take on lease, exchange, hire
or otherwise acqulre, any real or personal
property or any interest in such property
and to sell, lease, let on hire, develop
such property, or otherwise turn the same
to the advantage of the Company.

To burld, construct, maintain, alter, enlarge,
pull down, remove or replace any buildings,

works, plant and machinery necessary or convenient

for the business of the Company or to join with
any person, firm or company in dolng any of the
things aforesaid.

To borrow or ralse money upon such terms

and on such security as may be considered
expedient and an particular by the 1ssue

or deposit of debentures or debenture stock
and to secure the repayment of any money
borrowed, raised or owing by mortgage charge
or lien upon the whole or any part of the
undertaking, property and assets of the
Company , both present and future, i1ncluding
1%s uncalled capital.

To apply for, purchase or otherwlse acquire
any patents, licences and the like, conferring
an exclusive or non-exclusive or limited right
of user or any secret or other information as
to any invention which may seem calculated
directly or indirectly to benefit the Company,
and to use, develop, grant licences 1n respect
of, or otherwise turn to account any rights
and information so acquired.

To purchase, subscribe for or otherwise
acquire and hold and deal with any shares,
stocks, debentures, debenture stocks, Bonds
or securities of any other company or corp-
oration carrying on business 1n any part of
the world.

To 1ssue, place, underwrite or guarantee the
subscription of, or concur or assist 1n the
issulng or placing, underwriting, or guaran-
teeing the subscription of shares, debentures,
debenture stock, bonds, stocks and securities
of any company, whether limited or unlimited
or incorporated by Act of Parliament or other-
wise, at such times and upon such terms and
conditions as to remuneration and otherwise

as may be agreed upon.




(1)

{(K)

(L)

(M)

(P)

To 1nvest and deal with the moneys of the
Company not immediately required for the
purposes of 1ts business in or upon such
investments and securities and in such
manner as may from time to time be con-
sidered expedient.

To lend money or give credit on such
terms as may be considered expedient and
to receive money on deposit or loan from
and give guarantees or become security
for any persons, firms and companies.

To enter into partnership or into any
arrangement for sharing profits or to
amalgamate with any person firm or company
carrylng on or proposing to carry on any
business which the Company 1s authorised
1o carry on or any business or itransaction
capable of being conducted so as directly
or indirectly to benefit the Company.

To sell, exchange, lease, dispose of, turn
to account or otherwise deal with the whole
or any part of the undertaking of the
Company for such consideration as may

be considered expedient and in particu-

lar for shares, stock or securities of

any other company formed or to be formed.

To promote, finance or assist any other
company for the purpose of acquiring all
or any part of the property rights and
liabilities of the Company or for any
other purpose which may seem directly or
indirectly calculated to benefit the Com-

pany. :

To remunerate any person, firm or company
rendering services to the Company in

any manner and to pay all or any of the
preliminary expenses of the Company and
of any company formed or promoted by

the Company. .

To draw, accept, endorse, negotiate,
discount, execute and 1ssue promissory
notes, bills of exchange, scrip, war-
rants and other transferable or negotiable
instruments.

To establish, support or aid in the est-
ablishment and support of associations,
institutions, clubs, funds, trusts and
schemes calculated to benefit the officers
ex-officers, employees or ex—employees of
the Company or the families, dependants
or connections of such persons, and to
grant pensions, gratuities and allowances
and to make payments towards lnsurance
and to subscribe or. guarantee money for
charitable or benevolent objects or
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for any exhibition or for any publaic,
general or useful objects.

(Q) Te enter into any arrangement with any
Government or other authority, supreme,
municipal, local or otherwise, and to
obtain from any such Government or
Authority all rights, concessions, and
privileges whrch may seem conducive to
the Company's objects or any of them,
or 10 obtain or to endeavour to obtain,
any provisional order of the Board of
Trade, or any Act or Acts of Parliament
for the purposes of the Company or any
other company.

A s e e AU

(R) To distribute among the Members 1in
specie any property of the Company, or
any proceeds of sale or disposition of
any property of the Company, and for
such purpose to distinguish and separate
capirtal from profits, but so that no
distribution amounting to a reduction
of capital be made except with the
sanction (1f any) for the time being
required by law.

(S) To do all or any of the above things
in any part of the world either alone
or in conjunction with others and either
as principals, agents, contractors,
trustees or otherwise and either by or
through agents, sub-contractors, trus-
tees or otherwise.

(T) To do all such other things as may be
deemed incidental or conducive to the

: attainment of the above objects or

\ any of them.

It 1s hereby declared that the foregoing sub-
clauses shall be construed independently of

each other and that none of the objects mentioned
in any sub-clause shall be deemed to be merely
subsidiary to the objects mentioned in any

other sub-clause.

4. The liability of the Members 1s limited.

x D The share capital of the Company 1s
£ 100 divided into 100 shares of £1 each.
The Company has power to increase and divide
the shares into several classes and attach
thereto any preferred, deferred or other spec-
1al rights, privileges or conditions as the
Articles of Association may from time to time

prescribe.
\\_

* By a Special Resolution passed on 30th October 1885 the capital
was 1ncreased to £1,000,000 by the creation of 999,900 additional
Ordinary Shares of £1 each
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WE, the severzl persons whose names and addresses
are subscribed are desirous of being formed 1into

a Company 1n pursuance of this Memorandum of
Association ané we respectively agree to take the
number of shares in the capital of the Company set
opposite our respeciive nares.

NAMES, ADDRESSES AND DES~ Number of Shares
CRIPTIONS OF SUBSCRIBERS taken by each -
Subscriber
MICHAEL JOHN HOPE, ONE

30, City Roagd,
London. E.C.1.

Company Formation
Assistant.

BRIAN GOLDSTEIN, ONE
30, Caity Road,
London. E.C.1.

Company Director

DATED the 25th day of FEBRUARY 19 75

WITNESS to the above signatures :

ERIC CHARLES TURNER,
30, City Road,
London, E.C.1.

Company Formation Assistant.




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

CRAVEN SUPPLY LIMITED

(New Articles of Association
adopted on 3lst August 1989)

PRELIMINARY

1. (A) The requlations contained in Table A in The
Companies (Tables A to F) Regqulations 1985 (as amended)
(hereinafter referred to as "Table A") shall apply to
the Company save in so far as they are hereby modified
or excluded. The regqulations applicable to the Company
under any former enactment relating to companies shall
not apply.

(B} Regulations 8, 24, and 73 to 80 inclusive, of Table A
shall not apply to the Company.

2. The Company is a private company and accordingly no
offer shall be made to the public (whether for cash or
otherwise) of any shares in or debentures of the Company and
no allotment or agreement to allot (whether for cash or
otherwise) shall be made of any shares in or debentures of
the Company with a view to all or any of those shares or
debentures being offered for sale to the public.

SHARES

3. At the date of adoption of these Articles as the
Articles of Association of the Company the share capital of
the Company is £1,000,000 divided into 1,000,000 Ordinary
Shares of £) each.

4. (A) The Directors may unconditionally exercise the
power of the Company to allot relevant securities
(within the meaning of Section 80(2) of the Companies
Act 1985).

(B) The general authority conferred by this Article shall:-

(i) extend to all relevant securities of the Company
from time to time unissued during the currency of




such authority ({(including any relevant securities
hereafter created):

(1i) expire on the fifth anniversary of the adoption of
these Articles unless varied or revoked or renewed
by the Company in General Meeting: and

(iii) entitle the Directors to make at any time before
the expiry of such authority any offer or
agreement which will or may require relevant
securities to be allotted after the expiry
thereof.

5. Subject to and without prejudice to the generality of
the provisions of Article 4 any shares hereafter created
shall be under the control of the Directors who may allot,
grant options over or otherwise deal with or dispose of the
same to such persons (including the Directors themselves) on
such terms and in such manner as they think fit, provided
that no shares shall be issued at a discount.

6. In accordance with Section 91(1) of the Companies Act
1985, Sections 89(1) and 90(l) to (6) inclusive of that Act
shall be excluded from applying to the Company.

7. The Company shall have a first and paramount lien on
every share (whether or not it is a fully paid share) for
all moneys (whether presently payable or not) called or
payable at a fixed time in respect of that share 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 member whether solely or one of two or more
joint holders for all moneys presently payable by him or his
estate to the Company:; but the Directors may at any time
declare any share to be wholly or in part exempt from the
provisions of this Article. The Company's lien on a share
shall extend to all dividends payable thereon.

CALLS ON SHARES

8. The following sentence shall be added to the end of
regulation 15 of Table A: "Such persons shall also pay to
the Company all expenses that may have been incurred by the
Company by reason of such non-payment".

TRANSFER OF SHARES

9: The Directors may, in their absolute discretion, and
without assigning any reason therefor, decline to register

any transfer of any share, whether or not it is a fully paid
share.
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TRANSMISSION OF SHARES

10. A person becoming entitled to a share by reason of the
death or bankruptcy of a member shall not, before bein
registered as a member in respect of the share, be entitled
to receive a copy of any balance sheet {(or other @0cument
required by law to be annexed thereto) or any notice of a
General Meeting, and regulations 31 and 38 of Table A shall
be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS

11. There shall be added at the end of regulation 41 of
Table A the words “and if at the adjourned Meeting a quorum
is not present within fifteen minutes after the time
appointed for the Meeting, one person entitled to be counted
in a quorum present at the Meeting shall be a gquorum."

12. A poll may be demanded at any General Meeting by the
Chairman or by any member present in person or by proxy and
entitled to vote. Regulation 46 of Table A shall be
modified accordingly.

VOTES OF MEMBERS

13. A proxy shall be entitled to vote on a show of hands
and regulation 54 of Table A shall be modified accordingly.

DELEGATION OF DIRECTORS' POWERS

14. The following words shall be added after the words “one
or more directors" in regulation 72 of Table A:-

"who shall have power unless the Directors direct
otherwise to co-opt as a member or members of the
committee for any specific purpose any person or
persons although not being a Director of the Company".

APPOINTMENT DISQUALIFICATION AND REMOVAL OF DIRECTORS

15. (A) The Directors shall not be liable to retire by
rotation.

(B) A Director shall not be required to hold any share
qualification.

16. (A) The Company may by Ordinary Resolution appoint a
person who is willing to act to be a Director, either
to fill a vacancy or as an additional Director.




(B) The Directors may appoint a person who is willing to
act to be a Director, either to fill a vacancy or as an
additional Director, provided that the maximum number
of Directors (i1f there be any maximum) is not exceeded.

17. Unless and until otherwise determined by the Company by
ordinary Resolution, either generally or in any particular
case, no Director shall vacate or be reguired to vacate, his
office as a Director on or by reason of his attaining or
having attained the age of seventy, and any person proposed
to be appointed a Director shall be capable of being
appointed as a Director notwithstanding that he has attained
the age of seventy, and no special notice need be given of
any resolution for the appointment as a Director of a person
who shall have attained the age of seventy, and it shall not
be necessary to give to the members notice of the age of any
Director or person proposed to be appointed as such.

ASSOCIATE DIRECTORS

18. The Directors may from time to time appoint any one or
more persons to the office of Associate Director for such
period, at such remuneration (if any) and generally on such
terms as they shall think fit, including the terms that any
such Director shall be entitled to such rights and powers
only and be subject to such restrictions in all respects as
shall be conferred upon him defined or arranged at the time
of appointment or subsequently. Subject as aforesaid an
Associate Director shall not be entitled to notice of or to
attend meetings of the Directors except in cases where the
Directors resolve that his presence 1is required. Such
terms, rights, powers, restrictions and title may be so
defined either absolutely and in fixed terms or by reference
to the discretion and decision from time to time of the
Board of Directors. The appointment of an Associate
Director hereunder shall not constitute him as a Director
within the meaning of the expression "Director" as defined
in the Companies Act 1985, and he shall remain at all times
and in all respects subject to the control of the Directors
and he may at any time be removed or suspended from office
by the Directors. A Director appointed under this Article
shall not (a) be remunerated as a Director pursuant to
regulation 82 of Table A; (b) be counted in the quorum at a
meeting of Directors or be entitled to vote thereat; .(c) be
authorised to act as a Director in the affixing of the seal;
or (d) be counted for the purposes of calculating the number
of Directors pursuant to regulation 64 of Table A.




REMUNERATION OF DIRECTORS |

19. The followxng words shall be added after the words
"from day to day" in regulation 82 of Table A: "Such
remuneratlon shall be divided among them in such proportions
and in such manner as they shall agree, or in default of
unanimous agreement equally. Any resolution of the Board of
Directors reducing or postponlng the time for payment of the
Directors’' remuneration shall bind all the Directors"

PROCEEDINGS OF THE DIRECTORS

20. Subject to the provisions of Section 317 of the Act, a
Dlrector may vote on any contract or arrangement in which he
is interested and on any matter arising therefrom and if he
shall so vote his vote shall be counted and he shall be
reckoned in estimating a quorum when any such contract or
arrangement is under consideration. Regulations 94 and 95
of Table A shall be modified accordingly.




