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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

-Of,-

MORGAN HOLDINGS INTERNATIONAL LIMITED

The Company‘’s name is “MORGAN HOLDINGS INTERNATIONAL LIMITED".
The Registered Qffice of the Company is to be situate in England.

The Company's objects are:

{i1) To act as an investment holding company and te co-ordinate the
business of any companies in which the Company is for the time being
interested, and to acquire (whether by original subscription, tender,
purchase exchange or otherwise) the whole of or any part of the stock,
shares, debentures, debenture stocks, bonds and other securities issued
or guaranteed by a body corporate constituted or carrying on business
in any part of the world or by any government, sovereign ruler,
commisicners, public body or authority and to hold the same as
investments, and to sell, exchange, carry and dispose of the same.

(ii) To advance and borrow money, negotiate loans and lend money for
any purpose or object with or without security and to draw, accept,
endorse, buy, sell, forfeit, discount or otherwise deal in promissory
notes, bills or exchange, debentures, bonds, coupons and other
negotiable gecurities and instruments.

To carry on the following businesses, namely, contractors, garage
proprietors, filling station proprietors, owners and charterers of

road vehicles, aircraft and ships and boats of every description,
lighterman and carriers of goods and passengers by road, rail, water or
air, forwarding, transport and commission agents, custom agents,
stevedores, wharfingers, cargo superintendents, packers, warehouse
storekeepers, cold store keepers, hotel proprietors, caterers,
publicans, consultants, advisers, financiers, bankers, advertising
agents, insurance brokers, travel agents, ticket agents, and agency
business of all kinds and generally to provide entertainment for and
render services of all kinds to others and to carry on any other trade
or business whatsoever which can in the opinion of the Directors be
advantageously carried on by the Company in connection with or as
auxilliary to the general business of the Company or any other trade or
business whatsoever which can in the opinion of the Directors be




o | Bt

(<)

(D)

(E)

(F)

(G)

(H)

(1)

(J)

advantageously carried on by the Company in connection with or as
auxilliary to the general business of the Company.

To buy, sell, manufacture, repair, alter, improve, manipulate, prepare
for market, let on hire, and generally deal in all kinds of plant,
machinery, apparatus, tools, utensils, materials, produce, substances,
articles and things for the purpose of any of the businesses specified
herein, or which are likely to be required by customers or other
persons having, or about to have, dealings with the Company.

To build, construct, maintain, alter, enlarge, pull down and remove or
replace any buildings, shops, factories, offices, works, machinery,
engines and to clear sites for the same or to join with any person,
firm or company in doing any of the things aforesaid and tc werk,
manage and control the same or join with others in so doing.

To enter into contracts, agreements and arrangements with any other
company for the carrying out by such other company on behalf of the
Company of any of the cbjects for whzch the Company is formed.

To acquire, undertake and carry on the whole or any part of the
business, property and liabilities of any person or company carrying
on any business which may in the opinion of the Directors be capable
of being conveniently carried on or calculated directly or indirectly
to enhance the value of or render profitable any of the Ccmpany’s
property or rights, or any property suitable for the purposes of the
Company .

To enter into any arrangements with any government or authority
national, international, supreme, municipal, local or otherwise, that
may in the opinion of the directors be conducive to the Company’s
objects or any of them, and to obtain from any such government or
authority any rights, privileges, and concessions which in the opinion
of the directors is desirable, and to carry out, exercise and comply
with any such arrangements, rights, privileges and concessions.

To apply for, or join in applying for, purchase or by other means
acquire and protect, prelong and renew, whether in the United Kingdom
or elsewhere any patents, patent rights, brevets d’invention, licences,
secret processes, trade marks, registered designs, protections,
concegsions and the like, and to use and turn te account and to
manufacture under or grant licences or privileges in respect of the
same, and to expend money in experimenting and testing and making
researches, and in improving or seeking to improve any patents,
inventions or rights which the Company may acquire or propose to
acquire.

To acquire an interest in, amalgamate with or enter into partnership
or into any arrangement for the sharing of profits, union of
interests, co-operation, joint adventure, reciprocal concession, or
otherwise with any company, or with any employees of the Company.

And to lend money to, guarantee the contracts of, or otherwise assist
any such company, and to take or otherwise acquire shares or
securities of any such company, and to sell, hold, re-issue, with or
without guarantee, or otherwise deal with the same.

To lend money to, to subsidise and assist any persons or companies and
to act as agents for the collection, receipt or payment of money and
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generally to act as agents or brokers for and render services to any
company, and to undertake and perform sub-contracts.

To enter into any guarantee, contract of indemnity or suretyship and
in particular (without prejudice to the generality of the foregoing)
to guarantee or otherwise provide security for, with or without the

Company receiving any consideration therefor or advantage therefrom,

: directly or indirectly, by perscnal covenant or by mortgage, charge or

lien over all or any part of the undertaking, property and assets
present and future and uncalled capital of the Company or by any other
means whatsocever, the performance of the obligations and the payment of
any moneys (including but not limited to capital or principal,
premiums, dividends or interest, commissions, charges, discount and any
costs or expenses relating thereto whether on any stocks, shares or
securities or in any other manner whatsoever) by any company, firm or
person including but not limited to any company which is for the time
being the Company’s holding company or a subsidiary of the Company each
as dafined by Section 736 of the Companies Act 1985 or of the Company’s
holding company as so defined or any company, firm or person who is for
the time being a member or otherwise has any interest in the Company or
is associated with the Company in any business or venturs, or any other
person firm or company whatscever. For the purposes of this

paragraph (K) guarantee shall be construed so as to include any other
obligation howscever described to pay, satisfy, provide funds (whether
by advance of money the purchase of or the subscription of shares or
other securities, the purchase of assets or services, or otherwise) for
the payment or satisfaction of, or to indemnify against the
consequences of default in the payment of or otherwise be responsible
for any indebtedness of any other company firm or person.

To promote, finance or assist any company for the purpose of acquiring
all or any of the property, rights or undertaking or assuming the
liabilities of the Company, or for any other purpose which may be in
the opinion of the directors directly or indirectly calculated to
benefit the Company, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all or any part of the
shares or securities of such ccmpany as aforesaid.

To pay out of the funds of the Company all or any expenses which the
Company may lawfully pay of or incidental to the formation,
registration, promotion and advertising of or raising money for the
Company, and the issue of its capital including those incurred in
connection with the advertising or offering the same for sale or
subscription, including brokerage and commissions for obtaining
applications for or taking, placing or underwriting or procuring the
underwriting of shares or other securitiea.

To remunerate any person, firm or company rendering sexrvice to the
Company whether by cash payment or by the allotment to him or them of
shares or securities of the Company credited as fully paid up in full
or in part or otherwise. '

Generally to purchase, take on lease or exchange, hire, or otherwise
acquire any real or personal property and any rights or privileges
over or in respect thereof.

To receive money on deposit upon such terms as the Directors of the
Company may approve.
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To invest and deal with the moneys of the Company in such manner as
may from time to time be determined by the Directors.

To lend money or give credit with or without security, but not to
carry on the business of a registersd money lender.

Te borrow or raise or secure the payment of meney in such manner as
the Directors shall approve and in particular by the issue of
debentures or debenture stock, perpetual or otherwise charged upon all
or any of the Company’s property (both present and future), including
its uncalled capital, and to purchase, raedeem or pay off any such
securities. L gt Ee e em s me mm e e Rtk

To remunerate any company for services rendered or to be rendered, in
placing, or assisting to place, or guaranteeing the placing or -
procuring the underwriting of any of the shares or debentures, or
other securities of the Company or of any company in which this
Company may be interested or propose to be interested, or in or about
the conduct of the business of the Company, whether by cash payment or
by the allotment of shares, or securities of the Company credited as

paid up in full or in part, or otherwiee. ST e s eameme

- B R R ) - —

e v
Ch o B

To subscribe for either absolutely or conditionally or otherwiee
acquire and hold shares, stocks, dabentures, debenture stock or other
obligations of any other company and to co-ordinate, finance and manage
the business and operation of any company in which the Cempany holda
any such interest. SR TTEI LT Mo ZlIclao Yoo reiliiniioad
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To draw, make, accept, endorle, discount, execute end issue promissory
notes, bills of exchange, bills of lading, warrants, debenturee and
other negotiable or traneferable inetrumente. I AN

To sell, lease, exchange, let on hire, or dispoee ot any real or
personal property or the undertaking of the Company, or any part or
parts thereof, for such consideration as the Directors shall approve,
and, in particular, for shares whether fully or partly paid up,
debentures or securities of any other company, whether or not having
objects altogether, or in part, similar to those of the Company, and to
hold and retain any shares, debentures or securities so acquired, and
to improve, manage, develop, sall, exchange, lease, mortgage, dispose
of, grant options over or turn to account or otherwise deal with all or
any part of the property or rights of the Company.

To adopt such means of making known the businesses and products of the
Company as may in the opinion of the Directors seem expedient, and in
particular by advertising in the Press, by circulars, by purchase and
exhibition of works of art or interest, by publication of books and
periodicals, and by granting prizes, rewards and donations.

To support, subscribe or contribute to any charitable or public object
or any institution, society or club which may be for the berefit of the
Company or its Directors, officers or employees, or the Directors,
officers and employees of its predecessors in business or of any
subsidiary, allied or asscciated company, or which may be cennected
with any town or place where the Company carries on business and to
subsidise or assist any association of employers or employees or any
trade association. To grant pensions, gratuities, annuities or




charitable aid and generally to provide advantages, facilities and
services to any person (including any Directors or former Directors)
who may have served the Company or its predecessors in business or any
subsidiary, allied or associated company or to the wives, children or
other dependants or relatives of such persons, to make advance
provision for the payment of such pensions, gratuities or annuities as
aforesaid by establishing or acceding to such trusts schemes or
arrangements (whether or not capable of approval by the Commissioners
of Inland Revenue under any relevant legislation for the time being in
force) as may seem expedient, to appoint trustees or to act as trustee
of any such schemes or arrangements, and to make payments towards
insurance for the benefit of such persons or to their wives, childran,
or other dependants or relativaes.

(Z) To establish and contribute to any scheme for the purchase or
subscription by trustees of shares in the Company to be held for the
benefit of the employees of the Company or any subsidiary, allied or
associated company, and to lend money to such employees or to trustees
on their behalf to enable them to purchase or subscribe for shares in
the Company and to formulate and carry into effect any scheme for
sharing the profits of the Company with employees or any of them.

(Ad) To apply for, promote and obtain any Act of Parliament, crder or
licence of the Department of Trade and Industry or other authority for
enabling the Company to carry any of its objects into effect or for
effecting any modifications of the Company’s constitution or for any
other purposes which may in the opinion of the directors seem
expedient, and to oppose any proceedings or applications which may in
the opinion of the Directors seem calculated directly or indiractly to
prejudice the Company‘’s interasts.

(BB) To establish, grant and take up agencies in any part of the world, and
to do all such other things as the Company may deem conducive to the
carzrying on of the Company’s busineas, either as principals, or
agents, and to remunerate any persons in connection with the
establishment or granting of such agencies upon such terms and
conditions as the Company may think fit.

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

(DD} To amalgamate with any other company.

(EE) Subject to and in accordance with due compliance with the provisions of
sections 155 to 158 (inclusive) of the Act (if and so far as such
provisions shall be applicable), to give, whether directly or
indirectly, any kind of financial assistance (as defined in
section 152(1)(a) of the Act) for any such purpose as is specified in
section 151(1) and/or section 151(2) of the Act.

(FF) To do all or any of the above things in any part of the world and as
principals, agents, contractors, trustees or otherwise, and by or
through trustees, agents, subcontractors or otherwise, and either




(GG) To do all such cther things

4. The liability of the Nembars is limited.
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1By a Special Resolution passed om 12th April 1989 the Share Capital was
increased to £100,000,000 divided into 90,000,000 ‘A’ Ordinaxy shares of
£1 each, and 9,999,998 'B' Redeemable Preference Shares of £! each apd 2
'C' Ordinary Preference shares of £1 each.

By an Ordinary Resolution passed on 12th September 1989 the Share Capital
was increased to £150,000,000 divided into 140,000,000 'A' Ordinary shares
of £1 each, 9,999,998 'B' Redeemsble Preference shares of £1 each and 2 'C'
Ordinary Preference shares of £1 each,

By an Ordinary Resolution passed on 4th November 1997 the Share Capital

was Increased to £220,000,000 divided into 210,000,000 'A' Ordinary shares of
£l each, 9,999,998 'B' Redeemable Preference shares of £1 each and 2 'C'
Ordinary Preference shares of £1 each,

By an Ordinary Resolution passed on 24th March 2000 the Share Capital was
increased to £270,000,000 divided into 260,000,000 'A' Ordinary shares of
£1 each, 9,999,998 'B’ Redeemable Preference shares of §£1 each and 2 'C'
Ordinary Preference shares of £1 each.
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WE, the several persons whose names and addresses are subscribed, are
desirous of being formed intoc a Company, in pursuance of this Memorandum of
Association, and we respectively agree to take the number of Shares in the
Capital of the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

Number of Shares
taken by each Subscriber

C W J CORNFIELD
Blackfriars House

19 New Bridge Street
London EC4V 6BY

Solicitorx

GARY MOsSS
Blackfriars House

19 New Bridge Street
London EC4V 6BY

Soliciter

ONE

ONE

DATED the 20th day of January 1978.
WITNESS tc the above signature:-

E C HANNABUSS

Blackfriars House

19 New Bridge Street

London EC4V &BY

Legal Executive
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