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G Capital duty payable on E at §1 per £100 or part of £100 ¢ NIL

Notes
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The objects for which the Company is established are:-

(A) (i) To carry on within and without the United Kingdom the businesses

of exporters, importers, manufacturers, agents, brokers, general
merchants and dealers, both wholesale and retail in commodities of every
deseription afd a1l commercial goods, manufactured goods and all gnods
for pessonal and household use and consumption, ornament, recreation and
amusement, and generally in ail raw materials, manufactured goods,
materials, provisions and general produce, and also the business of
storage contractors, wharfingers, carriers, shipping and forwarding
agents, warehousemen and store-keepers; and to carry on any other
business which is calculated directly or indirectly to enhance the vaiue
of any of the Company's business, property, rights or assets: and to
carry on the aforesaid businesses, either together as a single business
or as separate and distinct businesses in any part of the world,

(ii) To carry on the business of financial consultants, financiers and
industrial bankers, capitalists, financial agents and advisors for
comnodities, goods, wares, vehicles, apparatus, machinery and articles
of every description and in connection therewith or otherwise to loan and
advance money to and to purchase accounts on behalf of such persons,
firms or companies, concerned in any way whatever in the sale or purchase
in manner aforesaid of the beforementioned articles or goods; to carry
on the business of financing transactions and guaranteeing or giving
security for the payment of money or the performance of any obligation or
undertaking; to carry on the business of financiers, financial agents,
bi11 discounters, company promoters, underwriters, and dealers in stocks,
shares, loans, annuities and other securities, mortgage brokers
insurance agents. )
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(C)

(E)

(F)

(G)

Clauses 3 {B) to {B)

To carry on any other trade or business which can, in the opinion of
the Board of Directors, be advantageously carried on by the Company.

To acquire by purchase, lease, exchange, hire or otherwise, hold for
any estate or interest, any land, buildings, easenments, rights,
privileges, concessions, patents, patent rights, licences, sozret
processes, machinery, plant, stock-in-trade, and any real or personal
prop:erty of any kind nescessary or convenient for the purposes of or
in connection with the Company's business,

To erect, alter or maintain any buitldings, plant and machinery
necessary or convenient for the Company's business and to contribute
to or subsidise the erection, construction and maintenance of any
of the above,

To acquire by subscription or otherwise and hold, sell, deal with or
dispose of any Shares, Stock, Debentures, Debenture St-icks, or other
Securities of any kind whatsoever, guaranteed by any Company
constituted or carrying on business in any part of the world and
Debentures, Debenture Stock and other securities of any kind
guaranteed by any Government or Authority, Municipal, Local or
otherwise, whether at home or abroad, and to subscribe for the same
either conditionally or otherwise and to guarantee the subscription
thereof and to exercise and enforce all rights and powers conferred
by the ownership thereof.

To borrow or receive money on deposit either without security or
secured by debentures, debenture stock (perpetual or terminable},
mortgage or other security charged on the undertaking or on all or any

of the assets of the Company including uncalled capital, and
generally to act as bankers.

To guarantee support and/or secure either with or without

consideration the payment of any debentures, debenture stock, bonds,
mortgages, charges, obligations, interest, dividends, securities,
monies or shares or the performance of contracts op engagements of‘any\
company or person and in particular {but without prejudice to the )
generality of the foregoing) of any company which is, for the time
being, the company's holding company as defined by Section 154 of the

Companies Act 1948 or another subsidiary, as defined by the said R
section of the company's holding company or otherwise associated with' j
the company in business and to give indemnities and guarantees of all R



(H)

(J)

(L)

(N)

Clauses 3 (H) to (N)

consideration to mortgage and charge the undertaking and all or any
of the real and personal property and assets present or future, to
issue debentures and debenture stock and colfateral or further to
Secure amy securities of the company by a Trust Deed or other
assurance and to enter into parthership or any joint purse

arrangement with any person, persons, firm or company.

To Tend. money with or without security, and to invest money of the
company upon such terms as the Company may approve, and to guarantee
the dividends, interest and capital of the shares, stocks, or
securities of any company of or in which this company is a member

or is otherwise interested, and generally as the Directors think fit.

To apply for, purchase or otherwise acquire and hold or use any
patents, Ticences, concessions, copyrights and the like, conferring
any right to use or publish any secret or other information and to
use, exercise, develop or grant licences in respect of the property,
rights, information so acquired.

To take part in the formation, management, supervision or control
of the business or operation of any Company or unaertaking and for
that purpose to appoint and remunerate any Directors,Accountants,
Consultants, experts or agents.

To employ experts, consultants and valuers to investigate and examine
into the condition, prospects, value, character, and circumstances

of any business concerns and undertakings and generally of any assets,
property or rights.

To establish or promote or concur in establishing or promoting any
other Company whose objects  shall include the acquisition or

taking over of all or any of the assets or liabilities of this
Company or the promotion of which shall be in any manner calculated
to advance directiy or indirectiy the objects or the interests of
this Company and to acquire, hold, dispose of shares, stocks, or
securities issued by or any other obligations of any such company.

To draw, accept and negotiate promissory notes, biils of exchange,
and other negotiable instruments.

To invest and deal with the monies of the Company not immediately
required for the purposes of the business of the Company in or upon
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(0)

(P)

(Q)

(S)

Clauses 3 {0) to (%)

such investments and in such manner as the company may approve.

To pay for any property or rights acquired by the Company

either in cash or fully or partly paid up shares, with or without
preferred or deferred or special rights or restrictions in res-
pect of dividend repayment of capital, voting or otherwise, or

by any securities which the Company has power to issue, or

partly in one mode and partly in another, and generally on such
terms as the Company may determine.

To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly paid-up shares
or stock of any company or corporation, with or without pre-
ferred or deferred or special rights op restrictions in respect
of dividend, repayment of capital, voting or otherwise, or jin
debentures or mortgages or other securities of any company or
corporation or partly in one mode and partly in another, and
generally on such terms as the Company may determine, and to
hold, dispose of wr otherwise deal with any shares, stock or
securities so acquired.

for sharing profits, union of interests, reciprocal concession
or co-operation with any company, firm or person carrying on
Or propesing to carry on any business within the objects of
this Company or which 4s capable of being carried on S0 as
directly or indirectly to benefit this Company.

To purchase or otherwise acquire, take over and undertake a1l

or any part of the business, property, liabilities and transact-
ions of any person, firm or company carrying on any business

the carrying on of which is calculated to benefit this Company
or to advance its interests, or possessed of property suitable
for the purposes of the Company,

To sell, improve, manage, develop, turn to account, exchange,
fet on rent, royatty, share of profits or otherwise, grant
Ticenses, easements and other rights in or over, and in any
other manner deal with or dispose of the undertaking and ali or
any of the property and assets for the time being of the Company
for such consideration as the Zompany may think fit.
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(T)

(V)

(W)

{X)

Clauses 3 {T) %o {X3

To provide for the welfare of persons employed or formerly
employed by the Company and to grant pensions, allowances,
gratuities and bonuses to officers or ex-officers, employees or
ex-employees of the Company or its predecessors in business

or the dependents of such persons and to establish and maintain
or concur in maintaining trusts, funds or schemes, (whether
contributory or non-contributory), with a view to providing
pensions or other funds for any such persons as aforesaid or
thair dependents.

To subscribe to or otherwise aid the establishment and support
of, any schools and any educational, scientific, 1iterary, re-
ligious or charitable institutions or trade societies, whether
such institutions or societies he solely connected with the
business carried on by the Company or its predecessors in
business or not, and to institute and maintain any club or other
establishment.

Jo distribute in specie assets of the Company properly distrib-
utable amongst the members, but so that no distribution amount-
ing to a reduction of capital be made except with the sanction
(if any) for the time being required by law,

To do all or any of the things hereinbefore authorised, either
alone or in conjunction with others, or as factors, trustees, or
agents for others, or by or through factors, trustees of agents.

To do all such other things as are incidental to or which the
Company may think conducive with the above objects or any of
them,

The objects set forth in any sub-clause of this clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except when the context expressly so re-
quires, be in any way Timited to or restricted by reference to or
inference from any other object or objects set forth in such sub-clause
or from the terms of any other sub-clause or by the name of the com-
pany. None of such sub-clauses or the object or objects therein speci-
fied or the powers thereby conferred shall be deemed subsidiary or
ancillary to the objects or powers mentioned in any other sub-clause,

but the company shall have full power to exercise all or any of the powers
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Clauses 4 to 5§

and to achieve or to endeavour to achieve all or any of the objects
conferred by and provided in any one or more of the said sub-clauses.

4, The 1iability of the members is limited.

5. The Share Capital of the Company is £1,000 divided in 1,000
Ordinary Shares of £1 each. -

.6’}1/'
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WE, the several persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into a Company in pursuance
of this Memorandun 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 description of Subscribers Number of Shares taken
X ", ' by each Subscriber
;'\ . \t\m‘
\“ \ : \7‘ = - |
‘q‘q'\ ‘\ J . —
STANLEY HAROLD DA YIS ONE

124-128 City Road
London ECI1V 2N)

1y
Il

Company Director \

-
ALAN RUTLAND ONE
124-128 City Road
London EC1V 2NJ
Office Manager

G Jhi 0N

Witness to the above Signa

Shaun O’Connor
124-128 City Road
London EC1VY 2NJ

Registration Manager
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PRELIMINARY

1. Subject as hereinafter nrovided the Regulations contained or incorporated
in Table A in the First Schedule to the Companies Act 1948 as amended by the
Companies Acts 1967 to 1980 (such Table being hereinafter called “"Table A")
shall apply to the Company.

2. Regulations 11, 22, 24, 30, 53, 58, 71, 73A, 75, 79, 80, 84(2), 84(4),

83 to 94 (inclusive) of Table A stall not apply to the Company, but the
Articles hereinafter contained together with the remaining Regulations of
Table A.shall, subject to the modifications hereinaftep expressed, constitute
the regulations of the Company.

PRIVATE COMPANY

3. The Company is a private Timited company, and accordingly:-

(a) No shares or debentures of the Company shall be offered to the
public (whether for cash or otherwise); and

(b) No shares in or debentures of the Company shall be allotted, nor
shall any agreement to allot such shares or debentures be made,
(whether for cash or otherwise), with a view to all or any of such
shares or debentures being offered for sale to the public, and

sections 45(2) and 55 of the Act (as amended by the Companies Act 1980)
shall apply for the purposes of this Article as they apply for the
purposes of the Act.

INTERPRETATION

4. In Regulation 1 of Table A between the words "regulations" and "the Act®
the words "and in any articles adopting the same" shall be inserted.

5. In these Articles:-

The Statutes means The Companies Acts 1948 to 1980
and every statutory re-enactment
thereof or modification thereto
for the time being in force;

The 1980 Act means The Companies Act 1980 (and every
statutory re-enactment thereof op
modification thereto for the time
being in force).
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Articles 6 10 7

SHARES

6. Subject to the provisions of the next following Article the Directors

are authorised for the purpases of Section 14 of the 1980 Act to exercise

the power of the Company to allot shares to the amount of the authorised but

unissued share capital of the Company for the time being and the Directors

muy allot grant options over or otherwise dispose of such shares to such

Eﬁrions on such terms and in such manner as they think €it provided always
at:

(1) No shares shall be aliotted at a discount

(ii) Save as provided in sub-paragraph (i11) of this Article the
authority given in this Article to the Directors to exercise the power of
the Company to allot shares shall expire five years after the date of
incorporation of the Company.

(ii1) The Members in General Meeting may by Ordinary Resolution:

(a) renew the said authority (whether or not it has been
previously renewed) for a period not exceeding five years; but
such resolution must state (or restate) the amount of shares which
may be allotted under such authority or as the case may be, the
amount remaining to be allotted thereunder, and must specify the
date on which the renewed authority will expire;

(b) revoke or vary any such authority (or renewed authority).

{iv) Notwithstanding the provisions of sub-clauses (ii) and (iii) of
this Article the Company may make an offer or agreement which would or
might require shares to be allotted after such authority has expired and
in pursuance of such an offer or agreement the Directors may allot shares

notwithstanding that such authority has expired.

In this Article any reference to the allotment of shares shall include a
reference to the grant of any right to subscribe for, or to convert any
security into, shares, but shall not include any reference to the allotment

of shares pursuant to such a right.

7. In accordance with sub-section (9) of Section 17 of the 1980 Act
sub-section (1) (6) and (7) of Section 17 of the 1980 Act are excluded from
applying to the Company. Any shares for the time being unissued shall be
offered to the Members in proportion as nearly as may be to the number of
existing shares held by them respectively unless the Company shall by
Special Resolution otherwise direct. Such offer shall be made by written
notice specifying the number of shares offered and 1imiting a period (not
being less than fourteen days) within which the offer, if not accepted,
will lapse and determine. After the expiration of that period, or on the
receipt of an intimation from the transferee that he declines to accept the
shares so offered, the Directors may in accordance with the provisions of
thesa Articles allot grant options over or otherwise dispose of the same to
such persons on such terms and 1in such manner as they think most beneficial
to the Company. The Directors may in 1ike manner and subject as aforesaid
allot any such new or original shares which by reason of the proportion
borne by them to the number of persons entitied to any such offer as
aforesaid or by reason of any other difficulty in apportioning the same
cannot in the view of the Directors eventually be offered in the manner

aforesaid.



Articles 3 to 12

8. The proviso to Regulation 15 in Table A shall not apply to the Company.
LYEN

9. The Tien conferred by Regulation 11 in Table A shall attach to all
Shares whether fully paid or not and to all shares registered in the name of
any person indebted or under 1iability to the Company whether he be the sole
ho1qer thereof or one of two or more joint holders. The Company shall have

a first and paramount lien on every share (whether fully paid or not) 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 1ien on all shares (including fully paid shares) registered in the
name of any person indebted or under 1iability to the Company whether he be
the sole holder thereof or one of two or more joint holders for all moneys
presentiy 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 1ien, if any, on a share shall
extend to all dividends payable thereupon.

TRANSFER AND TRANSMISSION OF SHARES

10. A Member wishing to transfer shares to a person or corporation or other
body who or which is not already a member of the Company shall give written
nctice to the Directors of the Company of such intention accompanied by
details of the shares which are proposed to be transferred. That written
notice shall constitute the Directors such Member's agents for the sale of
the shares in question or any of them to Members of the Company at a price
to be agreed between such transferring member and the Directors, or in the
absence of agreement, at a price fixed as the fair value of such shares by
the Auditors of the Company (acting as experts and not as arbitrators so
that any provisions of law or of statute relating to arbitration shall not
apply). If within twenty-eight days from the date of the said written
notice the Directors are unable to find a Member or Members willing to
purchase all such shares, the transferring member may, (subject to the
power of the Directors in their absolute discretion and without assigning
any reason therefor to decline to register any transfer of any share
whether or not it is a fully paid share) dispose of so many of such shares
as shall remain undisposed of in any manner he may think fi. within six
months from the date of the giving of the afore-mentioned written notice to
the Directors.

11. Any person becoming entitled to a share in consequence of the death or
bankruptcy of a member may, upon such evidence being produced as may from
time to time properly be required by the directors elect either te be
registered himself as holder of the share or to have some person nominated
by him registered as the transferee thereof.

12. The instruments of transfer of a fully paid share shall be signed by or
on behalf of the transferor and in the case of shares which are not fully
paid up, the instrument of transfer shall in addition be signed by or on
behalf of the transferee. The transferor shall be deemed to remain a holder
of the share until the name of the transferee is enterad in the register of
Members in respect thereof.



Articles 13 to 20

FROCEED IHGS AT GENERAL MEETINGS

13. In every notice convening a general meeting of the Conpany there shali
appear with reassgnahle prominence a staiewent that a Member entitled to
dttend and vote is entitled to appoint a proxy to attend and vote instead
of him and that proxy need not also be a Member. Regulatian 58 of Table A

snall be modified azcordingly.

14. Proxies may be deposited at the registered office of the Campany at
any time before the time of the meeting for which they are to be used unless
otherwise specified in the notice convening such meeting. Regulation 69 of
Table /A shall be modified accordingly,

}551 TRe words "the appointment of and” shall b= omitted in Regulation 52 in
able A.

16. In regulation 54 in Table A the words "meeting shall stand dissolved"
shall be substituted for “members present shall be a quorum".

17.  The word "fourteen” shall be substituted for the word "thirty" in
regulation 57 in Tablie A.

18. At any General Meeting a rosolution put to the vote of the Meeting
shall be decided on a show of hands unless a poll is (before or on the
declaration of the result of the show of hands) demanded by the Chairman or
by any member present in persen or by proxy. Unless a poll be so demanded
a declaratien by the Chairman that a resolution has on a show of hands been
carried unanimously, or by a particular majority, or lost and an entry to
that effect in the book containing the minutes of the proceedings of the
Company shall be conlusive evidence of the fact without proof of the number
or proportion of the votes recorded in favour of or against such resolution.
The demand for a poll may be withdrawn.

19. Subject to the provisions of the Statutes, a resolution in writing
signed by all the Members for the time being entitled to receive notice of
and to attend and vote at General Meeting (or being corporations by their
duly authorised representatives) shall be as valid and effective as if the
same had bean passed at a General Meeting of the Company duly convened and
held. Any such resolution in writing may consist of two or more documents
in Tike form each signed by one or more of such Membears,

DIRECTORS

20. The first Director or Directors of the Company shall be the person or
persons named in the statement delivered under Section 21 of the Companies
Act 1976.

21. Unless and until otherwise determined by the Company in General
Meeting the number of Directors shall not be less than one, If any time
and from time to time there shall be only ove Director of the Company such
Director may act alone in exercising all the powers discretions and
authorities vested in the Directors, and Regulation 99 in Table A shall be
modified accordingly.

SE o m wmr————— e
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Articles 22 %o 27

72. A person may be apsointed a Director notwithstanding that he has
attained the age of seventy years and no Director stnll pe 1iable to vacate

office by reason osly of his ha¥ing attained that or any other age.

23. Any Director may by notice in writing signed by him and deposited with
the Company afpoznt.an alternate. Such alternate Director must be sither a
Director of the Coupany or a person approved by a majority of the Directors
for the_t1me be]ng of the Company. Every alternate Director shall during
the period of his appointment be entitied to notice of Meetings of
Directors and in the absence of the Director appointing him to attend and
vote t@ereqt accordingly, but his appointment shall immediately cease ang
determine i€ and when the Director appointing him ceases to hold office as
Director. One person may act as alternate director to more than one
dwrectqr and while he is so acting shall be entitled to a separate vote for
each director he is representing and if he is himself a Director his vote or
votes as an alternate Director shall be in addition to his own vote.

24. A Director who is in any way either directly or indirectly interested
(whether through persons connected with him as defined in section 64 of the
1980 Act or otherwise) in any contract transaction arrangement (whether or
not constituting a contract and whether actual or proposed) shall declare
the nature of his interest at a meeting of the Directors in accordance with

Section 199 of the Act. Subject to such disclosure a Birector shall be
entitled to vote 1in respect of any such contract transaction or arrangement

(whether actual or proposed) in which he is interested and he shall be
counted in reckoning whether a quorum is present,

25. The office of Director shall be vacated if the Director:-

(a) Resigns his office by writing under his hand left at the

Registered Office.

(b) Be found or become of unsound mind or becomes bankrupt or

compounds with his creditors.

(c) Becomes for the time being prohibited from being a Director by

reason of any order made under Section 188 of the Act or under

Section 28 of the Companies Act 1976.

éd) If he is removed from office by a resolution duly passed under
ection 184 of the Companies Act 1948.

(¢) If he is prohibited from being a Director by a Court Order made
under Section 9 of the Insolvency Act 1976.

26, The Directors may exercise all the powers of the Company to borrow
money, whether in excess of the nominal amount of the share capital of the
Company for the time being issued or not, and to mortgage or charge its
undertaking, property, and uncalled capital or any part thereof, and to
issue debentures, debenture stock and any other securities whether outright
or as a security for any debt, 1iability or obligation of the Company or of

any third party.
27. The Directors shall manage the business of the Company, and all the
powers of the Company which are not by the statutes, these Articles or the

Regulations of Table A which apply to the Company required to be exercised
by the Company in general meeting shall be exercised by the Directors.
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Articles 28 to 32,

DIVIDENDS

28, Mo dividend or interim dividend shall be paid otherwise than in

accordance with the provisiens of Part III of the 1980 Act which apply to
the Company.

SECRETARY

29. The first Secretary ¢f the Com any shall be the person named in the
Statement delivered under Section 2? of the CompaniespAct 1976.

SEAL

30. In Regutation 113 of Table A the words "or by some other person
appointed by the Directors for the purpose™ shall be omitted.

ACCOUNTS

31. The accoun®s and other documents to be prepared by the Directors under
Regulation 126 of Table A shall be prepared in accordance with sections 150
and 157 of the Act as amended by Sections 16 to 22 inclusive of the
Companies Act 1967 and in accordance with sections 1 to 7 of the Companies
Act 1976.

INDEMNITY

32. Subject to the provisions of Section 205 of the Act, and in addition
to such indemnity as is contained in Regulation 136 of Table A, every
Director, Alternate Director, officer or official of the Company shall be
entitled to be indemnified out of the assets of the Company against all
losses or liabilities incurred by him in or about the execution and
discharge of the duties of his office.



Names, addressesAnd descriptions of Subscribers

STANLEY HARO
124-128 City Road
London EC1V 2NJ

Company Director

ALAN RUTLAND
124-128 City Road
London EC1V 2N}

Office Manager

Witness to the above Sig

Shaun O;Cennor
124-128 City Road
London EC1V 2NJ

Registration Manager



THE COMPANIES ACTS 1948 TO 1980 Form No.

Statement of first directors and "
secretary and intended situation
of registered office

Pursiant ta sections 21 and 23(2) of the Companies Act 1978

€«

Company number

Iy 5
Name of Company
K Fva, i . l
Limited» l
The intended situation of the registered office of the company
on incorporation is as stated below )
124-128 City Road, London EC1V 2N !
LY l
If the memorandum is delivered by an agent lor the subscribers of N X '
the memorandum, please mark ‘X' in the box opposite and insert the
agent's name and address below
Staniey Davis (Company Services) Limited r

124-128 City Road
London EC1V 2NJ

I the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (seenote 1), please enter in the box opposite
the number of continuation sheets. which form part of this statement

Presentor's

reference {if any): For official use

General section Postroom

StanieyDavis(Company Services) Limited

Py Intor Fany Requs and Searchoa
S
124-128 City Road, London ECIV 2NJ
& Telephone Ol-ZZ%J 3350 Telex 21957-DAVIS G

.\’% LDE Box No

C page 1



The name(s) and particulars.of the person wko is, ot the persons who are,
to e the first director or directors of the company are as follows:

MName (note 2) Stanfey Harold Davis Business occupation
Company Director
Former name(s) (nole3) e Nationality ‘
Address (noted)  124.128 City Ro-ad British
London EC1V 2NJ Date of birth (wheie applicable)
{note &)

Particulars of other directarships (note 5)

Stanley Davis (Company Services) Limited

7
-

I hereby consent to act.las! diredior 41 the company named on page 1
r TR =
.} J R Date

\t\ ‘ N

Signature

The name(s) and particulars of th¢ person wha is, or the persons who are, )
to be the first secretary, or joint secretaries, of the company are as foliows: e

Name (notes2&7) Alan Rutland

Former name(s){note 3) None

Address (notes48&7) 124-128 City Road
London EC1V 2NJ

I hereby consenf\to act as secretary of the company named on page 1

C- I

Signature Date

. -
Signed by or an of the subscribers of the memorandum*
Signature Subscriber t Date '

Signature \%/ Subscriber t Date
N



CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1581353

i hereby certify that
TIPTOE LIMITED

is this day incorporated under the Companies Acts 1948 to 1980 as

a private company and that the Company is limited.

Given under my hand at Cardiff the 19TH AUGUST 1981

2.
—Z =

Assistant Registrar of Companies

C.173



o

ké‘"
- Jflf

Memorandum

of

ol > oo The Compemien Acts §948 ~ 1988
of Association

Curpaey Limined By Shares

TIPTOE, .LIMITED

{(As amended by Special Resolution passed 19th August 1981)

1. The name of th Company is Tiptoe Limited ' .7

A NG SRR ST

&
124

YRS

3. 1

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

I

he‘objehts for which the Company is established are:-

(A} To carry on business as manufacturers, owners, buyers, sellers, hirers,

repairers, cleaners, storers and general dealers_ in motor cars, vans,
lorries, coaches and omnibuses, motor cycles, scooters, bicycles and p
mechancially propelled vehicles of every description, engines, bodies,
tyres, fittings, petrol, cil and all other kinds of fuel, accessories,
components, apparatus and requisites concerned with the manufacture,
running, maintenance, repair or use of such vehicles and to carry on
business as motor body painters, motor, mechanical, radio, electrical

and general engineers, metal and alloy workers, dealers in radio
apparatus and accessories and to act as haulage contractors and carriers
of goods and persons in every way and garage proprietors; and to carry
on the business of manufacturers, exporters and importers of and dealers
in any goods, materials or things ancillary to or connected with all or
any of the said businesses and to buy, sell, exchange, alter, improve,
refine, manipulate, prepare for market and otherwise deal in a1} kinds

of plant, machinery, tools, substances, materials and things, necessary
for carrying on any of the said businesses, whether as principals, agents,

- trustees, manufacturers or otherwise.
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T25 0547

M2

(B}

(o)

(D)

(@

(F)

(G)

Clauses 3 (B) to {%)

To carry on any other trade or busineys which can, in the opinion of
the Board of Directors, be advantageously zarried on by the Company.

To acquire by purchase, lease, exchange, hire or otherwise, hold for
any estate or interest, any land, buildings, easements, rights,
privileges, concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any real or personal
property of any kind necessary or convenient for the purposes of or
in connection with the Company's business.

To erect, alter or maintain any buildings, plant and machiner; -
necessavy or convenient for the Company's business and to contribute
to or subsidise the erection, construction and maintenance of any
of the above.

To acquire by subscription or otherwise and hold, sell, deal with or
dispose of any Sha:2s, Stock, Debentures, Debenture Stocks, or other
Securities of any kind whatsoever, guaranteed by any Company
constituted or carrying on business in any part of the world and
Debentures, Debenture Stock anu other securities of any kind
guaranteed by any Government or Authority, Municipal, Local or
otherwise, whether at home or abroad, and to subscribe for the same
pither conditionally or otherwise and to guarantee the subscription
thereof and to exercise and enforce all rights and powers conferred
by the ownership thereof.

To borrow or receive money on deposit either without security or
secured by debentures, debenture stock {perpetual or terminable),
mortgage or other security charged on the undertaking or on all or any
of the assets of the Company including uncalled capital, and

generally to act as bankers.

To guarantee support and/or secure either with or without
consideration the payment of any debentures, debenture stock, bonds,
mortgages, charges, obligations, interest, dividends, securities,
monies or shares or the performance of contracts or engagements of any
company or person and in particular {(but without prejudice to the
generality of the foregoing) of any company which is, for the time
being, the company's hotldina company as defined by Section 154 of the
Companies Act 1948 or another subsidiary, as defined by the said
section of the company's hoiding company or otherwise associated with
the company in business and to give indemnities and guarantees of all
kinds and by way of security as atoresaid either with or without



"

TPS 0547

M3

o
y

(I

W)

(K)

(L)

(M)

(N)

Llauses 3 {H) o {N)

consideration to mortgage and charge the undertaking and all or any

of the real and personal property and assets present or future, to
issue debentures and debenture stock and collateral or further to
secure any securities of the cempany by a Trust Deed or other
assurance and to enter into partnership or any joint purse
arrangement with any person, persons, firm or company.

To tend money with or without security, and to invest money of the
company upon such terms as the Company may approve, and ts guarantee
the dividends, interest and capital of the shares, stocks, or
securities of any company of or in which this company is a member

or is otherwise interested, and generally as the Directors think fit.

To apply for, purchase or otherwise acquire and hold or use any
patents, licences, concessions, copyrights and the 1ike, conferring
any right to use or publish any secret or other information and to
use, exercise, develop or grant licences in respect of the property,
rights, information so acquired.

To take part in the formation, management, supervision or control
of the business or operation of any Company or undertaking and for
that purpose to appoint and remunerate any Directors,Accountants,
Consultants, experts or agents.

To employ experts, consultants and valuers to investigate and examine
into the condition, prospects, value, character, and circumstances
of any business concerns and undertakings and generally of any assets,

 property or rights,

To establish or promote or concur in establishing or promoting any
other Company whose objects shall include the acquisition or

taking ovir of all or any of the assets or 1jabilities of this
Company or the promotion of which shall be in any manner calculated
to advance directly or indirectly the objects or the interests of
this Company and to acquire, hold, dispose of shares, stocks, or
securities issued by or any other obligations of any such company.

To draw, accept and negotiate promissory notes, bills of exchange,
and other negotiable instruments.

To invest and deal with the monies of the Company not immediately
required for the purposes of the business of the Company in or upon
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M4

(0)

(P)

(R)

(s)

Clauses 3 {0) to 4S)

such investments and in such manner as the company may approve.

To pay for any property or rights acquired by the Company
either in cash or fully or partly paid up shares, with or without
preferred or deferred or special rights or restrictions in res-
pect of dividend repayment of capital, voting or otherwise, or
by any securities which the Company has power to issue, or

_ partly in one mede and partly in another, and generally on such

terms as the Company may determine.

To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly paid-up shares
or stock of any company or corporation, with or without pre-
ferred or deferred or special rights or restrictions in respect
of dividend, repayment of capital, voting or otherwise, or in
debentuires or mortgages or other securities ., any company or
corporation or partly in one mode and partly - another, and
generally on such terms as the Company may derermine, and to
hold, dispose of or otherwise deal with any shares, stock or
securities so acquired. :

To enter into arrangements for joint working in business or
amalgamate with or enter into any partnership or arrangement
for sharing profits, union of interests, reciprocal concession
or co-operation with any company, firm or person carrying on
or proposing to carry on any business within the objects of
this Company or which is capable of being carried on so as
directly or indirectly to benefit this Company.

To purchase or otherwise acquire, take over and undertake all

or any part of the business, property, liabilities and transact-
jons of any person, firm or company carrying on any business

the carrying on of which is calculated to benefit this Company
or to advance its interests, or possessed of property suitable
for the purposes of the Company.

To sell, improve, manage, develop, turn to account, exchange,
let on rent, royalty, share of profits or otherwise, grant
1icenses, easements and other rights in or-over, and in any
other manner deal with or dispose of the undertaking and all or
any of the property and assets for the time being of the Company
for such consideration as the Company may think fit.
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(T)

(U)

(W)

(X)

Clauses 3 {T) to {X}

To provide for the welfare of persons employed or formerly
employed by the Company and to grant pensions, allowances,
gratuities and bonuses to officers or ex-officers, employees or
ex-employees of the Company or its predecessors in business

or the dependents of such persons and to establish and maintain
or concur in mainitaining trusts, funds or schemes, (whether
contributory or non-contributory), with a view to providing
pensions or other funds for any such persons as aforesaid or
their dependents.

To subscribe to or otherwise aid the establishment and support
of, any schools and any educational, scientific, literary, re-
1igious or charitable institutions or trade societies, whether

) “such institutiohs ar societies be solely connected with the

business carried on by the Company or its predecessors in
business or not, and to institute and maintain any club or other
establishment.

To distribute in specie‘hssets of the Company properly distrib-

utable amongst the members, but so that no distribution amount-
ing to a reduction of capital be made except with the sanction
(if any) for the time beiny required by law.

To do all or any of the things hereinbefore authorised, either
alone or in conjunction with others, or as factors, trustees, or
agents for others, or by or through factors, trustees of agents.

To do a11 such other things as are incidental to or which the
Company may think conducive with the above objects or any of
them.

The objects set forth in any sub-clause of this clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and they shall net, except when the context expressiy so re-
quires, be in any way limited to or restricted by reference to or
inference from any other object or objects set forth in such sub-clause

or from the terms of any other sub-clause or by the name of the com-

pany. None of such sub-clauses or the object or objects therein speci-
fied or the powers thereby conferred shall be deemed subsidiary or
ancillary to the objects or powers mentioned in any other sub-clause,

but the company shall have full power to exercise all or any of the powers



Clauses 4 to 5

and to achieve or to endeavour to achieve all or any of the objects
conferred by and provided in any one or more of the said sub-clauses.

4, The liability of the members is 1imifed. \_ﬁ/#/,

5. The Share Capital of the Company is £1,000 divided in 1,000

Ordinary Shares of £1 each. Lﬁf’,/’ffy
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WE, the several persons whose names, addresses and descriptions 2re subseibed,
are desirous of being formed into a Company in pursusnce of this Memorandum
of Association, and we respectively sgree (o 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 teken
by each Subscriber

STANLEY HAROLD DAVIS ONE
124-128 City Road
London ECIV 2NJ

Company Director

" ALAN RUTLAND . ONE

124-128 City Road

. London ECIY 2NJ

_ Office Manager

Dated the 1st day of July 1981

Witness to the above Signatures:-
Shaan O'Connor

124-128 City Road

London ECLV 2NJ

Registration Manager
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- ) » The Companies Acts 1948.1580
R@ﬁbﬂ]ﬂﬁﬂn s Company Limited by Shares
Cof e
T J ' ! 4
TIFTOE LIMITED o o
Atan EXTB’.AORDINARY GENEHAL MEETING of the above named )
Company duly convened and held at 124-128 City Road,
. Lopdon EGTV ?NJon 19th August 1981 '
the) c:tnbjode SHECIAL RESOLUTION was duly passed, viz: 4
)
|
| ' 7 . "
N . - Py S . . B ]
Resolution .
S
T HAT the existing Clause 3 {A) of the Memorandum of Assocnatlon
of the Company be deleted, and that- the attached Clause 3 {(A)  °
hae substituted in itsplace. :
. |
' v \l
i 1
0 8.H.Davis
‘ Direct~.., ¥
3y
by
W}U -

< Company No 1581353

v .
StanleyDavis(Company Services) Limited
Py, 124-128 City Road, London ECIY 2]
~ Telephona 01-250 3350 Telex 21957-DAVIS G
. \\;0 LDE Box No.24
. s
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(A} To carry om business as manufacturers, owners, buyers, sellers, hirers,
repairers, cleaners, storers, and general dealers in motor cars, vans,
lorrie~, coaches and omnibuses, motor cycles, scuoteirsbitycles and
mechanically propelled vehicles of every description, rngines, bodies,
tyres, fittings, petrol, oil and all other kinds of fuel, accessories,
cemponents, apparatus and requisites concerned with the manufacture,
running, mainterance, repair or use of such vehicles and to carry on
business as motor body painters, motor. mechanical, radio, electrical
and general engineers, metal and alloy workers, dealers in radio 2nwp-
aratus and accessories and to act as haulage contractors and carriers
of goods and persong in every way and garage proprietors; and to carry
on the business of manutacturers, exporters and importers of and dealers
in any goods, materials or things ancillary to or connected with 311 or
any of the said businesses and to buy, 1%, exchange, alter, improve,
refine, manipulate, prepare for market ‘an. vtherwise deal in all kinds
of .pTant, machinery, tools, substances, materials and things, necessary

for carrying on any of the said businesses, whether as principals, agents,
trustees, manufacturers or otherwise.




THE COMPAMIES ACTS 1948 TO 1976
Notice of accounting reference date

Pursuant to section 2(1} of the Companies Act 1976

Please do not

wrlie in this
binding margin  To the Registrar of Companies For official use Company rumber

N CIT= T3

x o 1SR \>53

Name of company -
Please camplate
legibly, preferably TP The
in black type, or - PR
bold block lsttering] Limited
"vl'.lalele i : hereby gives you notice in accordance with subsection (1) of section 2 of the Companies Act
nappropriate:

. ~1976 that the accounting reference date on which the company's accounting reference period

is to be treated as coming to an end in each successive year is as shown below:
Imporian!
The accounting
relerence date
10 be sntarad Please mark X in the box below if a public company
atongside
shauld be . £
completedas  Day Month

inthe lollowing : H
examples: > N Q\ i

- 31 March
Day Month

5Apri
Day Month

31 December
Day Month

L o Ol
Signe 2yrenee . . . [Diractor][Seeretary]t Date 322c‘-?l-"\“t?\

Presentor's name, address and For official use
reference (if any):

e

General section Post room | :

t T Hy =T
// LJ\\J‘ Ly PR

. Stanltey Davis(Company Services) Limited
i ,@‘ Internaitennl Company Regstratzons and Soarches
\mﬂ":\\& 124-128 City Road, London ECLV 2N]

Telephone 01-250 3350 Tolex 21957-DAVIS G
\;’ LDE Box Mo 214

PS5 0287




Plprig do not
yrite o this
margin

Please complete
leqibly, preferably
in black type, or
botd block lettering

*insert full name
of company

Note

Please read notes
1 to 4 overleaf
before complating
this form

t delete os
appropriate

COMPANIES FOAM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985

To the Registrar of Companies For officiat use  Company number

2L (712735 (1581353

P i

Name of company

Aief0E  haAed ]

gives notice that the company’s new accounting refirence date on which the current accounting
reference period and each subsequent accounting reference peried of the companv is 1o be traated-av-

coming, or as having come, to an end is as shown below:

Day Month
3.1 10
‘The current accounting reference period of the company is i0 be treated as [shertenad](extended]t and
+fis
Day Month Year

R ' i
!6;‘:\01;9'87

I this notice states that the current accounting reference period of the company is to be extended, and

dj[will come-to-an-endjt on

reliance is being placed on section 225(6}{c) of the Companies Act 1985, the following statement should
be completed:
The company is a {subsidiary][holding company]t of

, company number _

the accounting reference date of which is

Sl DA %m%’ [Girector][Sesratarylt Date A8 / | / 87

Presentor’s hame address and For official Use

reference {if any}: Goneral Section Post room

Lewss + <9, o
Gagenbor WaUSE, ’,,A.ngg_&‘
\{ﬂ (haynnam SAREET, /{;3\15‘»{3&3 4 ;’\
LON‘MN» 1 mape N
NWi GEY i 4 Rf’w )




