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The Companies Act 1985
Private Company Limited by Shares

MEMORANDUM OF ASSOCIATION

of

1R, RESTAURANIS LIMITED

1. The Company's name is Paytaste Limited

2. The Company's registered office is to be situated in England and Wales
3. The Company's objects arei-

Py carry on business as caterers, hotel, restaurant, tea
room and cafe proprietors, licensed victuallers, wine,
spirit and beer merchants, bakers, confectioners, pastry
cooks, sweet and ice Cream manufacturers and sellers,
tobacceonists, butchers, fishmongers, fruiterers,
greengrocers, grocers, dairymen, provision merchants and
manufacturers of and dealers in articles of food and drink
of nll kinds, purveyors and caterers for public amusement
generally, goeneral storckeaepcrs and  entertainment and
general contractors: to buy, sell, manufactare, Tepair,
alter, rebuild, reconstrucst, hire, let on hire, amport,
oxport and generally deal in plant, nachinery, apparatus,
articles, things and effvcts of all kinds ancillaxry Lo ov
copable of boing used for the purposes uf the foregoinn
susinesses or any of them likely to be roguired by

custaners of or porsons having doalings with the Company .
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A . (1) To rake part im the formation, MARASeIAGRT, SUpeIvision oF control of the
business or eparadion of ARy CompAnYy oF undertaking aad for thy purpose
! 10 apneint aRd peAMAneT e ARY Directars, Acoguntants, Considtants, experts
or agesrs.
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‘ (K] Te employ experts, consultants asd valoers Lo investigate and examne the
! comdition, prospects, vaiue, charmaseer and circumostances of any business
copcerns and undertakings and generslly of any assets, properiy ot rights
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(L} To establish or promote o comtur in establishing or promoting 2ny Gther
company whose objects shall intlude the acqaisition or taking over of all or
sry of the assers or liablities of the Compiny or the promotion of which
shall be in any manner calculated to ad.ance directly or indirecily the

I objects or the interests of the Company and to acquire, hold or dispose

| of shares, stocks or securities issued by or any other obiigations of any such

] other company.

(M) To draw, accept and negotiate promissory nofes, bills of exchange and other
negotiable instruments.

(N} 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 such
invéstmeants and in such manner as the Company mMay approve,
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{0} To pay for any property or rights acquired by the Company either in cash :
or by the issse of fully or partly paid up shares, with or without preferred
or deferred or §acial wighte ar sestrictions in respect of dividend, ‘
repayment of caputaly vl 53 - 'Rerwise, or by any securities which the ;
Company has power to issug, or partly in one mode and partly in another,
and generally on such terms as the Company may determing
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(P} To accept payment for any propeity or rights sold or otherwise disposed of
or dealt with by the Company, either in cash, by ipstalments of otherwise,
or in fully or parily paid-up shires of stock of any company or
corporatian, with or without preferred o delerred or special rights or
restrictions in respect of dividend, repayment of capital, voting or -
otherwise, or in debentures or mortgages or pther securities of any company | i
or corporation or partly in one mode and partly in another, and gencrally '

* on sucl terms 4s the Company may determine, and to hold, dispiose of or

otherwise deal with any shares, stock or securities 50 acquired.
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{Q) To enter into arrangements for joint working in business or amalgamate

; with or enier inw any partnership or arrangement for sharing profits,

: union of interests, reciprocal concission or co-operation with any company,

! firm or person carrying on or proposing to carry on any business within
l the abjects of the Company or which is capable of being carried on $0 28
direetly or indirectly to benefit the Company.
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X (R) 'To purchase or otherwise acquite, take pver and undertake all or any part
] of the business, property, bLabilitics and transactions of any persen, Or
r company carr)ing on eny business the carrving on of which is caleulated to
il | benefit e Company or to advance its interests, or possessed of property
el suitable far the purposes of the Compiny.
|
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55 To sell, imprave, manage, develop, wuen 10 account, exchange, fet on rent,
royalty, shar¢ of profits or Otherwite, grant licences, easements and other
tights wn or over, and in any other manner deal with or dispose of the
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. - The Companies Act 1985

Private Company Limited by Shares
ARTICLES OF ASSOCIATION

of

PAYTASTE LIMTIED

f. Subject as hereinafter provided the Regulations incurporated in Table A
set out in the Schedule to The Companies (Tables A to F) Regulations #7004
shall apply to the Company.

2. Regulations 3, 8, 24, 35, 64, 73 to 77 (inclusive), 94 to 97 (inciusive), the
second and third sentences of Regulation 79 and the last sentence of
Reguiation 84 of Table A shall not apply to the Compuny but the Regulations
hereinafter contained together with the remaining Regulations of Table A shatl,
subject to the modifications hereinafter expressed, constitute the Regulations of

the Company,

3. Any reference in these Regulations to an cnactment shall be construed as
ki3 a reference 1o that epactment as amended or extended by or wnder any other
58 , enactment,

T

PRIVATE COMPANY
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4. The Company is a private company, and accordingly:-

Ny

() no shares in or debentures of the Company shall be offered to the
public {whether (or cash or otherwise); and

T i L

(b uo shares in or debentures of the Company shall be alletted, nor
shall any agreement 1o allog such shares or debentures be mads, {whether
for cash or otherwise), with a view to all or any of such sharex er
debentures being offered for sale to the public, and sections 58{37.59 and
60 of the Act shall apply f{or the purposes of this Regulation as they
apply for the purposes of the Act
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INTERPRETATION

3. in Regulation 1| of Table A there shall be inserted before the wotds
“affice” and "secretary” the word "the” and between the words "reguiations” and

a3

; ~he Act' the words "and in any reg.ilations adopting in whole or in part the

i3 same”,

T
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8 SHARES

M

ot

"‘f-“‘i é, Subject 3 the provisions of the next following Regulation the Directors
!

are authorized for the purposes of section §0 of the Act to exercise the power ol
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) manner s the Company before the issue of the shares may by Special Resolution
' determine, and whether out of distributable prefits or the proceeds ¢f a fresh
' issue of shares or otherwise

10. Subjest 1o Chapter V1 of the Act, the Company may give [inancial
assictance f+1 the purpose of or in connection with any acquisition of shares
made or to be made in the Company or it§ holding company.

[LIEN

1. The lien conferred by Regulation 8 of Table A shall attach to all shares
whether fully paid or nat and to all shares registered in the name of any persan
indebted or under liability to the Company whether he be the sale holder
thereof or sne of two or more joint holders, The Company shall have a first
and paramount lien on every share (not being fully paid) fcr 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 ali shares
(including Tully paid shares) registered in the name of any person indebted or
under liability to the Company whether he ‘e the sole holder thereol 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 deciare any shares to be
wholly of in part exempt from the provisions of this Regulation. The
Company's hen, if any, on a share shall extend to all dividends payable thereon
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TRANSFER _QF SHARES

(a.
X Q i
H‘
\ ii 12, {a) No share or beneficial ownership of 2 share shall be transferred
! ’ nor shail the Company purchase any of its own shares pursuant 1o
i J.{ Regulation 8 uniess and until the rights of pre-emption hereinalter
! conferred shall have been exhausted.

itk (b} Any member proposing to transfer any share or beneficial
‘ i ownership of a share (hereinafter called "the vendor") shall give notice in

i writing (hereinafier called “the ransfer notice™) 1o the Company of such

ir proposal, The transfer notice shall specify the sum which in the
iy vendot's opinion constitutes the fair price of each share specified therein,

and shall constitute the Company the vendor's agent for the sale of such

share or shares (hereinafter called "the said shares”) in one or more oG
at the discretion of the Directors to the Members (other than the
i vendor), ot that price save that if the Directors d~ not accept that the
! sum specified by the vendor constitutes the fair price of the said shares
they shall istruct the Auditors of the Company (who shall act as experts
and not as arbitrators so that any provision of law or statute rela‘ing to
arbitration shall not apply) to certify by certificate in writing (hereinafter
called "the certificate ol value™) the value in their opinion of the said
shares as between s willing seller and a willing buyer, and in such a case
the transfer notice shall nevertheless constitute the Company the vendor's
agent for the sale of the said shares but st the price certified in the
certificate of value,
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(¢) If the Auditers are instructed to certify the f{air wvalue as
aforesaid the Company shall, as soon as it receives the certificate of
value, furnish a copy thereof to the vendor. The cost of obtaining the
certificate of walue shall be borne by the Company.
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g ¢d)  Upon the price being fixed as aforesaid {whether by referenze to otb
=’_§ﬂ vendor's opinion of the fair price or by reference 1o the eertificate of
Y value} the Company shall forthwith by notice in writing (hereinafter cailled
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until the name of the transferee is entered in the regisizr of Members in respect

thereof,

PROCEEDINGS AT GENERAL MEETINGS

14, In every notice convening 2 General Meeting of the Company there shall
appear with reasonable prominence a statement that a Member entitled 30
attend and vote is eatitled to appoint a proxy attend and, on 2 pe", vote
instead of him and that such proxy need not also be 2 Member. Regulation 38
of Table A shall be modified accardingly.

15. Proxies may be deposited at the Registered Office of the Company 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 62 of
Table A shall be modified accordingly.

DIECTORS

16. The first Director or Directors of the Company shall be the person o
persons named in the statement delivered under Section 10 of the Act

17. Unless and until otherwise determined by the Company in General Meeting
there shall be no maximum number of Directors and the minimum number of
Directors shall be one. Whenever there shall be only one Director of the
Company such Director may act alone in exercising all the powers, diseretions
and authoritics vested in the Directors, and Regulation 89 of Table A shall be
wnadified accordingly.

i8. A Director who is in any way eithér directly or indirectly interested
(whether through persens connected with him as defined in section 346 of the
Act or otherwise) in any contract, transaction or arrangement {whether or not
constituting a contract and whether actual or proposed) with the Company or in
which the Company is otherwise interested, shall declare the nature of his
interest at a Meeting of the Directors in accordance with section 317 of the
Act. Subject to such disclosure a Director shall be entitled to vote in 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

peesent.

19. The Directors may exercise all the powers of the Company 1o borraw
money. whether in excess of the nominal amount of the share capital gf the
Company for the time being issued or not, and 17 mMOFtgage or charge s
undertaking, property and uncalled capital or any part thereof, and to issue
debentures, debenture stock or any other securities whether outright or as
security for any debt, liability or obligation of the Company or of any third

party.

20. In Regulation 87 of Table A there shall be inserted between the words
“the directors” and "may” the words "on behatf of the Company™

A N
21, No dividend or interim dividend shall be paid otherw.se than o

accordance with the provisions of Part VIIL of the Act which apply to the
“ampany
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