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THE COMPANIES ACT 1985 By
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

GOULDITAR NO. 226 LIMITED

The name of the Company |s GOULDITAR NO. 226 LIMITED
The registered office of the Company will be situate in England.
The objects for which the Company is established are:-

To carry on all or any of the businesses of importers, exporters.
dasigners, manufacturers, manufacturers' agents and
representatives, buyers, sellers, distributors, factors,
wholesalers, retailers and shippers of and dealers in produce,
products, goods, wares_ and merchandise of every description, tn
rarticipate 1in, undertake, ‘perform and carry on all kinds of
commercial, industrial, trading and financial operations and
enterprises; general business consulttants, market research
specialists, experts and advisers in business, office and other
systems and costs analysis, efficiency-techniques, marketing and
sales promotion, management, economic and 1inancial matters
affecting commerce and industry; to create, establis: and maintain
an organisation for the purchase, sale, vending, distribution,
advertisement or introduction of products, merchandise, goods,
wares and commodities of every description, to carry on all or any
ef the businesses of haulage and transport contractors, remowers,
general storekeepers and warchousemen., discount and credit
traders, maj) order specialists, railway, shipping and forwarding
agents; and to purchase or otherwise acquire and take over any
businesses or undertakings which may be deemed expedient or to
become interested in, and to carry on or dispese of, remove or put
an end to the same or etherwise deal with any such businesses or
undertakings as may be thought desirable. :

To carry on any other trade or business whatsoever which can, in
the opinion of the Directors, be advantageousiy carried on by the
Company in connectioh with or as ancillary to any of the akove
businesses or the general business of the Company.

Following a Special Resolution of the Company passed on 4th
February 1993 the main objects clause was altered.
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To borrow or raise or secure the payment of money for the purposes
of or in connection with the Company's business, apd for the
purposes of or in connection with the borrowing or raising of
money by the Company to become & member of any buiiding seociety.
To mortgage and charge the undertaking and ail or any of the real
and personal property and assets, present or future, and al) or
any of the uncalled capital for the time being of the Company, and
ta issue at par or at a premium or discount, and for such
consideration and with and subject to such rights, powers,
privileges and conditions as may be thought fit, debentures or
deberdture stock, either permanent or redeemable or repayable, and
collaterally or further to secure any securities of the Company by
a trust deed or other assurance.

To issue and deposit any securities which the Company has power to
jssue by way of mortgage to secure any sum 1ess than the nominal
amount of such securities, and also by way of security for the
performance of any contracts or obligations of the Company or of
its customers or other persons or corporations having dealings
with the Company, or in whose businesses or undertakings the
Company is interested, whether directly or indirectly.

To receive money on deposit or loan upon such terms a3 the Company
may approve, and to guarantee or otherwise support or secure,
either with or without the Company receiving any consideration or
advantage and whether by. personal covenant or by mortgaging or
charging all or part of the upndertaking, property, assets and
rights present and future and uncalied capital of the Company of
by both such methods or by any other means whatsoever, the
1iabilities anc obligations of and the payment of any monies
whatsoever (including but not limited to capital, principal.
premiums, interest, dividends, costs and expenses on any stocks.
shares or securities) by any person, firm or company whatsoever
including but not limited to any company which is for the time
being the hoiding company or @ subsidiary ({both as defined by
Section 736 of the Companies Act 198% and as amended by Section
144 of the Companies Act 1989) of the Company or of the Company's
holding company or is otherwise associated with the Company in its
business.

To make experiments in connection with any business or proposed
business of the Company, angd to ipply fer or otherwise acquire in
any part of the world any patents, patent rights, brevets
d'invention, trade marks, licences, protections and concessions
which may appear Tikely to be advantageous or useful to the
Company, and to use and manufacture under or arant licentes ofF
privilege: in respect of the same. and to expend money in
experimenting upon and testing and in improving or seeking to
improve any patents, inventions or rights which the Company may
acquire or propose to acquire.

Tv draw, make, accept, endorse, negotiate, discount and execute
promissory notes, hills of exchange and other negohiable
jnstruments.

To invest and deal with the monies of the Company not immediately
required for the purpbses of its business in or upon Such
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investments or securities and in such manner as may from Eime to
time be determined.

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 guaranteed rights in respect of dividend
or repayment of capital 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 aty 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 of
any company or corporation, with or without deferred or preferred
or guaranteed rights in respect of dividend or repayment of
capital or otherwise, or in debentures or mortgage debentures or
debenture stock, mortgages or other secvrities of any campany or
corporation, or partly in one mode and partly in another, and
generally on such terms as the Company may determing, and to hold,
dispose of or otherwise deal with any shares, stock or securities
so acquired. - ‘

To enter into any partnership or joint-purse arrangement or
arrangement  for sharing profits, union of interests or
co-operation with any company, firm or person carrying on or
proposing to carry on any business within the objects of this
Company, and to acquire and hold, sell, deal with or dispose of
shares, stock or securities of any such company, and to guarantee
the contracts or liabilities of, or the payment of the dividends,
interest or capital of any shares, stock or securities of and to
subsidise or otherwise assist any such company.

To establish or promote or concur in establishing or promoting any
other company whese objects shall include the acquisition and
taking over of all or any of the assets and liabilities of this
Company or the promotion of which shall be in any manner
calcuylated to advance directly or indirectly the objects or
jnterests of this Company, and to acquire and hold or dispose of
shares, stock ot securities of and guarantee the payment of the
dividends, interest or capital of any shares, stock or securities
jssued by or any other obiigations of any such company.

To purchase or otherwise acquire and undertake all or any part of
the business, goodwill, property, assets, liabilities and
transactions of any person, Firm or company carrying on any
business which this Company is authorised to carvy on.

To sell, improve, manage, develop, turn to account. exchange, let
on rent, royalty, share of profits or otherwise, grant licences.
pasements and otheyr rights in or over, and in any other manner
deal with or dispose of the undertaking and all or any of the
propgerty and assets for the time being of the Compuay for such
consideration as the Company may think fit.

To amalgamate with any other company whose objects are or include
objects similar to thuse of this Company, whether by sale ot
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purchase (for fully or partly paid-up shares or otherwise) of the
undertaking, subject to the 1iabilities, of this or any such other
company as aforesaid, with or without winding up, or by sale or
purchase (for Fully or partly patd-up shares or otherwise) of all
or a controlling interest in the shares or stock of this or any
such other company as aforesaid, or by partnership, or any
arrangement of the nature of partnership, or in any other manner.

To apply for, promote, and obtain any Act of parliament, order, or
Vicence of the Deparitment of Trade or other authority for enabling
the Company to carry any of its objects into effect, or for
effecting modification of the Company's constitution, or for any
other purpose which may seem caiculated directly or jndirectly to
promote the Company's interests, and to oppose any proceedings or
application which may seem calculated directly or indirectly to
prejudice the Company's interests.

To enter into any arvangements with any government or authority
(supreme, municipal, local or otherwise) that may seem conducive
to the attainment of the Company's objects or any of them, and to
obtain from apy such government or authority. any charters,
decrees, rights, priviieges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any

such charters, decrees, rights, privileges and concessions.

To ewpjoy advisors to jpvestigate and examine into the condition,
prosrects, value, character, and circumstances of any business
concarns and undertakings and generally of any assets, property or
rights.

To ict as agents or brokers and as trustees for any person, firm
or oinpany, and to undertake and perform sub-contracts.

To remunerate any person, firm or company rendering services to
the Company either by cash payment or by the allotment to him or
them of shares or other securities of the Company credited as paid
up in full or in part or otherwise as may be thought expedient.

To pay all or any gxpenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
se1ling, or guaranteeing the subscription of any shares or other
securities of the Company.

To contribute by donation, subscription, guarantee or otherwise to
any charitable or public or political or useful object whatsoever
and to support and sybscribe to any institution, society or tlub
which may 1in the epinion of the directors be for the benefit.
directly or indirectly, of the Company oOF its directobrs or
employees, ar may be connected witn any town or piace where the
Company carries o business; to give or award pensions, annuities,
gratuities, and superannuation or other allowances or benefits or
charitable aid and generally to provide advantages, Tacilities and
servites for any persons who &re or have beep directors of, or who
are or have been empioyed by, or who are serving or have served
the Company, oOfF of any company which §s a subsidiary f the
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Company or the holding company of the Company or a fellow
subsidiary of the Company or of the predecessors in business of
the Cempany or any such subsidiary, holding or fellow subsidiary
company and to the any wives, widows, children and other relatives
and dependants of such persons; to make payments towards
insurance; and to set wup, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;
to make provision for the benefit of persons em, soyed or formerly
employed by the Company or any of its subsidiaries,
notwithstand.ng that the exercise of this power i5 not in the best
interests of the Company, in copnection with the cessation or the
transfer to any person of the whole or part of the undertaking of
the Company or any subsidiary; and to set up, gestabtish, support
and maintain profit sharing or share purchase schemes for the
benefit of any of the employees of the Company or of any such
subsidiary, holding or feilow subsidiary company and to lend money
to any such employees or to trustees on their hehalf to enable any
such purchase schemes to be estabiished or maintained; and to
purchase and maintain for any persons who are Directors, officers,
employees, or-agents of the Company or the auditors of the Company
from time to time insurance against any liability.

To procure the Campany to he registered or recognised in any part
of the worid. .

To distribute among the members in specie any property of %he
Company, or any proceeds of sale or disposal of any property of
the Company, but so that no distribution amounting 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 above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwise,
and either alone or in conjunction with others, and either by or
through agents, sub-contractors, trustees or othervwise.

To do all such other things as are incidental or conducive to the
above objects or any of them.

The 1iabiiity of the members is limited.

The share capital of the Company is £100, divided into 104
Ordinary shares of £1 each.




