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company number 04639942

THE COMPANIES ACTS 1985 to 1989

company limited by shares

SPECIAL AND ORDINARY RESOLUTIONS
of
BARRY VIGERS LIMITED

dated — 4 JULY 2007

At an Extraordinary General Meeting of the members of the above named
company, duly convened and held at Drayton Court, Drayton Road, Sohhull, West
Midlands, on the 4™ day of July 2007 the following Resolutions were passed as
special and ordinary resolutions

1 THAT the 100 1ssued ordinary £1 shares in the company be redesignated as ‘A’
ordinary £1 shares, having the rights set out in the new memorandum of
association adopted 1n accordance with the special resolution set out in 4 below,

2 THAT 25 of the umssued shares in the company be designated ‘B’ ordinary £1
shares having the rights set out in the new memorandum of association adopted 1n
accordance with the special resolution set out 1n 4 below,

3 THAT in accordance with the authonity given in the articles of association and
being within five years of the date of incorporation the directors hereby allot 25
‘B’ ordinary £1 shares in the company to Miss Katie Vigers, all other shareholders
for the time being in the company hereby waiving any right of pre-emption
{whether contained 1n the articles of association of the company or otherwise) that
they may have in respect of the shares,

4 THAT the new memorandum of association, a copy of which 1s annexed hereto

and nitialled for the purpose of identification by the chairman, be adopted in
substitution for the existing memorandum of association of the company

1

signed

B Vigers, Director AIPY
04/08/2007
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: The Companies Acts 1985 to 1989
Private Company Limited by shares

MEMORANDUM OF ASSOCIATION

OF

BARRY VIGERS LTD -

1 The Company’s name 1s "BARRY VIGERS LTD"

pA The Company’s registered office is to be situated 1n England and Wales

3 The Company's objects are

(a) To carry on business as a General Commercial Company and, 1n conjunction with each other or
as separate and distinct undertakings, all or any of the following businesses: car trading, manufacturers,
umporters, exporters, agents, dealers (both wholesale and retail) 1n all arucles of commeraal,
manufacturing, personal and household use and consumption and in all kinds of raw matenals,
warehousemen, storage contractors, shipping and forwarding agents, dealers in property and estates,
property developers, property managers, estate agents, insurance agents and brokers, financiers, financial
agents and to act as nominee, trustee, agent, factor, broker, executor, admumstrator, recewver for or
otherwise on behalf of Comparues, Corporations, firms or persons, builders, scaffolders, contractors,
heating and ventilation engineers and contractors, bricklayers, specialist carpenters, shuttering
manufacturers and erectors, jotners, public workscontractors, plasterers, plumbers, electricians, shopfront
fitters, bullders” and decorators’ merchants, cvil, mechamcal, constructional, agrnicultural, consulting,
heating, electrical and general engineers, welders, sheet metal workers, blacksmuiths, motor engineers,
garage proprictors, car hire service, taxi proprietors and operators, travel agents, tour operators,
proprictors of vehicles and vessels of all kinds, transport and haulage contractors, general engineers, tool
makers, booking agents for, and managers of, theatres, cinemas and all other kinds of entertainments and
sporting events, turf and sporting accountants in all their branches, proprietors of shops, cafes, clubs,
hotels and restaurants, catering contractors, dealers in foods and provisions of all kinds, wine and spint
merchants, hicensed victuallers, butchers, grocers, greengrocers, fishmongers and poultry merchants,
farmers, florists, horucultunsts, bakers, confectioners, tobaccomsts, ironmongers, hardware merchants,
dealers 1n plastics of all kinds, antique dealers, furmture manufacturers and dealers, leather and fancy
goods dealers, jewellers, radio television and electrical retailers, dealers and repairers, toys, games and
sports equipment dealers, photographers and dealers in all kinds of photographic material and equipment,
fdm producers and distributors, textile merchants, tadors, fashion designers, ladies and gentlemen’s
outfitters, boot and shoe retailers, perfumery and cosmetic dealers, hairdressers, manufacturing and retail
chemuists, printers, publishers, stauioners, adverusing and publicity agents, public relations specialists,
consultants, business transfer agents and employment agents, computer operators’ programmers and
dealers, market research specialists, business advisors, mail order specialists, dyers and cleaners, dry
cleaners, proprietors of launderettes, excavation and demolition contractors, planthirers, scrap iron and
waste merchants and to carry on all or any of the said businesses, and provide services in connection
therew:th, either together as one business or as separate and distinct businesses, 1n any part of the world
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(b) To carry on any other busmess which may seem to the Company capable of bemng conveniently
carried on 1n connection with the above or calculated directly or indirectly to enhance the value of or
render more profitable any of the property or rights of the Company

(c) To apply for, purchase, register or otherwise acquire and protect and renew, whether n the United
Kingdom or elsewhere tn any part of the world any patents, patent nights, brevers d’invention, designs,
concessions, secret processes, trade marks, licences, and the like and to alter, disclaim, modify, use and
turn to account and to manufacture under or grant licences or privileges in respect of the same, and to
expend money n experimenting upon, testing or improving any such patents, inventions or rights

(d) To purchase, take on lease or in exchange, hire or by any other means acquire and take options over
any freehold, leasehold or any other real or personal property and any nights or privileges which the
Company may think necessary or convenient for the purpose of its business, or may enhance the value
of any other property of the Company

(¢) To acquure and undertake the whole or any part of the business, goodwnll, assets, property, and
habilities of any person or company carrying on or proposing to carry on any business which the
Company is authorised to carry on or possessed of property sustable for the purposes of the Company
or which can be carried on 1 conjunction therewith or which 1s capable of being conducted so as
directly or indirectly to benefit the Company

{f) To acquuire an interest in, amalgamate with, or enter into partnership or nto any arrangement with
Sharmg proflts, co-operation, jomt venture, union of interest or rcc1pr0cal concession with any person
or company carrying on or engaged in, or about to carry on or engage 1n, any business or transaction
which 1s capable of being conducted so as directly or mdirectly to benefit the Company

(g) To enter into any arrangements with any governments or authorities supreme, local, municipal, or
otherwise, or any company or person that may seem conducive to the attainment of the Company’s
objects, or any of them, and to obtain from any such government or authority any nights, charters,
licences, privileges or concesstons whuch the Company may think 1t desirable to obtain, and to carry
out, exeraise and comply therewith

(h) To draw, make, accept, endorse, discount, execute, negotiate and issue promissory notes, bills of
exchange, bills of }ading, warrants, debentures and other negoniable or transferable instruments

(1) To 1nvest and deal with the moneys of the Company not immediately required 1n any manner, and
to hold sell-or ctherwise deal with any investments made . .

{3) To subscribe for, take, or otherwise acquire, and hold shares, stock, debentures and other negotiable
or transferable instruments.

{k) To establish or promote any other company or companies for the purpose of acquiring all or any
of the property, nights and habilities of the Company, or for any other purpose which may appear likely
to assist or benefit the Company, or for any other value of any property or business of the Company
and to place or guarantee the placing of, underwnte, subscribe for or otherwise acquire all or any part
of the shares, debentures or other secuninies of any such company

(I) To advance and lend money or give credit, with or without security to customers and others, to enter
mto guarantees, contracts or imndemnity and suretyships of all kinds, to recertve money on deposit or

loans and to become secunty for any persons, firms or compames

(m) To ratse or borrow money n such a manner as the Company shall think fit, and to secure the
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repayment of any such money raised, borrowed or owing by mortgage, hen, charge or other security
upon all or any of the property or assets of the Company (whether present or future) including 1ts
uncalled capital, and also by a stmilar mortgage, hien, charge or secunty to secure and guarantee the
performance by the Company of any obligation or hability 1t may undertake or which may become
binding on 1t

(n) To pay out of the funds of the Company all or any expenses which the Company may lawfully pay
with respect to the promotion, formation and incorporaton of the Company or to contract with any
person, firm or company to pay the same and to pay commussions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares, debentures or other
securities of the Company

(0) To remunerate any person, firm or company whether by cash payment or by the allotment of shares,
debentures or other securities of the Company credited as paid up in full or in part or otherwise

{p) To subscribe to or support any chantable object or any insutution and to give pensions, bonuses,
gratuities or assistance to any person who 1s serving or has served the Company, whether as a director,
employee or otherwise, and his family and dependents, to make payments towards nsurance, and to
establish, form and contribute to provident, superannuanon and other_simular funds_and trusts,
associations, clubs, schools and other institutions for the benefit of any such persons aforesaid

(q) To distribute among the members of the Company any property of the Company of any kind or
any proceeds of sale or disposal of any property of the Company, but so that no distribution amounting
to a reduction of capital of the Company be made except with the sancuon for the time being required
by law

(r) To procure the Company to be registered or recognised 1n any part of the world

{s) To act as agents or brokers and as trustees for any person, firm, or company, and to undertake and
perform subcontracts and 2lso to act 1n any of the businesses of the Company 1n any part of the world
through or by means of agents, subcontractors or others

(t) To umprove, develop, manage, grant rights or privileges 1n respect of, construct, repair, let on lease
or otherwise, exchange, mortgage, charge, dispose of, sell, grant licences 1n respect of, turn to account,
grant options in respect of, or otherwise deal with all or any part of the property and rights of the
Company both real and personal

(u) To sell or otherwise dispose of the whole or any part of the business_or property of the Company,
either together or in pornions for such consideration as the Company may thunk fit, and 1n particular
for shares, debentures or securines of any company purchasing the same

(v) To do all or any of the matters or things aforesaid 1n any part of the world and to do such matters
or things either as principals, agents, contractors or otherwise and by or through agents, contractors, or

otherwise and either alone or 1n conjunction with others

{w) To do all such other things as may be deemed incidental or conducive to the attainment of the above
objects or any of them

And it 15 hereby declared that
)] The objects spectfied 1n each sub-clause shall be regarded as independent objects, and

they shall not be limited or restricted, except where otherwise expressed 1n such sub-clauses, by reference
to or inference from the terms of any other sub-clause or the name of the Company, but may be carried
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out 1n as full and ample a manner and construed 1n as wide a sense as 1f each of the said sub-clavses defined
the objects of a separate and distinct company

() The word “Company”, except where used in reference to this Company, shall be decmed to
include any partnershup or other body of persons, whether corporate or umncorporated, and whether
mcorporated, registered, resident or domuciled in the United Kingdom or elsewhere

4 The Liabihty of the members 15 himited

5 (a) The Company’s share capital 1s £1000 divided mto 1000 shares of £1 cach, bemg 100 ‘A’
ordinary £1 shares, 25 ‘B’ ordinary £1 shares, with the balance of 873 shares to be desigated as
determuned by the directors at the ime of issue,

(b) The ‘A’ and ‘B’ ordinary shares shall rank pan passu 1n all respects save that dividends may
be declared and paid at dufferent rates to the ‘A’ and “B’ shares or may be declared and paid to one
class of shares and not to the other class of shares and Regulation 104 of Table A shall be
construed accordingly

(c) The shares 1n the onginal or any increased capital may be divided into several classes, and
therc may be attached thereio respectively any preferential, deferred or other special nghts,
pnivileges, condittons or restrictions as to dividend, capital, voting or otherwise




