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1123&83 ..Lumber of company
form No. 41
no filing fee payable
THE COMPANIES ACTS 1948 TO 1567

Declaration of

compliance with the requiremsants

of the Companies Act 1948

on application for

registration of a company

pursuant to section :1'5"”(’2) of the Companies Act 1948
i KATHRYN SOMMERFIELD

of 15, PEMBROKE ROAD, CLIFTON,

BRISTOL, BS99 7DX

e

DO SOLEMNLY & SINCERELY DECLARE that | am --/::;h\\
RS T S B AR XK S TR PTG A

*a person NAMED IN THE ARTICLES of Associationasa BHEEI6r/Secretary

of P /

IO g 7
FABA (CATERING) Limited

AND that all the requirements of the Companies Act 1348 in respect of
mattars precedent to the Hegistration of the said Company and incidental
thereto have been complied with, AND | make this solemn Declaration
conscientiously believing the same to be true and by virtue of the provi-
sions of the Statutory Declarations Act 1836

DECLARED AT Richwond Hill, = ~

ihs Companies Act 1948 a Surtviocy Declareton by a Solicitor of the Suprems
a\Soficitor, engaged in the formation of the Company. OR by & peron NAMED

IN THE ARTICL o¢ Secrelary of e Company, of complisnce with s o any of the ssid
requirements shall 10t Registrar, and (ho Registrar mey sccept cuch 3 Decleration as sufficiant

esvidence of compliance.

Jordan & Sons Limited

Internationat Law Agents, Consuitants & Publishers
Wilec House City Road London EC1Y 28X
Telephons: 01-253 6214  Telex Ns, 261010
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wmmamnd FIUMBSE 6f cOmpany
form No. 25

(ILIT

o

COMPANY HAVING A SHARE CAPITAL

name of company

L s

FifRa (CATERING)

Limited

etatement of the nominal capital®
made pursuant to section 112 of the Stamp Act 1891

NOTE—Tho stomp duty on the Hominal Capital Is 102, (50p) for avesy £100
of fractlon of £100—Suction 41, Financo Act 1933

27

"

thoe nominal eapital
of the above-named company is £ma;(gg/

PRI LD SIS L I IED e AL 038

N\

Signature® e B

Dated...‘swmi‘aﬂraﬂ é?é Description.. .

\N
m‘*‘mﬁv\‘

;- NOTES: (1) This Statemsnt MULT be Olod with the Memorandums, or othsr documant

wngon e Compeny L rogisterad

&
(2) 1t should be sigred by an offcer of the company If appointad by the

Articles of Assoelntion, OR by the Solleitor(s) engaged in

the formatlon of the company
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Jordan & Sons Limited VG D
International Law Agents, Consultants and Publishers / ey 2 y
Wilec House 82 City Road London ECTY 2BX ey . i
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1123082 ®\ COMPANY LIMITED BY SHARES

THE COMPANIES ACTS 1948 to 1967

"
]
.
o

MEMORANDUM OF ASSOCIATIQN’
v

o

FABA (CATERING) L;yITED.

1. The name of the company is "FABA (CATERING) LIMITEDY

2,

The registered office of the Company will be situate

in England.

3.

The objects for which the Company is established are:=

(a) To carry on all or any of the businesses of general

caterers and refreshment conqggggggggﬁprgpgigpars
of restaGrants, cafes, coiLee baxs, mobile and
fixed canteens, dining rooms, Shops, kiosks, motels,
and road houses, licensed vietuallers, dealers in
cooked and prepared foods, provisions and
comestibles of all kinds, bakers, pastrycooks,
confectioners, merchants of and dealers in wines,
spicits, liqueurs, soft drinks, nineral and
serated waters, cigars, cigarettes, tobacco, fruit,
flowers and other table decorations, fancy goods,
noveltiecs and articles of every description;
motor and other vehicle proprietors and demlers,
petrol £illing and gervice station proprietors,
car park proprietors, cab and motor garage keepers,
dealers in petrol, tyres and other motor stores
and ancessories, job mastexs, farwers, dairymen,
hairdressers, perfuners, proprietors of baths,
clubg, dressing rooms, laundries, reading,
writing, newspaper and billiards rooms,
circulating and other libraries, newsagents,
proprietors of dance halls, ballrooms, skating
rinks, amusement arcades, theatres, cinemas

and other places of acmsecent and entertainment,
caterers for public and private amusements, and
to let the Company's premiges or any part thereof
for banquets, dimners, balls, dances, concerts

or any other purpose swhich the Company may deem
desirable; and to buy, sell, manufacture and

deal in goods, wires, perchandise, commodities,
materials, produce, articles and things of every
description capable of being dealt with in
connection with the above-mentioned businesses,
or any of them or likely to be required by
customers of, or persomns having dealings with

the Companys.
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{b) To carry on any other business which may seem to the Company
capable of being conveniently carried on in connection with the
above objects, or calculated directly or indirectly to enhance the
value of or vender more profitable any of the Company's property.

(¢) To purchase or by any other means acquire and take options
over any freehold, leasehold or other real or personal property
for any estate or interest whatever, and any rights or privileges
of any kind over ox in respect of any real or personal property.

(d) To apply for, register, purchase, or by other means acquire
and protect, prolong and renew, whether in the United Xingdom

or elsewhere, any patents, patent rights, brevets d'invention,
licences, secret processes, trade marks, designs, protections

and concessions and to disclaim, alter, modify, use and turn to
account and to manufacture under ox grant licences or privileges

in respect of the same, and to expend money in experimenting

upon, testing and improving any patents, inventions or rights which
the Company may acquire or propose to acquire.

(e) To acquire and undertake the whole or any part of the business,
goodwill, and agsets of any person, firm, or company carrying

on or proposing to carry on any of the businesses which this Gompany
is authorised to carry on, and as part of the consideration for

such acquisition to undertake all or any of the liabilities of such
person, firm or company, or 1o acquire an interest in, amalgamate
with, or enter into partncxship or into any arrangement for sharing
profits, or for co-operation, or for mutual assistance with any

such person, firm or company, or for subsidising or otherwise
agsisting any such parson, firm or company, and to give or accept,
by way of consideration for any of the acls or things aforesaid |
or property acquired, any Shares, Debentures, Debenture Stock, v
or securities that may be agreed upon, and to hold and retain, '
or sell, mortgage, and deal with any shares, debentures, debenture
stock, or securities soO received.

{fi Toimprave, MaNage, construct, repair, develop, exchange, f
let on lease or otherwise, morigage, charge, sell, dispose of, turn .
to account, grant licences, options, rights and privileges in respect i
of, or otherwise deal with all or any part of the property and rights
of the Company, both xeal and personal.
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(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to hold, sell or otherwise deal with any investments
made.

(h) To lend and advance money or give credit on such terms as may
seem expedient and with or without security to customers and others,
to enter inte guarantees, contracts of indemnity and suretyships

of all kinds, to receive money on deposit or loan upon such texms

as the Company may approve and to become security for any persons,
firms, or companies.

(i) To borrow and raise money in such manner as the Company shall
think fit and to secure the repayment of any money borrowed, raised,
or owing, by mortgage, charge, lien or other security upon the
whole or any part of the Company’s property or assets (whether
present or future) , including its uncalled capital, and also by a
similar mortgage, charge, lien or security to secure and guarantee
the performance by the Company of any obligation or liability it

may undertake or which may become binding on it.

(j3 To draw, make, accept, endorse, discount, negotiate, execute
and issue promissory notes, bills of exchange, bills of lading,

warrants, debentures, and other negotiable or transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament, Provisional

Order, or Licence of the Department of Trade and Indusiry or other
authority for enabling the Company to carry any of its objects into
effect, or for effecting any madification of the Company's constitution,
or for any other purpose which may seem axpedient, and to oppose
any proceedings or applications which may seem calculated directly
or indirectly to prejudice the Company's interests.

(1) To enter into any arrangements with any Governments or
authorities (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objecis ox any of them,
and to obtain from any such Government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any

_such charters, decrees, rights, privileges, and concessions.

(m) To subkscribe for, take, purchase, or otherwise acquire and
hold shares or other interests in or securities of any other company
having objects altogether or in part similar to those of the Company
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or carrying on any business capable of being carried on so as
directly or indirectly to benefit the Company or enhancs tlie
value of any of its property and to co-ordinate, finance and
manage the businesses and operations of any company in which
the Company holds any such interest.

(n) To act as agents or brokers and as trustees for any person,
firm or company, and to undertake and perform sub-contracts,
and also to act in any of the businesses of the Company through
or by means of agents, brokers, sub-contractors, or others.

(0) To remunerate any person, firm or company rendering services
to this 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.

(p) To pay all or any expenses incurred ir connection with the
promotion, formation and incorporation of tiie 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, selling,
or guaranteeing the subscription of any Shares or other securities

of the Company.

(q) To support and subscribe to any cheritable or public object,

and to support and subscribe o any institution, society, or club .
which may be for the benefit of the Company or its employees, or

may be connected with any town or place where the Company carriss
on business; to give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or charitable aid

to any persons who are or have been Dixectors of, or who are or

have been employed by, or who atre serving or have served the
Company, or of any company which is a subsidiary of the Company

or the holding company of the Company or of the predecessors in
business of the Company oi' of any such subsidiary or holding company
and to the wives, widows, children and other relatives and dependants
of such persons; to make payments towards insurance; and to set

up, 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; and to set up, establish, support
and maintain profit sharing cr share purchase schemes for the benefit
of any of the employees of the Company or of any such subsidiary

or holding Company and to lend money to any such employees or

1o trustees on their behalf to enable any such share purchase schemes
to be established or maintained.

.
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{r) To promote any other company for the purpose of acquiring

the whole or any part of the business or property and undertaking

any of the liabilities of the Company, or of undertaking any business
or operations which may appear likely to assist or benefit the Company
or to enhance the value of any property ox business of the Company,
and to place or guarantes the placing of, underwrite, subscribe

for, or otherwise acquire all or any part of the shares or securities

of any such company as aforesaid.

{s) To sell or otherwise dispose of the whole or any part of the
business or property of the Company, eithexr together or in portions,
for such consideration as the Company may think fit, and in particular
for shares, debentures, or securities of any company purchasing

the same.

(t) To distribute among the Members of the Company in kind any
property of the Company of any kind. i

(u) To procure the Company to be registered or recognized in any
part of the world.

(v) To do all or any of the things or matters aforesaid in any part

of the world and either as principals, agents, contractors or otherwise
and by or through agents or otherwise and either alone or in con-
juncticn with othexs.

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

The objects set forth in each sub-clause of this Clause shall not

be restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except where the context expressly

so requires, be in any way 1imited or zestricted by reference to

or inference from any other object or obiects set forth in such sub-
clause or from the terms ol any other sub-clause or by the name of
the Company. None of such sub-clauses or the object or objects
therein specified or the powers thereby conferred shall be deemed
subsidiary or ancillary to the objecls or powers mentioned in any
other sub-clause, but the Company shall have as full a power to
exercise all or any of the objects conferred by and provided in each
of the said sub-clauses as if each sub-clause contained the objects

of a separate company .
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4. The liability of the Members is limitad.

5. The Share Capital of the Company is £100 divided into 100 Shares
of £1 each. \




We, the several persons whose names, addresses, and descriptions are
subscribed, are desirous of being formed into 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 get opposite our
respective names.
Number of
Names, addresses and descriptions of Subscribers Shares taken
by each
Subscriber
Michael Richard Counsell, . One
15, Pembroke Road,
Bristol. BS8 3BH.
Commercial Manager.
Michael Kodola, One
15, Pembroke Road,
Brigtol. BS8 3Bi. =
Commercial Manager.
- —

Dated g- ¥ -

Witness to the above signatures:=

7

WCT'.
Kenneth Henry Cowan Dorrance,
15, Pembroke Road,

Bristol. BS8 3BH.
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1123082 18
THE COMPANIES ACTS 1948 to 1967 .

COMPANY LIMITED BY SHARES /

ARTICLES OF ASSOCIATION OF FABA (CATERING)

LIMITED

1. The regulations contained or 7ucorporated in Part I

of Table A in the First Schedule to The Companies Act, 1848,
shall apply to the Company save that the proviso to Clause 79
in Part I of the said Table A shall not apply to the Company.

2. The First Secretary of the Company shall be Miss Kathryn:
Sommerfield,

PN

o b



Names, addresses and descriptions of Subscribers

)
L

Michael Richard Counsell,
15, Pembroke Road, 2
Bristol. BS8 3BH. 7

Commercial Manager. / ‘

Michzel Kodola,

15, Pembroke Road, //

Bristol. BS8 3BH,.

Commercial Manager.

Dated 5_. '(7L- 1;?3 /
Witness to the above signatures:-— )«wa e l?/
Kenneth Henry Cowen Yorcance,
15, Pembroke Road,
Brimtol. B38 3BH.
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CERTIFICATE OF INCORPORATION

No.
1123082

I hereby certify that

FARA (CATZRING) LYMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the
Company is Limited.

Given under ty hand at London the .
17t Judy 1973

Nod/?

(N, TAYLOR

Assestent Registrar of Companies

V1476
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THE COMPANIES ACTS 19848 to 1967

SPECIAL RESOLUTION

(pursuant to Section 141 (2) of the Companies Act 1948)

OF
FABA (CATERING)

LIMITED

Passed the 17th day of July 1873

At an Extraordinary Generel Meeting of the Members of
the above-numed Company, duly convened and held on the

M7th  day of July 1973, the following SPECIAL
RESOLU FION was duly passar: -

That the name of the Company be changed to

GALLEON ROADCHEF LIMLITED

CHAIRMAN. CRTETT

>

[ v A

PEN AR e
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

I hereby certify that

TABA (CATERING) LIMITED

having by special resolution and with the approval of the Secretory of State changed
its name, iz now incorporated under the name of L

anmoamwcmm-m)

Given under my hand at London the 10th October 1973

Moyt

(*. TAYLOR)

Assistant Registrar ¢ Companies

N
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No. of Company 112308 (
The Companies Acts 1948 to 1967 -

COMPANY LIMITED BY SHARES

- G- Chee i Thiess

. M-:;:w,\@u KW‘W

of

Memorendum and Articles of Association of

, GALLEON ROADCHEF LIMITED

(Incorporated the 17th day of July, 1973)

A
4

Jordan € Sons Limited,

- Internaticnal Law Agents, Consultants and Publishers
\ ; B ;o
Jordan House, 47, Brunswick Place, London N1 6EE ,w;, ;;yx—»-w., iy
£ f
¥

\'-’-*’




CERTIFICATION

WE HERESY ZERTIFY that this print
Ineorporates ali alterations made to
this Company’s Merorandum of
Assoclation by filad resolutions and
is lodged in compliance with the
requirements of the European
Communities Act 972,

THE COMPANIES ACTS 1948 o 1987

COMPANY LIMITED BY SHARES

DATED [19.11.43 fk&

bp- JORDAN & SONS LIMITED

MEMORANDUM OF ASSOCIATION OF

GALLEON ROADCHEYF LIMITED

1. The name of the Compeny is "GALLEON ROADCHEF
LIMITED."

2. The rsgistered office of the Compaayr will be situate in
England. ‘

3. The objects for which the Company is established are: -

{a) To carry on all or any of the businecses of general caterers
and refreshment contractors, propristors of restaurants, cafes,
coffee bars, mobile and fixed canteens, dining rooms, shops,
kiosks, motsls, and road houses, licensed victuallers, dealers
in cooked and prepared foods, previsions and comestibles

of all kinds, bakers, pastrycookse, confectioners, merchants

of and dealers in wines, spiriin, liqueurs, soft drinks, mineral
and aerated waters, cigars, cigarettes, tobacco, fruit, flowe:'s
and other table decorations, fancy goods, novelties and articles
of every description; motor and other ‘vahicl2 propristors

and dealers, petrol filling and service statioa proprietors,

cer park proprietors, cab and motor garage keepers, dealers

in patrol, tyres and other motor stores and accessories, job
masters, farmers, daixymen, hairdressers, perfumers, proprie-
tors of baths, clubs, dressing rooms, laundries, reading, writing,
newspaper and billiard rooms, circulating and other libraries,
newsagants, proprieters of dance halla, bailrooms, skating
rinks, amusement arcades, theatres, cinemas and other places
of amussment and enterteinment, caterers for public and private
asmusemwents, and {o ist the Company's premises or any part
thereof for banquets, dinners, balls, dances, concerts or

any other purpose which the Company may deem desirable

and to buy, sall, manufacturs and deal in goods, wares,
merchandise, commodities, materials, produce, articles and
things of evexy description capable of being dealt with in
connection with the sbove-mentioned businesses, or any of
them, or likely to be required by customers of, or persons
having dealings with the Company.

*  The name of the Company was, on the 10th October 1973,
changed from "FABA (CATERING) LIMITED".

IKTERHATIOHAL
7 AGENTS
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(b) To carry on any othar business which may seem to the Company
capable of being conveniently carried on in connection with the
above objects, or calculated directly or indiractly to enhance the
value of or refider mora profitable any of the Company's y:roperty.

(z) To purchase or by any other means acquire and take options
over any freshold, lzasehold or other real or personal property
for any estate or interest whatever, and any rights or privileges
of any kind over or in respect of any real or personal property.

(d) To apply for, register, purchase, or by other means acquire
and protect, prolong and renew, whether in the United Kingdom

or slsewhere, any patents, patent wights, brevets d'invention,
licences, sanret processes, trade marks, designs, protsctions

and concessions and to disclaim, alter, modify, use and turn to
account and to menufacture under or grant licences or privileges

in respect of the same, and to expend money in experimenting

upon, testing and improving any patents, inventions or xights which
the Company may acquire or propose to acquire.

{(e) To acquire and undertake the whole or any part of the business,
goodwill, and assets of any person, firm, or company carrying

on or proposing to carry on any of the businesses which this Company
is authorised to carry on, and as part of the consideration for

such acquisition to undertake all ox any of the liabilities of such
person, firm or company, or to acquire an interest in, amalga—ate
with, or enter into partnership or inlo any arrangement for sharing
profits, or for co-operation, or for mutunal assistanca with any

such person, firm or company, or for subsidising or otherwise
assisting any such person, firm or company, and to give or accept,
by way of consideration for any of the acts or things aforesaid

or property acquired, any Shares, Debentures, Debenture Stock,

or securities that may be agreed upon, and to hold and retain,

or sell, mortgag., and deal with any shares, debentures, debenture
stock, or securities so received.

{f) To improve, manage, construct, repair, develop, exchange,
let on lease or otherwise, mortgage, charge, sell, dispose of, turn
to ascount, grant licences, options, rights and privileges in respect
of or otherwise deal with all or ary part of the property and rights
of the Company, hoth real and personal.

e
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{g) To invest and deal with the moneys of the Company not
;mmediately required in such manner as may from time to time be
determined and to hold, sell or otherwise deal with any investments
mace.

(h) To lend and advance money or give credit on such terms as may
seem expedient and with ox without security to customers and others,
to enier into guarantees, contracts of indemnity and suretyships

of all kinds, 10 receive money on deposit or lean upen such texms

as the Company may approve and to become security for any persons,
firms, OF companies.

(1) To borrow and raise money in such manner as the Company shall
think fit and to secure the repayment of any money borrowed, raised,
or owing, by mortgage, charge, lien or other security upon the
whole or any part of the Company's property or assets (whether
present or futuxe) , including its uncalled capital, and alsoby a
similar mortgage, charge, lien or gecurity to secure and guaraniee
the performance by the Company of any obligation or liability it

may undertake or which may become binding on it.

() To dxaw, male, accept, endorse, discount, negotiate, execute
and issue promissoty noteg, bills of exchange, bills of lading .
warrams, debentures, and other negotiable oX transferable jnstruments.

(k) To aprly for, promote, and obtain any Act of Parliament, Provisional
order, or Licence of the Department of Trade and Industry or other
authority for snabling the Company to caxry any of its objects into

affect, or for effecting any modification of the Company's constitution,

or for any other purpose which may seem expedient, and to oppose

any proceedings 0T applications which may seem calculated directly

or indirectly to prejudice the Company's interests.

(1) To entexr into any arrangements with any Qovernments 0T
authorities (supreme., municipal, local, of otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such Goverument or authority any charters,
decrees, rights, privileges 0F concessions which the Company may
think desirable and to carry out, exercise, and comply with any

such charters. decrees, rights, privileges., and concessions.

(m) To subseribe foT, take, purchase, or otherwise acquire and
hold shares 0T pther interests sn or securities of any other company
having objects altogether OT in part gimilar to those of the Company
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or carrying on any business capable of being carried on so as
directly or indirectly to benefit the Company O enhance the
value of any of its property and to co-ordinate, finance and
manage the businesses and operations of any company in which
the Company holds any such interest.

(n) To act as agents O brokers and as trustees for any person,
fiym or company, and to undertake and pexform sub-contracts,
and also to act in any of the businesses of the Company through
or by means of agents, brokers, sub-contractors, or others.

(0) To remunerate any person, firm or company rendering sexvices
to this Company either by cash payment or by the allotment to him
or them of Shares or othex securities of the Company credited as
paid up in full or in part or otherwise as may be thought expedient.

(p) To pay all or any expenses incurred in connection with the
promotion, formation and incoxporation of the Company, or to contract
with any pexson, firm or company to pay the same, and '\ pay
commissions to brokers and others for underwriting, pi ving. selling
or guaranteeing the subscription of any Shares or other securities

of the Company .

{(q) To support and subscribe to any charitable or public nbject,
and to support and subscribe to any institution, society, oY club
which may be for the benefit of the Company OX its employees, O
may be ~annected with any town or place where she Company carxies
on business; lo give or award pensions, annuities, gratuities, and
superannuation ox other allowances oX benefits or charitable aid

to any persons who are or have been Directors of, or who are 0T
have been employed by, or who are serving or have werved the
Company , or of any company which is a subsidiary of the Company
or the holding company of the Company or of the predecessors in

business of the Company or of any such subsidiary or holding company
and to the wives, widows, children and othex reletives and dependants

of such persons; (o make payments towards insurance; and to set

up, establish, support and maintain superanxuation and othex funds
ox schemes (whethex contributory ox non-contributory) for the
benefit of any of such persons and of their wives, widows, children
anf: other relatives and dependants; and to set up, establish, support
and waeintain profit sharing or share purchase schemes for the benefit
of any of the employees of the Company or of any such subsidiary

or holding Company and to lend money to any such employees 0T

to trustees on their behalf to enable any such share purchase schemes
to be established o1 maintaired.




ST e et e

ENEST

T T

STTTRET

T
Pt T

Pl ol

- e e e ST T

(r) To promote any other company for the purpose of acquiring

the whole or any part of the business or property and undertaking

any of the liabilities of the Company, or of undertaking any business
or operations which may appear likely to assist or benefit the Company
or to enhance the value of any property or business of the Company,
and to place or guarantee the plasing of, underwrite, subscribe

for, or otherwise acquire all or any part of the shares or securities

of any such company as aforesaid.

{(s) To sell or othecrwise dispose of the whole or any part of the
business or property of the Company, either together ox in portions,
for such consideration as the Company may think fit, and in particular
for shares, debentures, or securities of any company purchasing

the same.

(t) To distribute among the Membeis of the Company in kind any
property of the Company of any k: 1.

(u) To procure the Company to be registered or recognized in any
part of the world. '

(v} To do all or any of the things or mattexs aforesaid in any part

of the world and either as principals, agents, contractors cr otherwise
and by or through agenis ox otherwise and either aicne or in con-
junction with others.

(w) To do all such other things ns may be deemed incidental or
conducive to the attairment of the above objects or any of them.

The cbjects set forth in each sub-clauss of this Clause shall not

ba restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except where the context expressly

so requires, be in any way imited or restricted by reference to

or inference from any othexr object or objects set forth in such sub-
clause or from the terms of any other sub-clause or by the name of
the Cornpany. None of such sub-clauses or the object or objects
therein specified or the powers thereby conferred shall be deemed
subsidiary or ancillary to the objecls or powers mentioned in any
other sub-clause, but the Company shall have as full a power to
exercise all or any of the ohjects conferred by and provided in each
of the said sub-clauses as if each sub-clause contained the objects

of a separate company.
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4. The liability of the Membexrs is limited. ‘

5. The Share Capital of the Company is £100 divided into 100 ‘Shares
of £1 each. - ’
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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 Memorandum of Association, and we respectivel\y
agree to take the number of Shares in the Capital of the Company get

opposite our respective names.

L Number of
Names, aditresses and descripticns of Subscribers Shares taken
' by each
Subscriber
Michael Richard Counsell, ‘ ” One
15, Pembroke Road,
Bristoi. BS8 3BE.
Commercial Manager.
o
&:'1
Mich:ael Kodola, One
15, Pembroke Road, ¥
Bristol. BS8 3BH. ‘ ‘k
Commercial Manager. ; i

Dated this 5th day of July, 1973.

Witness to the above signatures: - Kenneth Henry Cowan Dorrance,
15, Pembroke Road,
Bristol. BS8 3BH. s
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i & g THE COMPANIES ACTS 1948 to 1967
o T

f‘é COMPANY LIMITED BY SHARES

i

[
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ARTICLES OF ASSOCIATION OF

TN

GALLEON ROADCHSF LIMITED

to the Company.

Kathryn Sommerfield.
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CERTIFICATION
e

WE HERERY CERTIFY ¢
Incorporates a1
this C°mpiny's
Assoclation b
Is lodged fp
requirements
Communities

hat this pring
alterations made to
Articles of

Y filed resofutions and
compliance with the
of the European

Act 1972,

DATED (Q.1), y3 f&g
Pp. JORDAN & SONS LIMITED

; 1. The regulations contained or incorporated in Part II
: of Teble A in the First Schedule to The Companies Act,
i 1948, shall apply to the Company save that the proviso
: to Clause 79 in Part I of the said Table A shall not apply

9. The first Secretary of the Company shall be Miss

A e - maaz
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Names, addresses nnd descriptions of Subscribers

t

Michael Richard Counsell,
15, Pembroke Road,
Bristol. BS8 3BH.
Commercial Manager.

Michael Fodola,

15, Pembroke Road,
‘Bristol, BSS 3BH.
Commercial Manager.

Dated this 5th day of July, 1973.
Witness to the above signatures: -

Kenneth Henry Cowan Dorrance,

15, Pembroke Road,
Bristol, BS8 3BH.
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THE GOMPANIES ACTS 194% to 1967 e
’ - P S T -;;.:;:’:‘.- “'.“ Gl 1D
COMPANY LIMITED BY SHARES d B poates v it £iago te
) ehts Gowpuaar ot h”‘mm’anL'Ivl"f"a ot
Aosoclat'ss by 4o rosolugions and
Is Jodnog o coweplopae with HRo
MEMORANDUM OF ASSOCIATION OF Faguirainoy 3 o ferepoen
Loy oo
GALLEON ROADCHEF LIMITED rEs ) o 75{’ @
. ‘g TELAEE L T den ”l‘??’i’
1. The name of the Company is "GALLEON ROADCHEF
LIMITED."
2. The registered office of the-Company will be situate in /
England. A

3, The objects for which the Company is established axe: -

(a) To carty on all or any of the businesses of general caterers

and refreshment con’-actors, proprietors of restaurants, cafes,
coffee bars, mobile and fixed cantsen:, dining rooms, shops,
kiosks, motels, a: ¢ zoad houses, licensed victuallers, dealers

in cooked and prepared foods, provisions and comestibles

of all kinds, bakers, pastrycooks, corfectioners, merchants

of and dealers in wines, spirits, liqueurs, soft drinks, mineral
and aerated waters, cigars, cigarsttes, tobacco, fruit, flowers
and other table decorations, fancy goods, novelties and articles

of every description; motor and other vehicle proprietors

and dealers, petrol filling and service station proprietors,

car park proprietors, cab and motor garage keepers, dealers

in petrol, tyres and other motor stores and accessories, iob
masters, farmers, dairymen, hairdressers, perfumers, proprie-
tors of baths, clubs, dressing rooms, laundries, reading, writing,
newspaper and billiard xooms, circulating and other libraries,
newsagents, proprietors of dance halls, ballrooms, skating
rinks, amusement arcades, theatres, cinemas and other places

of amusement and entertainment, caterers for public and private
amusements . and to let the Company's premises or any part
thereof fci banquets, dinners, balls, dances, concerts or
any cther purpose which the Cempany may deem desirable
and to buy, sell, manufacture and deal in geods, wares,
marchandise, commodities, materials, produce, articles and
things of every description capable of being dealt with in
connacrion with the above-mentioned businesses, or any of
them, r 1ik2ly to be required by customers of, ox persons
havmf: deahnus vzith the Company.

* Tl;xe name of tha Company was, on the 10th October 1973,
ch;ngéd irom "FABA (GATERING) LIMITEDY,
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(b) To carxy on any other business which may geem to the Company
capable of being conveniently carried on in connection with the
abaove obiects, oY calculated directly or indirectly to enhance the
value of or render moxe profitable any of the Company's property.

{c) To purchase or by any other means acquire and take options
over any freehold, leasehold or other real or personal property
for any estate or interest whatever, and any rights or privileges
of any kind over oY in respect of any real or personal property.

(d) To apply for, register, purchase, O by other means acquire
and protect, prolong and renew, whether in the United Kingdom

or elsewhere, any patents, patent rights., brevets d'invention,
licences, secret processes, trade maxks, designs, protections

and concessions and to disclaim, alter, modify, use and turn to
account and to manufacture under or grant licences or privileges

in respect of the same, and to expend money in experimenting

upon, testing and improving any paten’ ., inventions or rights wiich
the Company may acquire Oor propose to acquire.

(e) To acquire and undertake the whole or any paxt of the business,
goodwill, and assets of any person, {irm, or company carrying

on or proposing to carry on 1ny of the businesses which this Company
is authorised to carxry oI, and as parl of the considexation for

such acquisition to undertake ail or any of the liabilities of such
person, firm or company, or to acquire an interest in, amalgamate
with, or enter into partnership o¥ into any arrangement for sharing
profits, or for go-operation, O for mutual assistance with any

such person, firm or company, or for subsidising nt otherwise
assisting any such pexson, firm or company, and to give or accept,
by way of consideration for any of the acts or things aforesaid

or property acquired, any Shares, Debentures, Debenture Stock,

or securities that may be agreed upon, and to hold and retain,

or sell, mortgage., and deal with any shares., debentures, debenture
stock, or securities so received.

(f) To improve, manage, construct, repair, develop, exchange,

let on lease Or otherwise, mortgage. charge, sell, dispose of, turn
to account, grant licences, options, rights and privilages in respect
of, or otherwise deal with all or any part of the property aind rights

of the Caompany, both real and personal.
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(g) To invest and deal with the moneys of the Company not’
immediately required in such manner as may from time to time be
determined and to hold, sell ox otherwise deal with any investments
made.

(h) To lend and advance money or give credit on such terms as may
seem expedient and with or without security to customers and uthers,
to enter into guarantees, contracts of indemnity and suretyships

of all kinds, to receive money on deposit or loan upon such terms

as the vompany may approve and to become security for any persons,
firms, or companies.

(i} To borrow and raise money in such mannexr as the Company shall
think fit and to secure the repayment of any money borrowed, raised,
or owing, by mortgage, charge, lien or other security upon the
whole or any part of the Company's property or assets (whether
present or future), including its uncalled capital, and also by a
similar mortgage, chargs, lien ox security to secure and guarantee
the performance by the Company of any obligation or liability it

may undertake or which may become binding on it.

(j) To draw, make, accept, endorse, discount, negotiaie, execute
and issue promissory notes, bills of exchange, bills of lading,
warrants, debentures, and other negotiable or transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament, Provisional
Order, 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 efiecting any modification of the Company's constitution,

or for any other purpose which may seem expedient, and to oppose

any proceedings or applications which may seem calculated direstly

or indirectly to prejudice the Company's interests.

(1) To enter into any arrangements with any Governments or
authorities (sipreme, municipal, lecal, or otherwise} thal 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 charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, excrcise, and comply with any
such charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, oY otherwise acquire and
hold shares or other interests in ur securities of any other company
having objects altogether or in part similar to those of the Company
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or carrying on any business capable of being carried on so as
directly or indirectly to benefit the Company or enhance the
value of any of its property and to co-ordinate, finance and
manage the businesses and operations of any company in which
tlie Company holds any such interest.

(n) To act as agents or brokers and as trustees for any person,
firm or company, and to undertake and perform sub-contracts,
and nlso to act in any of the businesses of the Company through
or Ly means of agents, brokers, sub-contractors, ox others.

(0} To remunerate any person, firm or company rendering services
to this Company either by cash payment or by the allotment to him
or them of Shares or other securities of the Company crerlited ar
paid up in full or in part or otherwise as may be thought expediernt,

(p) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to contrac:
with any person, firm or company to pay the same, and to pay
commissions to brokers and others for underwriting, placing, selling,
or guaranteeing the subscription of any Shares or other securities

of the Company .

(q) To support and subscribe to any charitable or public object,

and to support and subscribe lo any instilution, society, or club
which may be for the benefit of the Company or its employees, or

may be connected with any town or place where the Company carries
on business; to give or award pensions, annuilies, gratuities, and
superannuation or other allowances or benefits or charitable aid

to any persons who are or have been Directors of, or who are or

have been employed by, or who are serving or have served the
Company, or of any company which is a subsidiary of the Company

or the holding company of the Company or of the predecessoxrs in
business of the Company or of any such subsidiary or holding company
and to the wives, widows, children and other relatives and dependants
of such persons; to make payments towards insurance; and to set
up, 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; and to set up, establish, support
and maintain profit sharing or share purchase schemes for the benefit
ot any of the employees of the Company or of any such subsidiary

or holding Company and to lend money to any such employees or

to trustees on their bebalf to enable any such share purchase schemes
to be established or maintained.

L e

-
i e et il e Ry

e, w .

P

T T T e TR e




(r) To promote any other company for the purpose of acquiring
the whole or any part of the business or property and undertaking
any of the liabilities of the Company, or of undertaking any business
or operations which may appear likely to assist or benefit the Company
or to enhance the value of any property or business of 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 any such company as aforesaid.

(s) To sell or otherwise dispose of the whole or any part of the
business or property of the Company, either together or in portions,
for such consideration as the Company may think fit, and in particular
for shares, debentures, or securities of any company purchasing

the same.

(t) To distribute among the Members of the Company in kind any
property of the Company of any kind.

(u) To procure the Company to be registered or recognized in any
part of the world.

(v) To do all or any of the things or matters aforesaid in any part
of the world and either as principals, agents, contractors or otherwise
and by or through agents or otherwise and eithex alone or in con-

junction with others.

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

The objects set foxth in each sub~clause of this Clause shall not

be restrictively construed but the widest interprelation shall be given
thereto, and they shall not, except where the context expressly

so requires, be in any way limited or restricted by referan~e 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 nime of
the Company. None of such sub-clauses or the object or cbjects
therein specified or the powers thereby conferred shall be deemed
subsidiary or ancillazy to the chjects or powers mentioned in any
other sub-clause, but the Company shall have as full a power to
exercise all or any of the objects conferred by and provided in each
of the said sub-clauses as if each sub-clause contained the objects
of a separate company.
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11922 o¢z LS form No. C.A. 51
THE COMPANIES ACTS 1248 TO 1967 :w

e

[COPY]
ORDINARY resolution (1)

pursuant to section 141 ( ) of the Companies Act 1948 (2)

of

GALLEON ROADCHEF ..
Limited

" Passed the .....oeru day Of ...t CERUARY ) 19.74.

At an Extraordinary General Meeting of the members of the above-named company,

duly convened and held at (3) THE REFORM CLUB, .
PALL MALL, LONDON.

on the STXTH day of FEBRUARY, 19.74.
the following (1) ORDINARY RESOLUTION was duly passedi—
(4)

THAT THE SHARE CAPITAL OF THE COMPANY BE
INCREASED FRQMEICO TO £2,000,000 BY THE
CREATIOH OF £1,999,900 NEW SHARES OF £l
EACH RANKING IN ALL RESPECTS PARI PASSU
WITH THE 100 EXISTING SHARES OF X1 EACH
IN THE CAPITAL OF THE CCHEANY.

FATRICK GEE

NOTES:
(l) Inssrt “Special™ o “Extrencdinany™ 23 the cass may be,
(2) Whem s forn b tetumed to the Polblishess to ba geinted, Ueey will £71 ia tha conrect raferences to the
Sections under which the Reselation was passed.
13) Insest the fuli addness of ths place whese ths meating vras hell
(4) aus copy Resolution must bs signed by the Chiimnan cf the Aleeling or & Director or the Secrelary of the
mpany.

Sl .
F,, |5 § 0‘00 'l}r:hcow Resolution must theu bs Fiad with the Regisirar of Companies witlin 15 DAYS atter the passing
= s d of the sama,
clisd e T
= ESC sy 4}\\\,\
N g
1 Wt
\.\- . ~\'\:; '

Jordan & Sons Limited
International Law Agents, Consultants & Publishers

82 City Road London EC1Y 2BX i
Telephone: 01-253 6214 Telex No. 261010
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1230994

: .....n_Zmber of company
fqraﬁ-!@k». 10
no filing fee payble,

THE COMPANIES ACTS 1948 TO 1267

Notice of
increase in nominal capitai
pursuant to section 63 of the Companies Act 1948

nameo of company

PR SRR AN U

.. GALLEON ROADCHE! ~.Limited

pliotin i buprer PRI CRPRURERIORUIL T SEE S AR

Jordan & Sons Limited ‘
Internationa! Law Agents, Consultants and Publishers
82 City Road Loncon EC1Y 28X

Telephone: 01-253 6214 Telex No. 261010

Presented by.... ... AWWMUND'R:MGIBES—&W‘:@T i

CORTFTD ACCOUNTANES ..
46 ST, GILES® 5
- ey T e SUTRERp—— 1./ =Y

Presenter's Referené@ﬁ@fiﬁﬂi’fﬂ&l., s @ﬁﬂl‘sll?ﬁlﬁ- _
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To the Registrar ¢f Companies

..............

CGALLEON ROADCHEF Limited

hereby gives you notice pursuant to Section 63 of the Companies Act 1948
that, by (1).....AN ORDIHARY
dated 6TH FEBRUARY,

Resolution of the Company
19.74- ., the nominal Capital
of the Company has been increased by the addition thereto of the sum of
£.12999,200. beyond the registered Capital of £100

The additional Capital is dividad as follows :—

—r—

Number of Shares Class of Shore

Nominal Amount of aach Shtro

1,999,900 ORDINARY ONE FOUND

The conditions (e.g., voting rights, dividand rights, winding up rights, etc.),
subject to which the new Shares have bean, or are to be, issued, are as
follows:—

TO RANK IN ALL RESPECTS . RI PASSU WITH THE 100
EXISTING SHARES COF £1 EACH IN THE CAPITAL CF THE
COMPANY . ‘

NONE
s e meni0f the new Shares are Preference Shares, snd=r={2}

NNNNN

Dated.....27LH MARCH, 1974,

{1) * Ordinary, * Extraordinary " or ™ Specizi ” {2} Oelets as apptomiate.
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No of Company 1123082 ;2467

THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION

OF

—

GALLECN ROABCHEE LINITED

At an EXTRAORDINARY GENERAL MPETING of the merbexs
of Galleon poadchef Ltd held at the Reform Club,
tondon on 16 day of October 1974 the following

resolution was duly passed as a SPECIAL RESOLUTION:-

That the share Capital of the Conmpany be
jnoreased from £2,000,000 (two million pounds)
to £2,500,000 (two million £ive hundred
thousand pounds) by the creation of £500,000
{(five hundred rhousand pounds) new shares of
£1 each ranking in all respects pari passu
with the two million ewisting shares of £l
each in the Capital of the Company.

£ ey
"i;;Qf? /’7~51;%zf’7r
CERIT??E//,/’f?
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Margin rescrved for hinding

No. of Company }.(

THE COMPANIES ACTS 1948 TO 1967 \

Notice of increase in nominal capital

Pursuant fo Section 63 of the Companies Act 1948

To the Registrar of Compaonics
¥

Name of Company ............-.."f.&‘.‘.’.‘.’-.ci.‘...!‘.f...... > -.Q.ﬁﬁ.gf.’:'.‘.'.f..f............................................ Limited*®
hercby gives you notice that by or&inmyfcﬁmo«ﬁaﬂry/apecinl** resolution of the company dated the
\\1'-’}69593'}‘.51&‘\0‘1“., the nomina} capital of the company has been increased by the

e ,_

addition thereto of a sum of L 5.99.‘.99.9...... beyond the registered capital of © 26‘95?.‘?.,.‘.’-'.’.‘3!1..

The additional capital is divided os follows:-

Number of shares Class of share Nominal amount of each share

{uoso@u DLW AR, ONC Pouno .

The conditions (e.g. voting cights, dividend rights, windiog vp rights, clc.) subject 10 which the new shares

have been or are to be tawyod are s followst-
{If any »f the shares wce preference shares state whether they we redcemable or not)

" gy M
S‘gﬂe& unnnn-uluuuunuonnq‘uu n--un-u-ucnnuu-nnonno-u

Stute wihether - ‘
ﬂifcﬂml’ @" stfﬂ!lﬁﬂz nu.-“g-".(.if- oo -\‘b\i T}fmlnitoo'-u-tobtlooout&oonu

D@'é plabdhl}tigmiiodthh-&Qﬁhﬂ:’:&-q‘lo u‘l}ncc‘oma-.jnolo TT XTI L]

* Delete “Limited" if ot applicable i
#*% Delete as necessary (sec notes overlead) |

1
\ Coe |
OxEntonn \Ab\\w‘“ Mﬁg_g ALC i ('r ) t\

Presented by:

@Xfﬁno .

Presentor’s reference: Form No. 10
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No. cf Cowpany 1123082 /,,’221

THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIION

or

GALLEON ROADCHEF LIMITED

At an EXTRAORDINARY GENERAL MEETING of the members of Galleon
Roadchef Ltd. held at the Registered Office of the Company on
2 day of June 1975 the following resolution was duly passed as

an ORDINARY RESOLUTXON:~

"That it is desirable to capitalise the sum of £300,000
being part of the st standing to the credit of the Capital
Reserve Account of the Company; and accordingly the said
sum of £X0,000be set free for distribut.ion avongst the
holders, for the time being of the 1,000,002 issued Shares
in proportion to the amounts paid or eredited ag paid on
the Shares held by them respectively, on condition that
the said 300,000 be not paid in cash, but be applied in
paying up unpaid calls on the existing 1,000,002 issued
shares of £1 each, in the proportions aforesaid and that
thr: Directors shall give effect to this Hesolutiocn and
nay make such arrangements as they mpay think £it in case
of Shares becoring distxibutable in fractionsn,

A

Patriék@ee

SecretoeTi™,
b
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No. of Company 1123082/ {;/7/ e

THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

OoF

GALLEON R(“)ADCHEF LIMETED

At an EXTRADORDINARY GENERAL MEETING of the members of Galleon
Roadchef Ltd. held at the Registered Office of ‘the Company on
2 day of June 1975 the following zresolution was duly passed as

an ORDINARY RESOLUTION:~

nthat it is desixs .e to capitalise the sum of £300,000
being part of the sum standing to the credit of the Capital
Resorve Account of the Company; and accoxdingly the said
summ of £300,000be set free for distribution awongst the
holders, for the tire being of the 1,000,002 issued Shares
in proportion to the amounts paid or credited as paid on
the Shares held by them respectively, on condition that
the said 300,000 be not paid in cashk; but be applied in
paying up unpaid calls on the existing 1,000,002 issued
shares of £1 each, in the proportions aforesaid and that
the Directoxrs shall give effect to this Resolution and
may make such arrangements as they may think £fit in case
of Shares beconming distributable in fractions'.
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CHARTERED ACCOUNTANTS

APPLEBY & WoobD

(3]
/):?)o OFFICES IN THE UNITEC KINGDOM
\\ LONDON, MANCHESTER, BIRMINGHAM,
MNEWCASTLE - UPON -TYNE, NORTHAMPTON,

LANGASHIRE HOUSE ‘%CARDIFE BRISTOL, LEIGH-ON-SEA
217, UXBRIDGE ROAD 47 Your REF
LONDON, WI3 9AA -
R OuR REF. PLD/PMH
TELEFHONE! QI-579 3547

The Secretary,

Galleon Roadchef Ltd.,
Provincial House,

45 Northgate,

GLOUCESTER, .
CL1 2A7. 26th October, 1877
Dear Sir,

Following the negotiations for the disposal of Galleon World Travel
Association Limited's interest in Galleon Roadchef Ltd., we hereby
formally tendex our resignation as joint auditors of Galleon Roadchef
Ltd., to take immediate effect.

As required undex Section 16 Companies Act 1976, we confixm that
there are no circumstances connected with our resignation which we

consider should be brought to the notice of the members or creditors

of Galleon Roadchef Ltd.,

yours faithfully,

%f"”&

=

PAHINERS

PETER A. LEGG, PETER . COWSON. ANDREW HACKAY.

ERVEST R. TEAR, ns.
ARTHUR L. NUDD, wiiLLr~r . D,

GAUIN G, CUATIS, PAUL RIDDINGTOM, DENNIS INGLEDY,
LISUIE W, BROWN, JACK E. INGLAND
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APFl—.E&‘f & WooD . QFEFICES 1N THE UNITED KINGROM

CHARTERED ACCOUNTANTS LD O e arANTION,
LAN{GASH&BE HousE . CARDIFF, BRISTOL, LEIGH-ON-BEA
2i7,. UxBRIDGE ROAD
LONDON, WI3 2AA

TELEPHOME: DI~570 3547

YOUR RES.

PLD/PMH

Qun RECF.

The Secretary,
Roadway Dimers Ltd.,
Pravincial House, .
45 Northgdl,

GLOUCESTER,

GL 2AJ. 26th October, 1977

Pear Sir,

Following the nmegotiations for the disposal of Galleon World
Tyavel Assocation Limited's intexest in Roadway Dinexrs Ltd., we
hereby formally tender our resignation as joint suditors of Roadway
Diners Ltd., to take immediate effect.

As required under Section 16 Companies Act 1976, we confirm that
there are no circumstances connected with our resignation which we
consider should be brought to the notice of the menbers or creditors

of Roadway Diners Ltd.,

Youre faithfully,

4 y cr‘é/oa& .

=

FARTHERS

PETER X, LEGG, PETER L. DOWSON. ANODREW MACKAY, ERNES: Ry ThAR, ROYAA-BARELIN
ARTHUR L. NUDD, WILLIAN WouD, GAVIN 6. ZURTIS, PAUL RADDINGTON, DKHNIS INGLEBY,
LEALI. W. BROWT, JACK &, ENGLAND

IR L T FIC IR
AWV
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Numbex Of Company: 1123082 [f¢7/

THE COMPANTES ACTS 1948 TO

spECTA L RES

(pursuant to Section 141

OF
GALLEON ROADCHEF

LIMITED

/Qf Pt

A \ ffﬁ.__ =
-
u y

a & 4:] o
a3 | iEANEE

1967

onLuTION ye

(2) of the companies not 1948)

e

S

passed the 27th

day of Januaxy s 1978

e
4

At an Fxtraordina
above—named company s

ry Genexral Meeting of the M

duly convened and held on th~2
Januaxry s 1978 the following SPECIAL RESOLUTICH “a&% duly passed:

That the nawe of the Company b

Roadchef Limited

enbers of the
27th day of

e changed to:

/




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1123082/‘7,’ 3

[ hewehs cetify thin

GALLEDN ROADGHEF LIMITED

baving by spe cial reoolution sl with the upproval of the Seerelary of State changed
e pame, 1Y GOW ineorporated wiier the Batie of

ROADCHEX LILMITED

fiven under my hand at Cordiff the  15TH FEERUARY 1973

= L
Bﬁ__ § A, pmg ne

D, A. PINCLERURY

Assistant Regestear of Cospames



Form No. 3
THE COMPANIES ACTS 1948 TO 1976 G

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

-

accounting rzierence period

Pursuant to section 3(1) of the Companies Act 1976

Please do not
write Inthis
binding margin

Forofficialuse Company number
To the Registrar of Companies pany

Plgase complete [Eanlis wlla i e |
leglbly, praferably i i St N | 1123082
tr black type, or b T !

bold block lottaringName of company

*delete it
Inappropriate ROADCHEF Limited*
Note hereby gives you notice in accordance with section 3(1) of the Companies Act 1976 that the
Pleaseread company's new accounting refarence date on which the curient accounling reference period and

notes 1106
ovarleal boforo
comploting this

each subsequant accounting reference period of the company is to be treated as coming, or as
having come, to an end is as shown beiovr:

form
Day Month
0 6 -0 6 In the current year and on Eirst Sunday of June
tdolate ag in each year thereafter
approptiale The current azcounting reference period of the company is to be trealed as [shorencd] [extended] ¥
and {is lo be treated as having come to an end] {will come to an end]t on
Day Nonth Year

1 1 ] ] [ ]
0 6 ;036;15958 2

Sae nole d(c)and Il this notice slales that the currcat accounting reforence period of the compnny is to be extended,

comploto i and reliance is being placed on section 3(6)(c] of the Companiles Act 1678, ite following statement
approprinle should be compieted:
1deleto as The company is 4 [subsidary J{NERIUE XL of _L.C.L. Group Limired
appropriate
e - _.sCUMpanY NUMbES 1689690
the accountingreference date of whichis . . . _&¢ﬁi_tth:; s 1982
fdelete as f
appropriate Signed y RuEE[Secrelary] $Date 4th June, 1982

Presentor’s name, address and

i icial
reference(if any): For official use

Qeneral seolon |Postreem

|
M. A, Stunell \1
Provincial House, “‘l
45 Northgate Streel, [
Gloucester, GL1 2AJ |

RC




Please do not
write in this
margin

Plaase complete
legibly, preferably
in black type, or

beld block lettering

Note

Please read the nolos

on page 3 before

compieting this form

"Insert full name
D* company

tinsart nemel(s) and
address{es) of all
the directors

brg

iDcleta o8
opproprinta

$Delete whichovar
is inoppropridte

;\é
,ﬂ

el WA AN Sl | WEuITE  WRF A wf S| A e

Declaration in relation to
assistance for the acquisition
of shares.

Pursuant to section 155(6} of the Companies Act 1985

To the Registrar of Companies

Company number

1123082

Name of company

I * ROADCHCF LIMTTED

J/Wet ORI NORMAN AYDON OF THE MRROES, MOOR LANE, SOUTH NEWINGTOY, BAEBURY, GHON.
ERIC BRYAN OF WOCDCOTE, VICARAGE CLOSE, COMHAM, BERKS., SLG 95E.

ANTHONY LESLIE COOPER OF THE OLD RECTCRY, KINGS STANLEY, STROLD, GLOS.

MAURICE JOHN EDGINGTON, 9 FRICRY TERRACE, CHFLTENHM, G.0S.

RAYMOND EDWARD HILL OF 43 () CURBRIDGE ROAD, #ITAEY, OMON.

TIMDOTHY INGRAH HILL OF MONGS HOLLOW, AUTON PRIORS, MARLEOROUGH, W15,

HICHAFL ALFRED STUELL (F THE ROWANS, CROFTFIEID, SEEPSOXEE, PAINSJICK, GLOS.
DAVID ALAN LHITE F THE CORACR HOUSE, CIURCH LANE, TEODIAGION, (105,

fthe-aele-dirested] [all the directors|§ of the above company do sclemnly and sincerely declare that:fw

The business of the ccmpany is: "
mm&bﬂmﬁﬁ-@m&eﬁw

{c) scmething other than the abovet

The company is proposing to give finansial assistance in connection wath the acquisiton of shares in the
{oarmpany] [company's holding company FORNHET HOUDINGS L RATED
J*
The assistance is for the purpose of [that asquisition] MWMWJ
-purpese-oi-that-aequisition)&

_5»- The number and class of the shares acquired or to be acquired is: 200,000 (FOR HADEFD THESMD)

URDIWY SHARES (NCHINAL VALLE 10 FENCE EATH)

oo,

g e
; Pre.. ntor’s name, address and I For official use 7R Rty
reference {if any): RC General Seston L{ Postivem 2 ;-:’_ Tr
M.A. STUNELL, LR e
IMPERIAL CHAEERS, 5 12
4147 LONGSMITH STREET, h "
CLOLCESTER, | 'Bc a
R 'ﬁ
21 689Y%
}L A
| |




The assistance is to be given to: (note 2} THE TRUSTEES OF THE ROADCHEF EMPLOYEE BENGFIT TRUST ,

IMPERTAL CHAMBERS, 41/47 LONGSMITH STREET, GLOUCESTER, GL1 2HJ.

The assistance will take the form of:

A CUARANTEE TO UNITY TRUST PLC FOR A LOAN TO THE TRUSTEES OF THE EMPLOYEE BENEFIT
TRUST OF NINE HUNDRED AND SIXTY THOUSAND POUNDS (£960,000) PLUS ANY INTEREST CHARGES
AND ASSOCTATED COSTS HAT MAY BECOVE DUE AND PAYABLE THEREODN.

M4 The perscn who fhac-ssqued] [will acquire]® the sharos is:
CYRIL AN AYDOY AS NMISEE (F THE TRUSKES (F THE ROXIEF CHPLOVLE BENSFIT TRUST.

The priticipal terms on wiich the sscistance will be given are:

THAT THE CIMPANY GIVES A GURANIEE FUR A LOAN THE PRINCIPAL TERMS (F WHICH ARE:

1. BRROWER - TRUSIEES (F THE RODCHE E-PLOWER BENIFIT TRUST,

2. AMODUNT OF LOAV £920,000 PLUS ENTERTST AND ASSOCTATED (0515,

3. PURPOSE - TO FINANCE PURCHASE OF 470,000 1, " NARY SHERYS OF £0.10 PEXCE EACH
4, PERIWD - FIVE VEARS

5. SECRITY - Til WVGVE GRRAVIEE

The amount of cash to be transfered - i@ pev nssistedis £ NOT APPLICAELE

NIL

The value of any asset to be transferred to the person assisted is £

14TH MARCH 10.68

The date on which the assistance is to be givenis _

Flease do n i
wirlie in {
thfs margin

Pilease complete
laglbly, preferably
in black type, or
bold black lettering

*Deloto u5
oppropriate

Page 2

g



Fisasg Ao not
write’ )
this D, gin

L3

Please ) complete
IegIny vpreferably
in bfack type, or
botd block lettering

tDalete aither {a) or
{b} as appropriate

Page 3

WWe have formed the opinion, as regards the company’s initial situation immediately following the date

on which the assistance is proposed to be given, that there will be no ground on which it could then be
found to be unable to pay its debts. (note 3)

(a) #We have formed the opinion that the company will be able to pay it's debts as they fall due during
the year immediately following that date]t (note 3)
(M%MWMMM&WE}MW

And fwe make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

]
Declared aL@%;i‘@éﬂt!ﬁ( i Declarants to sign below
MW.&Z&J e
é@éﬂb{%k_m_ -

aan—n- T KT S T S T "

—
theJﬁﬁézg.__‘_,_day of../X

before me/ éﬁ Y

A Commmnnm_jm.aau\s or Na:aryPub'uc or Justice-of
the.Roace-or,a Soficitor having the powars conferred on
a Commissioner for Oaths,

Crap §, iarareal]

NOTES

1 For the meanmy of “a porcen meuinny o Lebly ™ and redus g or cfecfiatang o Leb Tty ™ soe sectien 15243} of the Companies
Act 1985

2 Insert full nome{s) and ad-dtesses) of the wergon's] to whem asz.sterce s to be gwen, f 2 seoment s & company the registered
office address shou'd be shown

2 Contngent and prospectae Labltes of the compiny are to be tzken oo ssicumt—oze cestion 186[3) of the Companies Act
1885

4  The auditors repon requred by sastam 12€/4) of the Companies Ast 1985 orust be annexed to ths fom.
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. Edmund R. Gibbs & Co.

Certified Accountants

46 St. Giles’,
Oxford, OX1 3LT.
N J Cummings
g g Qdams Tel: Oxford (0865) 54313
SF Erg)i\g:;s Telex 83147 Attn: ERGEX
S J Wetherall Fax 0865 310698

Your ref: Qur ref:

REPORT OF THE AUDITORS TQ THE DIRECTORS OF ROADCHEF LIMITED UNDER SECTION
156 (4) OF THE COMPAWIES ACT 1985

We have enquired into the scate of affairs of Roadchef Limited as at
12th February 1988 in connection with the proposal that Roadchef Limited
shall give the Trustees of the Roadchef Employee Benefit Trust financial
assistance for the pitrchase of 400,000 ordinary shares of 10p each in
Roadchef Holdings limited.

We are not aware of anything to indicate that the opinions expressed bv
the Directors in the aktached statutory declaration dated 12th February 198
as to the solvency of Roadchef Limited are unreasonzble in all the

circumstances.
(3
gdﬂw‘-&’*( £ Gi6Gy (o
EDMUND R. GIBBS & CO
12th February 1988 e 'i‘



BOARD MINUTE DATED 12TH FEBRUARY 1988

Re: Board Memorandum on Profit and Cash Flow Forecasts for the
accounting periods ending 5th June 1988 and 4th June 1989.

With reference to the attached Profit and Cash Flow Forecasts which

have been prepared for the purposes of evaluzting the group's financial
position pursuant Lo a declaration under Section 155 (6) of the Companies
Act 1985, it is hereby canfirmed that these forecasts are adopted and
approved by the Board.

SRERET R s e S

§ G T e RGN

.t v e (et S U

E. Bryan
Criailrman
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£50 FEE PAID
COMPANIES
HOUSE

NUMBER OF THE COMPANY 1123082

THE COMPANIES ACT 1985

-

SPECIAL RESOLUTIONR

(Pursuant to Section 28 of the Companies Act 1985)

of

ROADCHEF LIMITED &

PASSED TKLS 8Ti DAY OF APRIL 1993

At an Extraordinary General Meeting of the Hembers of the above-named
Company duly convened and held on the 8th day of April 1993 the following

SPECIAL RESOLUTION was duly passed:

THAT the name of the Company be charged to

ROADCHEF MOTOBWAYS LINLITED

g

f .

k4

]';’f f ? b~ ,
"‘,‘[‘,\ w“ o ’ i
(ﬂg‘&q’d i \“\/.\ %i\" ﬂ“@\&i@w .

COMPANY SECRETARY j  /
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16 APR 1353
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAMEK

No. 1123082

- | hereby certify that

ROADCHEF LIMITED

having by special resolution changed its name,

is now incorporated under the name of

ROADCHEF MOTORWAYS LIMITED

Given under my hand at the Companies Registration Office,

Ad M

A.F. FLETCHER

Cardiff the 26 APRIL 1993

an authorised officer

HCOLSB

- s o T Yl il DR b e




COMPANIES FORM No. 225(1)

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

Flaasa do not Pursuant to section 225(1) of the Companies Act 1985
;’;};i‘: this as inserted by section 3 of the Companies Act 1989

| 1. To the Registrar of Companias Company number
P lot o -
u;mf;m:-;lv {Addross averleaf - Noto 6) /L _’g OR .

In black type, or
bold block lsttering  Name of company

* insort full name . /{4_):5 £ D AALE /7’70 TS A TES (,\4?,‘ SY2T FEE /)
ol company

Note 2. gives notice that the company’s new accounting reference
Detalls of day and  dlate on which the current accounting reference period Day Month
monihin2.32nd  and each subsequent accounting referance period of qrenvarsepeacesms
aamo, the company s to be treated as coming, or as having 20 A oSS
ol i Sy on 7
Ploazo road notes come, to an end is i L :
1 t;.: 5 ovorleal 0 ponth Y
before camploting a ontl ear
this farm, 3. The current accounting refarence peried of the company y B ' y .
is to ba treated 5 {shorenod]{oxtended]t and [ivio-bs R c-} 't g ey j/
treoted-as-having-coma-to-anondiiwill come to an end)t on Ao 2l bt oot L 0

1 delnto a8
appropriate 4. It this notice states that the current accounting roferenco period of the company is to be extended, and

reliance is being ploced an the excaplion in paragragh {a) in the secand part of section 225(4) of tho
Companles Act 1985, the follewing statement should bs completed:
The company is a {subsidiary)(parent}t undertaking of

company number

the accounting referenca data of which is

5. If this notice iz being given by a company which is subject 1o an adminisiration crder and this notica
statas thot the current accotinting referanca pericd af the company i¢ 10 be extended AND jtisto ba
oxtended beyond 18 months OR refiance is not being placed on the second pant of saclion 225(4) of
the Companies Act 1885, the following statement should be comgpleted:

% Insart An admlpisteation order was mpada in refaticn to the company ¢n

Director,
”~ ., (R
;:g:?::’r‘*" and itfig sull i lo}er. ) "
! v " /Q*\ 2 / o 3
Administrator, g Sign mrgnausnt/g sapmanrd Y e Date ‘.j’ig P! /}ZMCJj / 9‘/34

Admiaistrative

Recoivor of

Recaivar -~

lS““‘“}”l a3 Prosantor's name address For cfficial use
#ppropriata telephone numbsr and referencs (if any): fDEB.

(ﬁ;;-,, syl S }?M;;’j:’.al sy B Ard
Ko adesrics= Abarenes o)
--:':m: I PR Ay T VY 3
fpr L P O oA B ST

et coenre R CLL vz

Ter Ol 503275



Company No: 1123082

The Companies Act 1985
and The Companies Act 1989

COMPANY LIMITED BY SHARES
ROADCHEF MOTORWAYS LIMITED

At an Extraordinary General Meeting of the Company held on
1st November 1994 the following resolutions were passed

A)  as an elective resolution

i) THAT pursuant to Section 252 of the Companies Act 1985 (The
Act) to dispense with the Inying of accounts and reports before the
Company in gencral meeting;

ii)  THAT pursuant lo Section 366A of the Act, o dispense with the
holding of annual general meetings;

i)  THAT pursuant to Section 386 of the Acl, #3 dispense witl, the
obligation o appoint audilors aonually.

B)  as a‘dgecial resolution
THAT the regulations annexcd hereto be adopted as the Asticles

of AMociation of the Company in substitution for and to the
exclusidn of all exisling Articles of Association of the Company.

I

B15) =ATKJASH3s (288
COAPANIES HOUSE 19711794
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Company No:

1123082

The Companies Act 1985
and The Companies Act 1989

COMPANY LIMITED BY SHARES
ROADCHEF MOTORWAYS LIMITED

At an Extraordinary General Meeting of the Company held on
1st November 1994 the following resolutions were passed

A)

B)

as an elective resolution

THAT pursuant to Section 252 of the Companies Act 1985 (The
ct) to dispense with the laying of accounts and reports before the
pany in general meeting;

THAY pursuant {o Section 3664 of the Act, to dispense with the
holdink of annual general meetings;

THAT piiguant to Section 386 of the Act, to dispense with the
obligation 1g appoint auditors annuatly.

as a special resolution

THAT the regulations anncxed hereto be adopted as the Articles
of Association of the Company in subslitution for and to the
exclusion of all existing Articles of Association of the Company.

ana

T INGE
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Company No.

1123082

THE COMPANIES ACTS 1985 TO 198%

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASS0OCIATION
of

OADCHE ORWAYS LIMITED

(as adopted by Special Resolution passed
on lat Hovember 1994)

{Incorporated the 17th day of July 1973)

rI}‘
=y

Ts
-3

o 3
% N Lﬁ:\

Solasiory

20 Furnival Street
London EC4A 1BN

a \ Telephone 071-242 1011
i Telex 264607 (BEALAY GY
“ i“ ‘“h ‘ F21 071831 6630

DX 45 London




Company Number: 11230682

The Companies Acts 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTTICLES OF ASSOCIATION

- of -

ROADCHEF MOTORWAYE LIMITED

(as adopted by Special Resolution
passed on 1st November 1994)

{a)

(B)

INTERFRETATION

The regyulations in Table A in the Companies (Tzble A to F)
Regulations 1985 do not apply to the company.

In these regulations -

"the Act" means the Companies Act 1985 including any
statutory modification or re~enactment thereof and
statutory instrument relevant thereto or derived therefrom
for the time being in force.

"the articles® means the articles of the company.

Seglear days! in relation to the pericd of notice means
that pericd excluding the day when the notice is given or
deemed to be given and the day for which it is given or on
which it is to take effect.

naxecuted” includes any node of execution whether under
seal or under hand.

"office" means the registered office of the company.
"holder" in ralation to shaxes neans the member whose name
is entered in the register of members as the holder of the
shares.

"member" means any holder for the time bheing of chares.
“the seal' means the conmon seal of the company.
dgecretary" means any person appointed to perform the

duties of the secretary of the company including a joint
assistant or deputy secretary.

e




"shares" means (unless the context does noet so adnmit)
shares in the capital of the company (of whatsoever
class).

Unless the contexi: otherwise requires, words or
expressions contained in these regulations bear the same
meaning as in the Act (as in force when these regulations
become binding on the company).

Words denoting the singular include the plural and vice
versa., Words denoting the masculine include the feminine
and neuter. Words denoting persons include corporations.

A special or extraordinary resolution shall be effective
for any purpose for which an ordinary resolution is
expressed to be required under any provision of the
articles or ‘he Act.

BHARE CAPITAL

Subject to the provisions of the Act and to any direction
to the contrary which may be given by ordinary oxr other
resolution of the company, any shares of the company which
were unissued at the date of adoption of these articles
shall be at the disposal of the directors who may offer,
allot, grant options over or otherwise dispose of them to
such persons, at such times and for such consideration and
upon such terms and conditions as thsy may determine
provided that the directors shall not z¢ dispose of such
unissued shares to or in favour of any person other than
Roadchef Holdings Limited or any of its subsidiaries
without bkeing authorised to do so by the company in
general meeting. Section 89(1) and Subsections (1) to (6)
of Section 90 of the Act shall not apply to the company.

Subject to the provisions of the Act, shares may be issued
which are to be redeemed or are to be liable to be
redeemed at the option of tne company or the holder on
such terms and in such manner as may he provided by the
articles.

The company may exercise the powers of paying commissions
conferred by the Act. Suhject to the provisions of the
Act any such conmission may be satisfied by the payment of
casn or by the allotment of fully or partly paid shares or
paztly in one way and partly in the other.

Except as required by law, no person shall be recognised
by the company as holding any share upon any trust and
(except as by the articles or by law otherwise prowvideq)
the company shall not be kound by or recognise any
interest in any share except an absolute right to the
entirety thereof in the holder.



10.

VARIATICN OF RIGHTS

Uniess otherwise provided by the rights attached to any
shares, those rights shall be deemed to be varied by the
reduction of the capital paid up on the shares and by the
allotment of further shares ranking in priority for
payment of a dividend or in respect of capital or which
confer on the holders voting rights more favourable than
those conferred by such first mentioned shares, but shall
not otherwise be deemed to be varied by the creation or
issue of further shares.

SHARE CERTIFICATES

Every member upon becoming the holder of any shares shall
be entitled without payment to one certificate for all the
shares of each class held by hiw (and upon transferring a
part of his holding of share: of any class, to a
certificate for the balance uf the holding) or several
certificates each for one or more of his shares upon
payment for every certificate after the first of such
reasonable sum as the directors may determine. Every
certificate shall be executed by the company and shall
specify the number, class and distinguishing numbers (if
any) of the shares to which it relates and the amount or
respective amounts paid up thereon. The company shall not
be bound to issue more than one certificate for shares
held jointly by several persons and delivery of a
certificate to one joint holder shall be a sufficient
delivery to all of them.

If a share certificate is defaced, worn-out, lost or
destroyed, it may be renewed on such terms (if any) as to
evidence and indemnity and payment of the expenses
incurred by the company in investigating evidence as the
directors may deternine but otherwise free cf charge, and
(in the case of defacement or wearing-out) on delivery up
of the old certificate.

LIER

The compsuy shall have a £irst and paramount lien »n every
share (not being a fully paid share) Jor all moneys
(whether presently payable or not) payable at a fixed time
or called in respect of that share. The directors may at
any time declare any share to be wholly or in part exempt
from the provisions of this regulation. The company’s
lien on a share shall extend to all moneys payable in
respect of it.

The company may sell in such manner as the directors
determine any shares on which the company has a lien if a
sum in respect of which the lien exists is presently
payable and is not paid within fourteen clear days after
notice has been given to the holder of the share or the
person entitled to it in consequence ¢f the death or

-3 -




11,

iz.

13.

14.

15.

l€.

17.

parkruptcy of the holder demanding payment and stating
that if the notice is not complied with the shares may ke
sold.

To give effect to a sale the directors may authorise some
person to execute an instrument of transfer of the shares
sold %o, or in accordance with the directions of, the
purchaser, The title of the transferee to the shares
shall not be affected by any irregularity in the
proceedings in reference to the sale.

The net proceeds of the sale, after payment of the costs,
shall be applied in payment of so much of the sum for
which the lien exists as is presently puyabie, and any
resitdue shall (upon surrender to ths company for
cancellation of the certificate for the shares sold and
subject to a like lien for any moneys not presently
payable as existed upon the shares before the sale) be
paid to the person entitled to the shares at the date of
the sale.

CALLB ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make
calls upon the members in respect of any moneys unpaid on
theixr shares (whether in respect of nominal value or
premium) and each member shall (subject to receiving at
least fourteen clear days’ notice specifying when and
where payment is to be made) pay to the company as
required by the notice the amount called on his shares.
A call may be required to be paid by instalments. A call
may, before receipt by the company of a sum due
thereunder, be revoked in whole or in part and payment of
a call may be postponed in whole or part. A person upon
whom a call is made shall remain liable for calls made
upon him notwithztanding the subsequent transfer of the
shares in respect whereof the call was mado.

A call shail be deemed to have been made at the time when
the resolution of the directors authorising the call was
passed.

The joint holders of a share shall be Jjointly and
severally liable tn pay all calls in respect thereof.

If a call remeins unpaid after it has become due and
payable the person from whom the sum is due shall pay
interest on the unpaid sum from the day it became due
until it is paid at the rate fixed by the terms of
allotment of the share or in the notice of the call or, if
no rate is fixed, at the appropriate rate (as defined by
the Act) but the directors may waive payment of the
interest wholly or in part.

A sum payable in respect of a share on allotment or at any
fixed date, whether in respect of nominal value or premium

- -




18.

19.

20.

21.

22.

23.

or as an instalment of a call, shall be deemed to be a
call and if it is not paid the provisions of the articles
shall apply as if that sum had become due and payable by
virtue of a call,

Subject to the terms of the allotment the directors may
make arrangements on the issue of shares for a difference
between the holders in the amounts and times of payment of
calls on their shares.

If a call remains unpaid after it has become due and
payable the directors may give to the person from whom it
is due not less than fourteen clear days’ notice reguiring
payment of the amount unpaid together with any interest
which may have accrued. The notice shall name the place
where payment is to be made and shall state that if the
notice is not complied with the shares in respect of which
the call was made will be liable to be forfeited.

If the notice is not complied with any share in respect oi
which it was given may, before the payment required by the
notice has been made, be forfeited by a resolution of the
directors and the forfeiture shall include all dividends
or other moneys payable in respect of the forfeited shares
and not paid before the forfeiture.

Subject to the provisions of the Act, a forfeited share
may be sold, re-allotted or otherwise disposed of on such
terms and in such manner as the directors determine either
to the person who was before the forfeiture the holder or
to any other person and at any time baofore sale,
reallotment or other disposition, the forfeiture may be
cancelled on such terms as the directors think f£it. Where
for the purposes of its disposal a forfeited share is to
be transferred to any person the directors may authorise
some person to execute an instrument of transfer »f the
share to that person.

A person any of whose shares have been forfeited shall
cease to be a mnember in respect of them and shall
surrender to the company for cancellation the certificate
for the shares forfeited but shall rerain liable to the
company for all noneys which at the date of forfeiture
were presently payable by him to the conpany in respect of
those shares with interest at the rate at which interest
was payable on those nonies before the forfeiture or, if
no interest was payable,at the appropriate rate (as
defined in the Act) from the date of forfeiture until
payment but the directors may waive payment wholly or in
part or enforce payment without any allowance for the
value of the shares at the time of forfeiture or for any
consideration received on their disposal.

A statutory declaration by a director or the secretary
that a share has been forfeited on a specified date shall
be conclusive evidence of the facts stated in it as
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24.

25.

26.

27.

against all persons claiming to be entitled to the share
and the declaration shall (subject to the execution of an
instrument of transfer if necessary) constitute a good
title to the share and the person to whom the share is
disposed of shall not be bound to see to the application
of the consideration, if any, nor shall his title to the
share be affected by any irregularity in or invalidity of
the proceedings in vefrrence to the forfeiture or disposal
of the share,

TRANSFER OF BHARES

The instrument of transfer of a share may be in any usual
form or in any other form which the directors may approve
and shall be executed by or on behalf of the transferor
and, unless the share is fully paid, by or on behalf of
the transferee. The transferor shall remain the holder of
the shares concerned until the name of the transferee is
entered in the register of members in respect thereof.

The directors may, in their absolute discretion and
without giving any reason, refuse to register the transfer
of or renunciation of a right to acquire any share
entitling the holder thereof to an unconditional right to
attend and vote at general meetings of the company
whether or not it is a fully paid share, to a person of
whom they do not approve but, if they do so, they shall
within two months after the date on which the transfer was
lodged with the company send to the transferee notice of
the refusal.

The directoxs may also decline to recognise an instrument
of transfer unless -

(A) it is lodged duly stamped at the office or at such
other place as the directors may appoint and is
accompanied by the certificate for the shares to
which it relates and such other evidence as the
directors may reasonably require to show the right
of the transferor to make the transfer;

(B) it is in respect of only one class of share; and
(¢) it is in favour of not more than four transfereces.

If the directors refuse to register a transfer of a share
they shall within two nonths after the date on which the
transfer was lodyed with the coppany send to the
transferee notice of the refusal.

The registration of transfers of shares or of transfers of
any class of shares ray be suspended at such times and for
such periods (not exceeding thirty days in any year) as
the directors may deternine.



29.

30.

31.

32.

33.

No fee shall be charged for the registration of any
instrument of transfer or other document relating to or
affecting the title to any share.

The company shall be entitled to retain any instrument of
transfer which is registered but any instrument of
transfer which the directors refuse to register shall be
returned to the person lodging it when notice of the
refusal is given.

TRANSMISSION OF SHARES

If a member dies the survivor or survivors where he was a
joint holder, and his personal representatives where he
was a sole holder or the only survivor of joint holders,
shall be the only persons recognised by the company as
having any title to his interest; but nothing herein
contained shall release the estate of a deceased membexr
from any liability in respect of any share which had been
jointly held by him,

A person becoming entitled to a share in consequence of
the death or bankruptcy of a member may, upon such
evidence being produced as the directors may properly
require, elect either to become the holder of the share oxr
to have some person nominated by him registered as the
transferee. If he elects to kecome the holder he shall
give notice to the company to chat effect. If he elects
to have another person registered he shall execute an
instrument of transfer of the share to that person. All
the articles relating to the transfer of shares shall
apply to the notice or instrument of transfer as if it
were an instrument of transter executed by the member and
the death or bankruptcy of the member had not occurred.

A person becoming entitled to a share in consequence of
the death or bankruptcy of a member shall have the rights
to which he would be entitled if he were the holder of the
share, except that he shall not, before being registered
as the holder of the share, be entitled in respect of it
+o attend or vote at any meeting of the company oxr at any
separate meeting of the holders of any class of shares in
the company.

ALMTERATION OF CAPITAL

The company may by ordinary resolution -

(a) incroase the share capital by new shares of such
amount as the resolution prescribes;

(B) consolidate and divide all or any of its share
capital into shares of larger arount than its
existing shares;




34.

35.

36.

37,

38.

(<) subject to the provisions of the Act, sub-divide its
shares, or any of them, into shares of smaller
amount and the resolution may determine that, as
between the shares resulting from the sub-division,
any of them may have any preference or advantage as
compared with the others; and

(D) cancel shares which, at the date of the passing of
the resolution, have not been taken or agreed toc be
taken by any person, and diminish the amount of its
share capital by the amount of the shares so
cancelled.

Whenever as a result of a consolidation of shares any
members would become entitled to fractions of a share, the
directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably
obtainable to any person (including subject to the
provisions of the Act the company) and distribute the
proceeds of sale in due proportion among those members,
and the directors may authorise some person to execute an
instrument of transfer of the shares to, or in accordance
with the directions of, the purchaser. The transferee
shall not be bound to see to the application of the
purchase money nor shall his title to the shares be
affected by any irregularity in or invalidity of the
proceedings in reference to the sale.

Subject to the provisions of the Act, the company may by
special resolution reduce its share capital, any capital
redemption reserve, and any share premnium account in any
way.

PURCHASE OF ORWN BHARES

subject to the provisions of the Act, the company may
purchase its own shares (including any redeemable shares)
and make a payment in respect of the redemption or
purchase of its own shares out of (or otherwise than out
of) distributable profits of the company or the proceeds
of a fresh issue of shares.

GENERAL HEETINGS

All general meetings other than aannual general meetings
shall be called extraordinary general meetings.

The directors may call general meetings and on the
requisition of members pursuant to the provisions of the
Act shall forthwith proceed to convene an extraordinary
general meeting for a date not later than eight weeks
after receipt of the requisition. If there are not within
the United Kingdom sufficient directors to call a general
meeting following such a requisition any director or any
member of the company may call a general meeting.
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39.

40.

41.

42.

43.

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general
meeting called for the passing of a special resolution
shall be called by at least twenty-one clear days’ notice,
and all other extraordinary general meetings shall be
called by at least fourteen clear days’ notice: but a
general meeting may be called by shorter notice if it is
50 agreed:-

(A) in the case of an annual general meeting, by all the
members entitled to attend and vote thereat; and

(B) in the case of any other meeting, by a majority in
number of the members having a right to attend and
vote being a majority together holding not less than
ninety-five per cent in nominal value of the shares
giving that right.

The notice shall specify the time and place of the meeting
and the general nature of the business to be transacted
and in the case of an annual general meeting shall specify
the meeting as such.

Subject to the provisions of the articles and to any
restrictions imposed on any shares, the notice shall be
given to all the members, to all persons entitled to a
share in consequence of the death or bankruptcy of a
member and to the directors and auditors.

The accidental omission to give notice of a meeting to, or
tha non-receipt of notice of a meeting by, any person
entitled to receive notice shall not invalidate the
proceedings at that meeting.

PROCEEDINGS AT GENERAL MEEBTINGS

No business shall be transacted atr any meeting unless a
gquorum iz present at the time when the neeting proceeds to
business. Two persons entitled to vote upon the business
to be transacted, each bkeing a member or a proxy for a
member or a duly authorised representative of a
corporation, shall be a quorun.

If a guorun is not present within half an hour from the
time appointed for the reeting, or if during a meeting a
quorum ceases to be present, the neeting shall stand
adjourned to the sare day in the next veek at the same
time and place, or to such time and vlace as the directors
may deternmine,

The chairman, if any, of the board of directors or in his
absence some other director noninated by the directors
shall preside as chairman of the meeting, but if neither
the chairman nor such other director (if any) be present
within fifteen mninutes after the time appointed for

- -




44.

45,

46.

47,

48.

holding the meeting and willing to act, the directors
present shall clect one of their number to be chairman and
if there is only one director present and willing to act,
he shall be chairman.

If no director is willing to act as chairman, or if no
director is present within fifteen minutes after the time
appointed for holding the meeting, the members present and
entitled to vote shall choose one of their number to be
chairman.

A director shall, notwithstanding that he is not a member,
be entitled to attend and speak at any general meeting and
at any rseparate meeting of the holders of any class of
shares in the company.

The chairman may, with the consent of a meeting at which
a quorum is present (and shall if so directed by the
neeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at an
adjourned meeting other than business which might properly
have been transacted at the meeting had the adjournment
not taken place. When a meeting is adjourned for fourteen
days or more, at least seven clear days’ notice shall be
given specifying the time and place of the adjourned
nmeeting and the general nature of the business to be
transacted. Otherwise it shall not be necessary to give
notice of an adjournment.

A resolution put to the vote of a meeting shall be decided
on a show of hands unless before, or on the declaration of
the result of, the show of hands a poll is duly demanded.
Subject to the provisions of the Act, a poll may be
demandad: -

(A) by the chairrman; or

(B) by at least five menmbers having the right to vote
at the neeting; or

(c) by a mepber or rembers representing not less than
one-tenth of the tetal veoting rights of all the
nenbers having the right to vote at the meeting; or

(D) by a nmenkei~ or members holding shares conferring a
right to vote at the meeting being shares on which
an aggregate sum has been paid up egual to not less
than one-tenth of the total sum paid up on all the
shares conferring that right;

and a demand by a jerscn as proxy for a rember shall be
the same as a demand by the renber.

Unless a poll is duly demanded a declaration by the
chairman that a resolution has been carried or carried
unanimously, or by a particular majority, or lost, or not



49.

50.

51,

52.

53.

54.

carried by a particular majority and an entry to that
effect in the minutes of the meeting shall be ccnclusive
evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against
the resolution,

The demand for a poll may, before the poll is taken, be
withdrawn with the consent of the chairman and a demand so
withdrawn shall not be taken to have invalidated the
result of a show of hands declared before the demand was
made

A poll shall be taken as the cha’_.man directs and he may
appoint scrutineers (who need not be members) and f£ix a
time and place for declaring the result of the poll. The
result of the poll shall be deemed to be the resolution of
the meeting at which the poll was demanded.

In the case of an equality of votes, vwhether on a show of
hands oxr on a poll, the chairman shall be entitled to a
casting vote in addition to any other vote he may have.

A poll demanded on the election of a chairman or on a
question of adjournment shall be taken forthwith. A poll
demanded on any other guestion shall be taken either
forthwith or at such time and place as the chairman
directs not beiryg mere than thirty days after the poll is
demanded. The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any
business other than the question on which the poll was
demanded. IXIf a poll is demandasd before the declaration of
the result of a show of hands and the demand is duly
withdrawn, the moeting shall continue as if the demand had
not been made,

No notice need be given of a poll not taken forthwith if
the time and place at which it is to be taken are
announced at the weating at which it is demanded. In any
other case at least seven clear days’ notice shall be
given specifying the tine and place at which the poll is
to be taken.

A resolution in writing sig. -l by or on behalf of each
menbeyr who would have been entitled to vote upon it if it
had been proposed at a general rpeeting at which he was
present shall be as effectual as if it had been passed at
a general meetiny duly convened and held and may consist
of one or more documenis in 1like forn each signed by or
on behalf of one or nore nrembers. In the case of a
corporation a resolution in writing nay ke signed on its
behalf by a director or the secretarv thereof or by its
duly 2ppointed attorney or duly authorised representative.
If the resolution in writing is described as a special
resolution or as an extraordinary resolution it shall have
effect accordingly.
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55.

56.

57.

58.

59.

50,

6l.

VOTES OF MEMBERS

Subject to any rights or restrictions attached to any
shares, on a show of hands evezry member who (being an
individual} is present in person or (being a corporation)
is present by a duly authorised representative or proxy,
not being himself a member entitled to vote, shall have
one vote, and on a poll every member shall have one vote
for each share of which he is the holder.

In the case of joint holders the vote of the senior wvho
tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint
holders; and seniority shall be determined by the order in
which the names of the holders stand in the register of
members.

A nmember in respect of whom an order has been made by any
court having jurisdiction (whether in the United Kingdom
or alsewhere) in matters concerning mental disorder may
vote, whether on a show of hands or on a poll, by his
receiver curator bonis or other person authorised in that
behalf appointed by that court and any such receiver,
curator bonis or other person may, on a poll, vote by
proxy. Evidence to the satisfaction of the directors of
the authority of the person claiming to exercise the right
to vote shall be deposited at the office or at such otherxr
place as is specifird in accordance wi*h the articles for
the deposit of instxuments of proxy, not less than 48
hours before the time appointed for holding the meeting or
adjourned noeting at which the right to vote is to be
exarcised and in default the right to vote shall not ke
exercisable.

Unless the directors otherwise determine, neo menber shall
vote at any general neeting, elthor in person or by proxy,
in respect of any share held by him urless all nmonays
presently payable by hin in respect of that share have
bean paid.

Ho objection shall be raised to the gualification of any
voter axcept at the meeting or adjourned meoting at which
the wvote objected to is tendered, and avery vote not
disallowed at the mesting shall bs valid. Any objection
nade in due tire shall ke referred to ithe chairman whose
decision shall be final and conclusive.

On a poll votes may be given either personally or by
proxy. A nember entitled to more than one vote need not,
if he wotes, use all his votes or cast all the votes he
uses the sane way.

The .nstrunent appointing a proxy shall be in writing in
any usuval form or in any other fornh which the directors
nay approve and shall ke execnted by or on behalf of the
appointor. A merker rmay appoint rmore than one proxy to
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63.

64.

attend on the same occasion. Deposit of an instrument of
proxy shall not preclude a member from attending and
voting at the meeting or at any adjournment thereof.

The instrument appointing a proxy and any authority under
which it is executed or a copy of such authority certified
notarially or in some other way approved by the directors
may

{A) be deposited at the office or at such other place
within the United Kingdom as is specified in the
notice convening the meeting or in any instrument of
proxy sent out by the company in relation to the
meeting not less than 48 hours before the time for
holding the meeting or adjourned meeting at which
the person named in the instrument propocses to vote;
or

(B) in the case of a poll taken more than 48 hours after
it is demanded, be deposited as aforesaid after the
pell has been demanded and, not less than 24 hours
before the time appointed for the taking of the
poll; or

(C} whare the poll Is pnot taken forthwith but is taken
not more than 48 hours after it was demanded, be
delivered at the meeting at which the poll was
denanded to the chairman or to the secretary or to
any director.

A vote given or poll demanded by proxy or by the duly
authorised reprecentative of a corporation shall be valid
notwithstanding the previous determination of the
authority of the porsom voting or demanding a poll unless
noticc of the deternination was received by the company at
the office, or at such other place at which the instrument
of proxy was duly deposited, before the comzencement of
the meeiing or adjourned meeting at which the wvote is
given or the pell demanded or (in the case of a poll taken
otherwise than on the same day as the neeting or adjourned
meeting) the time appointed for taking the poll.

any corporation which is a menbor of the company may by
resolution of its directors or other governing body
authorise such persen as it thinmks f£it bte act as its
representative at any meeting of the company or of any
class of petbers of the covpany. If rore than one person
is go authorised such rember shall state the order of
precedence between them in such resolution. The person so
authorised shall ke entitled to exercises the sare powers
on behalf of such corporaticen as the corporation could
exercise if it were am individual menber of the company
and such corporation shall for the purposes of the
articles be deered toc he present in person at any such
neeting if a person so authorised is present thereat.
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67.

68.

69.

70.

71.

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution the
number of directors (other than alternate directors) shall
not be subject to any maximum but shall be not less than
two.

ALTERNATE DIRECTORS

Any director (other than an alternate director) may by
writing under his hand and deposited at the office or
delivered at a meeting of the directors appoint any other
director, or any other person approved by resolution of
the directors and willing to act to be an alternate
director and may in like manner remove from office an
alternate director so appointed by him,

An alternate director shall he entitled to receive notice
of all meetings of directors and of all meetings of
committees of directors of which his appointor is a
member, to attend and vote at any such meeting at which
the director appointing him is not personally present,
and, save as otherwise provided in the articles, generally
to perform all the functions of his appointor as a
director in his absence but shall not be entitled to
receive any remuneration from the company for his services
as an alternate director. But it shall not be necessary
to give notice of such a meecting to an alternate director
vwho is absent from the United Kingdon.

An alternate director shall cease to be an alternate
director if his appointor ceases to be a director; but, if
a director retires by rotation or othorwise but is
reappointed or deemed te have been reappointed at the
meeting at which he rotires, any appolintment of an
alternate director wmade by him which was in force
immediately prior to his retirement shall continue after
his re-appointrent.

Any appointment or removal of an alternate director shall
be by notice signed by the director raking or revoking the
appointment or in any other manner approved by the
directors.

Save as otherwise provided im the articles, an alternate
director sitall be deeried foxr all purposes to be a director
aird shall alone be responsible for his own acts and
defaults and he shall not be deeried to be the agent of the
director appointing hirm.

POWERS QF DIRECTORS
Subject to the provisicns of the Act the merorandum of
association of the cecopany and the articles and to any

elective resolution for the tirme being in force made in
accordance with sectien 32792 of the Act and to any

- 14 -~



72.

73.

74.

75.

directions given by special resolution, the business of
the company shall be managed by the directors who may
exercise all the powers of the company. No alteration of
the memerandum of association or articles and no such
direction shall invalidate any prior act of the directors
which would have been valid if that alteration had not
been made and that direction had not been given. The
powers given by this regulation shall not be limited by
any special power given to the directors by the articles
and a meeting of directors at which a gquorum is present
may exercise all powers exercisable by the directors.

DELEGATION OF DIRECTORS’ POWERS
The directors may delegate any of their powers:-~

(A) to any managing director or any director holding any
other executive office; and/or

(B) to any committee consisting of one or more
directors.

The delegation may be made subject to any conditions the
directors may impose, and either collaterally with or to
the exclusion of their own powers and may be revoked or
altered. Subject to any such conditions, the proceedings
of a committee with two or more members shall be governed
by the articles rogulating thoe procaedings of directors so
far as they are capable of applying.

The directors nay, by gower of attorney or otherwise,
appoint any person to be the agent of the company for such
purposes and on such conditions as they determine,
including authority For the agent to delegate all or any
of his powers.

APPOINTHENT AND RETIREHENT OF DIRECTORS

Any menber holding, or any members holding in aggregate,
a majority in nominal value of such of the issued share
capital for the time being of the company as carries the
right of attenmding and voting at general meetings of the
company by meworandum in writing signed by or om behalf of
him or therm and delivered to the effice or tendered at a
meeting of the directors or at a gemeral reeting of the
company may at any tice and from ticze to tice appoint any
person to be a director elthar to £il11 a vacancy or as an
additional director provided that the appointnent doss not
cause the number of directors to exceed any nunber fixed
by or in accordance with the articles as the maximum
nunber of directors or remove any dirvector from office
howsoever appointed.

DISQUALIFPICATION AND REKOVAL OF DIRECTORS

(3) The office of a director shall be vacated if:~

- 15 -




(a)

(b)

(c)

(d)

(e)

€

he ceases to be a director by virtue of any
provision of the Act or the articles or he
becomes prohibited by law from being a
director; or

he becomes bankrupt, has a receiving order
made against him or makes any arrangement or
composition with his creditors generally; or

he is, or may be suffering from mental
disorder and either -

(i) he is admitted to hospital in pursuance
of an application for admission for
treatment under the Mental Health Act
1983, or in Scotland in an application
for admission under the Mental Health
(Scotland) Act 1960; or

(ii) an order is wmade by a court having
jurisdiction (whether in the United
Kingdom or elsewhere) in matters
concerning mental disorder for his
detention or for the appointment of a
receiver, curator bonis or other person
to oxerclse povwers with respect to his
property or affairs; or

he resigns his office by notice to the
campany; or

he shall for pore than six consccutive months
have been absent without pernmission of the
directors from wmeetings of directors held
during that pericd the directors resolve that
his office be vacated; or

he in rermoved from office in accordance with
regulation 74.

REHUNERATION OF DIRECIORS

76. The directors shall be entitled to remuneration to be
deternmined in accordance with such procedure as the
company may by ordinary resolution provide and unless the
resolution provides otherwise, the renuneration shall be
deened to accrue from day to day.

DIRECTORB’ EXPENBES

77. The directors rpay be paid all travelling, hotel, and other
expenses properly incurred by them in connection with
their attendance at rmeetings of directors or comnittees of
directors or general rieetings or separate meetings of the
holders of any class of shares or of debentures of the
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79.

80O.

81.

company or otherwise in connection with the discharge of
their duties.

DIRECTOREB’ APPOINTMENTES AND INTERESTS

Subject to the provisions of the Act, the directors may
appoint one or more of their number to the office of
managing director or to any other executive office under
the company and may enter into an agreement or arrangement
with any director for his employment by the company or for
the provision by him of any services outside the scope of
the ordinary duties of a director. Any such appointment,
agreement or arrangement may be made upon such terms as
the directors determine and they may remunerate any such
director for his services as they think fit. Any
appointment of a director to an executive office shall
terminate if he ceases for any reason whatsoever to bhe a
director but without prejudice to any claim to damages for
breach of any contract of service between the director and
the company.

Subject to the provisions of the Act, a director may
notwithstanding his office:~

(n) be a party to, or otherwise interested in, any
transaction or arrangement with the company or in
which the cormpany is otherwise interested; and

(B) be a director or other officer of, or employed by,
or a party to any transaction or arrangement with,
or othertise interested in, any body corporate
promoted by the company or in which the company is
interected.

Provided that, where 1t is necessary, he declares the
nature of his interest at a wmeeting of directors as
required by the Act, a dlirector shall not by reason of his
office be accountable to the company for any benefit which
he derives fiom any office or epployment to which the
articles allew hin to ke appointed or from amy transaction
or arrangeirent or from any interest in any body corporate
in which the articles allew hirm to be interested and no
such transaction or arrangement shall be liable to be
avolded on the ground of any such interest or benefit.

For the purposes of the irmediately preceding reguiation -

(A) a general notice given to the directors that a
director is to be regarded as having an interest of
the nature and extent specified in the notice in any
transaction or arrangerent in which a specified
person or class of persons is interested shall be
deered to be a disclosure that the director has an
interest in any such tramsaction of the nature and
extent so specified; and
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B3.

(B) an interest of which a director has no knowledge and
of which it is unreasonal'le to expect him to have
knowledge shall not be treated as an interest of
his.

DIRECTORSY GRATUITIES AND PENSIONS

The company may provide benefits, whether by the payment
of gratuities or pensions or otherwise, for any director
, and for any member of his family (including spouse or
former spouse) or any person who is or was dependent on
him, and may (as well before as after he ceases to hold
office ) contribute to any fund and pay premiums for the
purchase or provision of any such gratuity, pension or
other benefit, or for the insurance of any such person.

PROCEEDINGS OF DYIRECTORS

(a) Subject to the provisions of the articles, the
directors may regulate their proceedings as they
think fit. A director may, and the secretary at the
roequest of a director shall, call a meeting of the
directors. lNotice of any meeting of the directors
(or any committee of the directors) may be given by
telephone facsimile transmission or by telex. It
shall not be necessary to give notice of a meeting
to any director (or as the casc may be any member of
any such committee) who is absent from the United
Kingdom unlese guch director or member has provided
the cormpany with an address telephone number or
telex number to which notice is to be given aAny
director may walve notice of any meeting other than
one to be held by telephone or similar communicating
equipnent and any such waiver may be rxetroactive.
Questions arising at a nmeeting shall be deccided by
a majority of votes. In the case of an equality of
votes, the chairman shall have a second or casting
vote. A director who is alse an alternate director
shall ke entitled in the absence of his appointor to
a separate vote on behalf of his appointor in
addition to his ouwn vote.

{B) The contemporancsous linking together by telephone or
similar communicating equipment of the conpany
secretary and directors or merbers of a committee of
the directors being in number not less than the
quorun required for the transaction of the business
of the directors or such committee, whether in the
United Kingden or elsewhere in the world, shall be
deered to constitute a neeting of the directors (or
as the case may be a meeting of such committee), so
long as the fellowing conditions are net:-

(a) all the directors or rembers of the cormittee
of the directors for the time being entitled
to receive notice of any npeeting of the
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85,

directors or of such committee (including any
alternate director) shall be entitled to
notice of any such meeting and to be linked by
telephone for the purpose of such meeting;

(b} subject as provided in sub-regulation (d) each
of the directors or members of such committee
taking part and the company secretary must be
able to hear each of such other persons taking
part throughout the meeting;

(c) at the commencement of the meeting each
participant must acknowledge his presence to
all the other persons taking part in such
meeting;

(d) unless he has previously obtained the consent
of the chairman of the meeting a person nay
not leave the meeting by disconnecting his
telephone and shall conclusively be presumed
to have been present and to have formed part
of the quorum throughout the meeting. The
meeting shall be deemed to have been validly
conducted notwithstanding that a participant’s
telephone is accidentally disconnected during
the meeting, and the proceedings thereof shall
ba decomed to be as valid as if the telephone
had not been disconnected;

(e) a ninute of the proceedings shall be
sufficient covidence thercof and of the
observance of all necessary formalities if
signed by the chalrman of such meeting.

The quorun for the transaction of the business of the
directors may be fixed by the directors and unless so
fixed at any other nuwber shall be two. A director or a
menmber of a cornittee of the directors shall be treated as
present at a meeoting of the directors or any such
cormitiee notwithstandling that he iz not physically
present if he is in comrunication with the meeting by
telephone or sipilar communicating eguipment. A director
or nenber of a cormittee of the directors who is in
connunication as aforesaid shall be counted as part of the
quortum for such meeting. A person whe holds office only
~% an alternate director shall, ix¥ his appointor is not
present, be counted in the guorum.

The continuing directors or a sole continuing director may
act notwithstanding any vacancies in their number, but, if
the number of directors is less than the number fixed as
the gquorum, the continuing directors or director may act
only for the purpose of fillimng vacancies or of calling a
general neeting.
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88.

89.

20.

While he is a director Mr.Ingram Hill shall be chairman of
the board of directors (unless he resigns from the office
of chairman but not from the office of director) but
subject thereto the directors may appoint one of their
humber to be the chairman of the board of directors and
may at any time remove him from that office. The director
So appointed shall preside at every meeting of directors
at which he is present but if there is no director holding
that office, or if the director holding it is unwilling to
preside or is not present within five minutes after the
time appointed for the meeting, the directors present may
appoint one of their number to be chairman of the nmeeting.

All acts done by a meeting of directors, or of a committee
of directors, or by a person acting as a director shall,
notwithstanding that it be afterwards discovered that
there was a defect in the appointment of any director or
that any of them were disqualified from holding office, or
had vacated office, or were not entitled to vote, be as
valid as if every such person had been duly appointed and
vas qualified and had continued to be a director and had
been entitled to vote.

A resolution in writing signed by all the directors
entitled to receive notice of a meeting of directors or of
a committee of dircctors shall be as valid and effectual
as if it had been passed at a meeting of directors or {as
the case may be) a comnittee of directors duly convened
and held and may consist of several documents in the like
form each signed by one or more directors but a resolution
signed by an alternate director need not also be signed by
his appointor and, if it is signed by a director who has
appointed an alternate director, it nced not be signed by
the alternate director in that capacity.

A director whe is in any way, whether directly or
indirectly, interested in a transaction or arrangement or
proposed transaction or arrangement with the company may
vote in respect of any such transaction or arrangement or
propesed transaction or arrangercent or any matter arising
thereout and if he does so vote his vote shall be counted
and he shall be counted in the quorum as present at any
neeting of the directors at which any such transaction or
arrangerent or preposed tramsaction or arrangement shall
come before the board of directors for consideration and
may retain for his own absolute use and benefit all
profits and advantages directly or indirectly accruing to
him thereunder or in consequence thereof.

Where proposals are under consideration econcerning the
appointment of two or rore directors to offices or
employnents with the company or amy body corporate in
which the company is interested the Proposals nay be
divided and considered in relation to each director
separately and (provided he is not for another reason
precluded from voting) each of the directors concerned
shall be entitled to vote and be counted in the quorum in
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94.

95.

96.

respect of each resolution except that concerning his own
appointment.

If a question arises at a meeting of directors or of a
committee of directors as to the right of a director to
vote, the question may, before the conclusion of the
meeting, be referred to the chairman of the meeting and
his ruling in relation to any director other than himself
shall be final and conclusive.

SECRETARY

subject to the provisions of the Act, the secretary shall
be appointed by the directors for such term, at such
remuneration and upon such conditions as they may think
fit; and any secretary so appointed may be removed by
themn.

HMINUTES

The directors shall cause minutes to be made in books kept
for the purpose:-

(A) of all appointments of officers made by the
directors;

(B) of all procecedings at meetings of the company, of
the holders of any class of shares in the company,
and of the directors, and of conmittees of directors
including the names of the directors present at each
such reeting.

TilE SEXL

No instrument shall be executed by the company otherwise
than by the authority of the dircctors or of a committee
of directors authorised by the directors. The directors
may determine who shall sign any instrument to which the
seal is affixed and except as otherwise so determined it
shall be signed by a director and by the secretary or by
a second director. Any instrument signed by a director
and by the secretary or by a second director and expressed
(in whatever form of wokds) to be executed by the corpany
shall have the same effect as Lf executed under the seal.

DIVIDEHDS

Subject to the provisions of the Act the company may by
ordinary resolution declare dividends in accordance with
the respective rights of the perbers, but no dividend
shall exceed the amount recomzmended by the directors.

Subject to the privisions of the act, the directors may
pay interin dividesds if it appears to then that they are
justified by the profits of the coopany available for
distribution. If the share capital is divided into
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98,

99.

100.

different classes, the directors may pay interim dividends
on shares which confer deferred or non-preferred rights
with regard to dividend as well as on shares which confer
preferential rights with regard to dividend, but no
interim dividend shall be paid on shares carrying deferred
or non-preferred rights if, at the time of payment, any
preferential dividend is in arrear. The directors may
also pay at intervals settled by them any dividend payable
at a fixed rate if it appears to them that the profits
available for distribution justify the payment. Provided
the directors act in good faith they shall not incur any
liability to the holders of shares conferring preferred
rights for any loss they may suffer by the lawful payment
of an interim dividend on any shares having deferred or
non-preferred rights.

Except as otherwise provided by the rights attached to
shares, all dividends shall be declared and paid according
to the amounts paid up on the shares on which the dividend
is paid. Subject as aforesaid, all dividends shall be
apportioned and paid proportionately to the amounts paid
up on the shares during any portion or portions of the
period in respect of which the dividend is paid, but if
any share is issued on terms providing that it shall rank
for dividend as from a particular date, that share shall
rank for dividend accordingly.

The directors may deduct from any dividend or other moneys
payable to any nember in wespect of a share any moneys
prasently payable by him to the company in respect of that
share.

A genoral neeting declaring a dividend may, upon the
reconmendation of the directors, direct that it shall be
satisfied wholly or partly by the distribution of assets
and, where any difficulty arises in regard to the
distribution, the directors nay settle the same and in
particular ray issue fractional certificates and f£ix the
value for distribution of any assets and way determine
that cash shall be paid to any momboer upon the footing of
the value so fixed in order to adjust the rights of
mepbers and may vest any assets in trustees.

Any dividend or other romeys payable im respect of a share
may be paid by chegue sent by post to the registered
address of the psrsonp entitled or, if two or more persons
are the holders of the share or are jointly entitled to it
by reason of the death or bankruptcy of the holder, to the
registered address of that one of those persons who is
first nared in the register of members or to such person
and to such address as the person or persons entitled may
in writing direct. Every chegue shall be made payable to
or to the order of the person or persons entitlied or to
such other person as the person or perseons entitled may in
writing direct and payrent of the cheque shall be a good
discharge to the cormpany. Any Jjoint holder or other
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person jointly entitled to a share as aforesaid may give
receipts for any dividend or other mcneys payable in
respect of the share.

No dividend or other moneys payable in respect of a share
shall bear interest against the company unless otherwise
provided by the rights attached to the share.

Any dividend which has remained unclaimed for twelve years
from the date when it became due for payment shall, if the
directors so resolve, be forfeited and cease to remain
owing by the company.

ACCOUNTS

No member shall (as such) have any right of inspecting any
accounting records or other book or document of the
company except as conferred by statute or authorised by
the directors or by ordinary resolution of the company.

CAPITALISATION OF PROFITE

The directors may with the authority of an ordinary
resolution of the company:-

(A) subject as hercinafter provided, resolve to
capitalise any undivided profits of the company not
required foxr paying any preferential dividend
(whether or not thoy are available for distribution)
(and including, for the avoidance of doubt, any sum
standing to the credit of the company’s revaluation
regservej or any sun standing to the credit of the
cempany’s  share prepnium account or capital
redenption reserve;

(A) appropriate the sum resolved to be capitalised to
the menbers whe would have been entitled to it if it
wore distributed by way of dividend and in the same
proportions and apply such sum on their behalf
sither in or tewards paying up the arvounts, if any,
for the time being unpaid on any shares held by them
respsctively, or in paying up im full unissued
shares or debentures of the corpany of a mominal
amount equal to that sum, and allot the shares or
debentures credited as fully paid to these nerbers,
or as they mpay direct, in those proportions, or
partly in one way and partly in the other: but the
share premium account, the capital redemption
reserve, and any profits (imncluding, for the
avoidance of doub%t, the revaluation reserve) which
are hot available For distribution may, for the
purposes of this regulatiom, omly be applied in
paying up unissued shares to he issued to members
credited as fully paid;
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(B) resolve that any shares so allotted to any member in
respect of a holding by him of any partly paid
shares shall rank for dividend only to the extent
that the latter shares rank for dividend;

(C) make such provision by the issue of fractional
certificates or by payment in cash or otherwise as
they determine in the case of shares or debentures
becoming distributable under this regulation in
fractions; and

(D) authorise any person to enter on behalf of all the
members concerned into an agreement with the company
providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures
to which they are entitled upon such capitalisation,
any agreement made under such authority being
binding on all such members.

NOTICES

Any notice to be given to or by any person pursuant to the
articles shall be in writing except that a notice calling
a meating of the directors need not be in writing. The
company may give any notice to a member either personally
or by sending it by post in a prepaid envelepe (airmail if
overseas) addressed to the member at his registered
address or by leaving it at that address. In the case of
joint holders of a share, all notices shall ke given to
the joint holider whose name stands first in the register
of members in respect of the joint holding and notice so
glven shall be sufficient notice to all the joint
holders. A nenber whose reglstered address is not within
the United Kingdom and who glves to the company an address
within the United Kingdom at which notices may be given to
him shall ke entitled to have notices given to hinm at that
address, but otherwise no such member shall be entitled to
receive any notice from the company.

A nmepber present, either in porson or by proxy, at any
meeting of the corpany or of the holders of any class of
shares in the company shall be deemed to have received
notice of the reeting and, where reguisite, of the
purposes for which it was called.

Every persen who becomes entitled to a share shall be
bound by any notice in respect of that share which, before
his name is entered in the register of members, has been
given to the person from whon he derives his title.

Proof that the envelepe containing a notice was properiy
addressed, prepaid and posted shall be conclusive evidence
that the notice was given. A notice shall be deemed to be
given at the expiration of 48 hours after the envelope
containing it was posted.



109.

110.

111.

A notice may be given by the company to the persons
entitled to a share in consequence of the death or
bankruptcy of a member by sending or delivering it, in any
manner authorised by the articles for the giving of notice
to a member, addressed to them or by the title of
representatives of the deceased, or trustee of the
bankrupt or by any like description at the address, if
any, within the United Kingdom supplied by them for that
purpose by the persons claiming to be so entitled. Until
such an address has been supplied, a notice may ke given
in any manner in which it might have been given if the
death or bankruptecy has not occurred.

WINDING TP

If the company is wound up, the liquidator may, with the
sanction of an extraordinary resolution of the company and
any other sanction required by the Act, divide among the
members in specie the whole or any part of the assets of
the company and may, for that purpose, value any assets
and determine how the division shall be carried out as
between the menmbers orx different classes of members. The
ligquidator may, with the like sanction, vest the whole or
any part of the assets in trustees upon such trusts for
the benefit of the membors as he with the like sanction
deternmines, but no member shall be compelled to accept any
assets upon which there is a liability.

INDEMNITY

Subject to the provisions of the Act but without prejudice
to any indemnity to which the director or other officer or
auditor nay otherwise be entitled, every director or other
officer or auditor of the company shall be indemnified out
of the aasebs of the company against all costs, charges,
losses, expenses and liablilities incurred by hin in the
execution and/or discharge of his dutlies andfor exercise
of his povers andfor otherwise in relatiorn to or in
connection with his duties powers or effice including
(without prejudice to the generality of the foregoing) any
liability incurred by him im defending any proceedings,
whather civil or criminal which relates to anything done
or onitted by hirm as an officer or euployee of the company
and, in which judgzment is givem in his favour (or the
preceedings are otherwise dispesed of without any finding
or adpission of any raterial breach of duty on his part)
or in which he is acquitted or in cennection with any
application in which relief is granted to him by the court
from liability for negligemce, default, breach of duty or
breach of trust in relation to the affairs of the company.
The company may purchase and maintain for any officer or
auditor of the corpany imsurance against any liability
which by virtue of any rule of law would otherwise attach
to him in respect of mnegligence, default, breach of duty
or breach of trust of which he may be guilty in relation
to the company.



Names, Addresses and Descriptions of Subscribers

Michael Richard Counsell
15, Pembroke Road,
Bristeol BS8 3BH

Commercial Manager

Michael Kodola
15, Pembroke Road,
Bristol BS8 3BH

Commercial Manager

DATED this 5th day of July, 1973
WITNESS to tha above signatures:

Xonnsth Henry Cowan Deoxrance
15, Perbroke Road
Bristol RS8 3IBH
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