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COMPANIES FORM No, 12

Statutory Declaration of compliance
with requirements on application
for registration of a compamny

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies Forofficialuse For official use
[nianiis e St |
Lo T 1 02565953
Name of company
* ¢
‘ HURRYLEAGUE LIMITED
4
T T  mii AT e WJ

] DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDGN N1 6UB

do sclemnly and sincerely declare that | am a [Seficierengaged-n-the-formation-stthe—
-sompany]t [person named as director or secretary of the company in the statement delivered 1o
the registrar under section 10(2)t and that all the requirements of the above Act in respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,
And | make this solemn deciaration conscientiously believing the same to be true and by virtue of
L2 provisions of the Statutory Declarations Act 1835
Declared at _ 11 SHIP STREET

BRECON,

POWYS
The 30th day of July 1990

e L7

o
e B

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Qaths,

of

Declarant to sign below

Presentor’s name, address and For official use
reference (if any): Now Companias Sectian Postroom

368024 }




COMPANIES EOR#M No. 10

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

t:lrelas?\ do not Pursuant to saction 10 of the Companies Act 1985
M)

this rmargin

To the Regjistrar of Companies
Plouse complete

tegibly, preferably For official use
~ inblacktype, or
- bold blogk lettering

Name of company

*

' t full na
of sompany HURRYLEAGUE LIMITED

=

The intended situation of the registered office of the company on inccrporation is as stated below

i

2 BACHES STREET
. - LONDON

Postcode| N1 E6UB

L2

if the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X’ in the box opposite and insert
the agent’s name and address below

JORDAN & SONS LIMITED
; 21 ST THOMAS STREET
BRISTOL

[Postcode BS16JS

Number of continuation sheets attached (see note 1)

it S e 4

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

368024



DIRECTOR

Tne name(s) and particulars of the person who s, or the persons who are, to be the first director p;etase do not
or dizectors of the company (note 2) are as follows: ;‘}’s?‘ii{,gm
Name (note 3) INSTANT COMPANIES LIMITED Business accupation
T COMPANY REGISTRATION AGENT |
Pravious name(s} (nrote 3) NONE Nationality
Address (note 4) 2 BACHES STREET UK REGISTERED
LONDON Date of birth (where applicable)
Postcode N1 6UB (note 6) ]

Other directorshipst  NONE

t enter particulars

of other
directorships

held or previousty
i held {see note 5}
if this space is

insufficient use a
continuation sheet.

consent to act as dire?tor of ompany named on page 1
= nn"‘"""-::-;;z

Signature :g;«é.m . (Authorised Signatory) Date 30. 07. 90

SECRETARY

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

Flease do not
write in
this margin

Name (notes 3 & 7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address (notes 4 &7) 2 BACHES STREET

LONDON

Postcode N1 6UB

' | consent to act as seygt ry of theéipmpany named on page 1
'} =i /Jf ¥

o

24 ,&;é[ i
HSignature {“f f,ﬁ; T%A - (Authorised Signatory) Date  30. 07. 90
=}

Y, /
y

[rL ;‘
Signature of agent on behaif of subscribers / \/ﬁ"’w‘:}“‘*" ¢ Date 30.07.90

B
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A PRIVATE COMPANY
LIMITED BY SHARES

0a 85953

Memorandum and Articles of Association

-

1. The Company's name is

HURRYLEAGUE LIMITED

2. The Company's registered office is to be situated in England & Wales.
3. The Company's objects are :-

(a) To carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manufacturers’ agents and representatives, insurance brokers and
consultants, estate and advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all products, goods, wares,
merchandise and produce of every description, to participate in, undertake, perform and
carfy on all kinds of commercial, industrial, trading and financial operations and
enterprises; to carry on all or any of the businesses of marketing and business
consultants, advertising agents and contractors, general storekeepers, warehousemen,
discount traders, mail order specialists, railway, shipping and forwarding agents,
shippers, traders, capitalists and financiers either on the Company's own account or
otherwise, printers and publishers; haulage and transport coniractors, garage
progrietors, operators, hirers and letters on hire of, and dealers in motor and other
vehicles, craft, plant, machinery, tools and equipment of all kinds; and to purchase or
otherwise acquire and take over any businesses or undertakings which may be deemed
expedient, or to become interested in, and to carry on or dispose of, remove or put an end
to the same or otherwise deal with any such businesses or undertakings as may be thought
desirable,

OB
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{b) To camy on any other trade or husiness
whnatever which can in the opinion ot the Board of
Directors ba advantageausly carried on in connection
with or ancillary to any ot the businesses of the
Company.

{¢) To purchase or by any other means
acquire and take optlong ovor any property
whatever, and any rights or privileges of any kind
aver ar in respect of any propeny.

(d} To apply for, register, purchase, ot by
other means acquire and protect, proiong and renew,
whather In the Unitad Kingdom or elsewhere any
patents, patent rights, brevets g'invention, licences,
secret processes, trade marls, deslgns, protections
and concessions and to disclaim, alver, modily, use
and turn to account and to manutacture under aor
grant licences or privilages in respect of the same,
and 1o 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 ar undertake the whole or any
part of the business, goodwill, and assets of any
perscn, firm, or company carrying on or proposing
to carry on any of the businesses which the
Company Is authorised 0 carty on and as part of
the consideration for such acquisition to undertake
ait or any ot the liabilitles of such person, firm or
company, ar to acguire an interest in, amalgamate
with, or enter into partnership of into any
arrangement for sharing profits, or for co-operation,
or fof mutual assistance with any such person, finn
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 aforesald or property acquived, any
shares, debentures, debenture stock or securities
that may be agreed upon,~and to hold and retain, or
selt, mortgage and deal with any shares,
debentures, debenture stock or securities so
received,

{{) To improve, wmanage, CcONSUCE Tepair,
develop, exchange, let on lease or otherwise,
maortgage, charge, sell, dispose of, turn to account,
grant licences, options, rights and privileges in
respect of, or otharwise deal with all or any part of
the property and rights of the Company.

(g} To wwest and deal with the moneys of the
Company hot immediately required in such manner as
may from time to time be determined and to hold or
otherwise deal with any investments made,

(h) To lend and advance money or give credit
on any terms and with or without security {o any
parson, flrm or company {including without prejudice
to the generafity of the foregoing any holding
company, subsidiary or tellow subsidiary of, or any
other company associated n any way with, the
Company), to enter into guarantees, gontracts ot
indemnity and suretyships of ait kinds, to receive
money on deposit or loan upon any terms, and to
secure of guarantee In any manner and upon any
terms the payment of any sum of money of the
performance of any obligation by any person, firm or
company {Including without prejudice to the
generality of the foceyolng any such holding
company, subsidiary, fellow suhsidiary or associated
company as atoresaid).

(I) To barrow and ralse money in any manner
and to secure the repayment of any monay borrowead,
raised or owing by mortgage, charge, standard
sacurity, lian or other security upon the whole or
any part of the Company's property or assels
{(whether present or future), Including s uncalled
capital, and also by a similar mortgage, charge,
standard security, lien or security to securs and
guarantea the performance by the Company of any
ohligation or Habiity It may undertake or which may
bacoma binding on {t.

{) To draw, make, accepl, andorsa, discount,
pegotiate, oxecula and fssue cheques, oilis of

exchange, promissory notes, bills of lading,
warran's, debantures, and oiher negotiable or
transferaple instruments.

(x) To apply for, promote, and cobtiain any Act
ot Parllament, order, or licence of the Department of
Trade or other authority for enabiing the Company
to carry any of its okjects into eftect, or tor
effecting any modificstion of the Company's
constitution, or for any other purpose which may
seam calculated directly or indirectly to promote the
Company's Interests, and to oppose any proceedings
or applications which may seem calculated directly or
indirectiy to prejudice the Company's interests.

() To enter into any arrangements with any
govaernment or authority (supreme, municipal, tocal,
or otherwise) that may seem conducive to the
attainment of the Caompany's obyjects or any of them,
and to abtain from any such government or authority
any charters, decrees, rights, privileges or
cancessions which the Company may think desirable
and ta carry out, exercise, and comply with any
suck charters, decrees, rights, privifeges, and
concessions.

(m} To subscripe for. take, purchase, or
otherwise acquire, hald, sel!, deal with and dispose
of, place and underwrie shares, stocks,
debentures, debenture stocks, bonds, obligations or
speuritias issued or guaranteed by any other
company constituted or carrying on husiness in any
part of the world, and debentures, debenture
stocks, bonds, obligations or securities issved or
guaranteed by any government oOf authority,
municipat, local or otherwise, in any part ot the
world.

{(n} To controi, manage, linance, subsidise,
ca-ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial interest, to provide secretarial,
administrative, technical, commercial and other
services and facilities of all kinds for any such
company ar campanies and to make payments by way
ot subvention or otherwise and any other
arrangements which may seem desirable with respect
to zny business or operations of or generally with
respect to any such company or companies.

(0) To promote any ather cgaompany far the
purpose of acquiring the whole or any pan of the
business or property or undertaking or any of the
liabllities of the Company, or of undertaking any
business of operations which may appear likely to
assist or benefit the Company ot to enhance the
value of any properly or business of the Company,
and to place or guarantee the placing of,
underwrite, subseribe for, or otherwise acquire all
or any part of the shares or securities of any such
company as atoresaid.

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

{q} To act as agents or brokers and as
trustees for any person, firm or company, and to
undertaka and perform sub-contracts.

i’ To remunerate any person, firm or
company rendering services 1o the Company either
by cash payment or by the allotment to him or tham
of shares or other securities of the Company
credited as patd up in tull or In part or otherwise as
may be thought expedient,

(s) To pay ail or any expenses Incurred in
connection with the promotion, formation and
incorporation of the Company, or t0 contract with
any person, tirm or company to pay the same, and
10 pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the
subscription of any shargs or other securities of the
Company.



(8 Yo support and subseribg tg any charitable
ar public abject and 1o support and subscriba to any
msulution, society, or elub which may ke for the
Benefit of the Company or ws Dirsctors or
employees, or ma be connected with any town or
plage where the Compeny carries on business; to
Qive or award pansions, annuities, gratuities, and
superannuation or other allowances or banefits or
charitablo aid and generally to provide advantzges,
fagilitlos and servicas for any persons who are or
have been Directors of, or who are or have been
omplayed by, or who are sarving or have served the
Company, or any company which Is a subsidlary of
th.- Company or the holding company of the Company
or a fellow subsidfary of the Company or the
Prececessars in business of the Company or of any
Such subsidiary, holding or fellow subsidiary
company and to tha wives, widows, children and
other relatives and dependants of such persons; to
make payments towards ~surance; and to set up,
establish, support and maintain superannuation and
other funds or schames (whether contributory or
non-contributory) for the benetlt of any of such
persons and of their wives, widows, chiidran and
Other relatives and depandants; and to set up,
establish, support and maintain profit sharing or
share purchase schemes for the benefit of any uf the
employee~ of the Company or of any such
subsidiary, holding or feliow subsidiary company and
to fend money to any such employees or to trustees
on their behalf to enalble any such purchase schemes
to be established or maintained.

(u) Subject to and in accordance with a due
compiiancawith the provisions af Sections 15510 158
{inclusive) of the Act (if and so far as such
provisions shall be_applicable), to give, whethar
directly or Iindirectly, any kind of financial
assistance (as defined in Section 152{1){a) of the
Act) for any such purpose as is specified in Sectlon
151(1) and'or Section 151(2) of the Act.

(v) To distribute among the Membars of the
Company in kind any property of the Company of
whatever nature,

(w} To procure the Company to be registered
or racognisad in any part of the world.

(x} 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, brokers, sub-contractors or
otherwise and either alone or In conjunction with
others,

{y} To do all such other things as may be
deemed Incidental or conducive to the attainment of
the Company's objects or any of them.

AND 50 that.-

(1) None of the objects set forth in any
sub-ciause of this Clause shall be restrictively
construed but the widest Interpretation shall be
given to each such objfect, and none of such objects
shall, except where the context expressly so
raquires, be in any way limited or restricted by
refercnee to or infarence from any other object or
abjects sot forth in such sub-clause, or by reference
te or mforence from the tarms of any other
sub-clause of this Clause, or by raferance to or
infarence from the name of tha Company,

(2) None of the sub-clauses of thlg
Ciause and none of the objects therein specified shall
he deemed subsidiary or anciilary to any of the
objects specified In any other such sub-clause, and
the Company shall have ag full a power to exercize
cach and every one of the objacts specilled in each
oulrclouse of this Clause as though each such
gub-clause contained the objects of a separata
Company.

(3) The word “Company” in ihis Clause,
axreopt whars used In rolarence to the Company,
shall B deomed to include any partnarship or other

body of persons, whother Incorporated or
unincorporatad and whother domiciled In the United
Kingdon or slsewhers,

(4} In this Clause tha expression *the
Act” maans the Companies Act 1985, but so that any
ratorence in this Clause to any provision of tha Act
shall bs daemed to include a reference to any
statutory modlfication or re-ensctment of that
provision for the time belng in force.

4. The llability of the Members is lmited.

5. The Company's share capital Is £1000 divided
into 1000 sharas of £1 aach,

We, the subscribers to this Memorandum of
Assoclation, wish 1o be formed Into a Company
pursuant to this Memorandum; and we agree to take
the number of shares shown opposite our respective
names,

Names and Addresses  Number of shares taken
at Subscribers by each Subscriber

For and on behalf of

1. instant Companies Limited . Onhe
2 Bachas Street
Londen Nt sUB

b WSSt ek V-0
u%i':ﬁ.. ﬂ:{:’t"*&\
‘-\

e Ao AL b b s
—

For and on bahalf of

2. Swift Incorporations Limited - One
2 Baches Street
London N1 6UB

Total shares taken - ‘fwo

Dated  30. 07, 90

Witness to the above signatures, Terry Jayne

2 Bachas Street
London N1 GUB



THE COMPAMIES ACTS 1085 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY

1. {a) The Regulalions contained in Takle A in the Schedule
totha Companies (Tables A 1o F) fisgulations 1935 (S} 1985
No. B05) as amended by the Companiss (Tables A 1o )
(Amendment) Regulations 3386 (S| 1985 No. 1052} {such
Table being hereinafter called "Table A") shalt apply to the
Company save in 50 far as they are excluded or varied
hareby and such Hegulatiuns (save as 5o excluded or
varied) 2nd the Anicles hareinafter contained shall be the
regulations of the Company,

{b)In these Articles the expression “ihe Act" means the
Companies Act 1985, but so that any reference in these
Arlicles to any provision of the Act shall be deemed 1o
include a raference o any statlory modifieation or
ra-enactment of that provisian for the time being In force,

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share
capital with which the Company is incorporated shall be
under the control of the Directors who may (subject to
Section 80 of the Act and to paragraph (d) below} allot, grant
options over or otherwise dispose of the same, to such
pelrio‘ns. on such terms and in such manner as they
{hink fit.

{b) All shares which are not comprised in the authorised
share capital with which-the Company is incorporated and
which the Direclors prepose 1o issua shall first be offered to
the Members in proportion as nearly as may be fo the
number ol-the existing shares held by them respectively
unless the Company in General Meeting shall by Special
Resclution otherwise direct. The offer shall be made by
notice specifying the number of shares offered, and limiting
a period {not being less than fourteen days) within which the
affer, it not accepted, will be deemed 1o be declined. After
the expiration of that period, those shares so deemed 1o ba
declined shall be offered in the proportion aforesaid 1o the
persons who have, within the said petiod, accepted all the
sharaes offered to them; such further offer shall be made in
fike terms in the same manner and limited by a like period
as the original offer. Any shares not accepted pursuant to
such offer or further offer as aforesaid or not capable of being
offered as aforesaid except by way of fractions and any
shares released from the provisions of this Articie by any
such Speclal Resclution as aforesaid shall be under tha
control of the Directors, who may allot, grant aptions over ar
ctherwise dispose of the same to such persens, on such
terms, and in such manner as they think fit, providad that, in
the case of shares not accepled as aforesaid, such shares
shall not be disposed of on terms which are more favourable
to the subscriber$ therefor than the terms an which they
were offered 1o the Members. The foregoing provisions of
this Karagraph (b} shall have effect sublect ta Section 80 of
the Act,

{c} In accordance with Section 91(1) of the Act Seclions
89(1) and 80(1} to {6) {inclusive) of the Acl shall not apply
io the Company.

{d) The Directors are generally and unconditionally
authorised for the purposes of Section 80 of the Act, to
exelCise any powar of the Company to allot and grant rights
to subscribe for or convert securities into shares of the
Company up to the amount of the authorised share capital
with which the Company is incorporated at any time or fimes
during the period of five years from the date of incorporation
and the Directors may, after tha! period, allot any shares or
grant any such rights under this authority in pursuance of an
offer or agreement so to do made by the Company within
that period. The authority hereby given may at any time
{subject to the said Section 80) be renewed, revoked or
varied by Ordinary Resolution of the Company in General
Meating.

SHARES

3,The lien conferred by Clause 8In Table A shall attach also

RMSKES ta lully paid-up shares, and the Company shall also have a

k24
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first and paramount lien on ali sharas, whether fully paid or
net, standing registered in the name of any person indebted
or under habilty to the Company, whether he snall be the
sole registered hotder therenf or shall be one of two or more
joint holders, for all moneys presently payatie by him or hus
estatelo tha Company. Clausa 8in Tab!s A shall ba modified
accordingly. ) 5 .

4. Tha liability of any Member in default in respect of a calt
shall be increased by the addition at the end of the firs!
sentence ot Clause 18 in Table A of the words “and all
expenses that may have been incurred by the Company by
reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. Every nolice convening a General Mpeting shail comply
with the provisions of Seclion 372(3) of the Act as to giving
information to Members in regard to their rignt to appoint
proxles; and notices of and othe- scommunications relating
to any General Meeting which any Member is entilled to
receive shall be sent to the Directors and to the Auditors for
the time being of the Company,

6. {a) If a quorum is not present within half an hour from the
time appginted for a Gereral Meeting the General Meeting
shall stand adjourned 1o the same day in the next week at
the same time and place or 1o such other day and at such
other time and place as the Diraclars may determine; and if
at the adjourned General Mesting a quorum is not present
within hall an hour from the time appointed therefor such
adjourned General Meeting shall be dissolved.

{b )Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS
7. {a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum numker and minimum number
respectively of the Directors may be determinec' from time
1o time by Ordinary Resolution In General Meeting of the
Company, Subjact lo and in defaull of any such
determination there shall be no maximum number of
Directors and the minimum number of Directors stall be one.
Whensoever the minimum number of Directors shall be one,
asole Director shall have authority to exercise all the powers
and discretions by Table A and by these Articles expressed
to be vested in the Direclors generally, and Clause 89 in
Table A shall be medified accordingly.

{¢} The Directors shall not ba required lo retire by rotation
and Clauses 73 to 80 (inciusive) in Table A shall not apply
to the Company.

() No person shallbe appointed a Director at any General
Mesting unless either:-

(i) he 15 recommended by the Directors: ar

(i) not less than fowteen nor more than thirty-five
clear days before the date appointed for the General
Meeling, notice signed by a Member qualitied o vote at the
General Meeling has been given to the Company of the
intention (o propose that person for appointment, together
with nelice signed by that person of his willingness 1o be
appointed.

{e) Subject to paragraph (d) above, the Company may by
Ordinary Resolution in General Meating appoint any pereon
wha is willing to acl 1o be a Director, either to {ilf a vacancy
or as an additional Director.

{f} The Directors may appoinl a person who 15 willing to
act to be a Director, aither to fill 2 vacancy or as an adttional
Director, provided that the appointment does not cause the
number of Directors to exceed any number determined n
accordance with paragraph {b) above as the maximuim
number of Directors and for the time being in force.

BORROWING POWERS
8. The Direstors may exercise all the powers ol the

Company o borrow money without hryt as 1o amoumt and
upon such terms and 1n such manner as they think it and




supject {in the case of any sertirity convertible inio shares)
1o Secticn 80 of the Act to grant any merigage, charge of
glandard security over its undertaking, property and
unsalied czpital, or any part thersol, and tp issue
debentures, depenture stock, and other securities whether
ouiright or as security for any debt, liability or obligation of
the Company or af any third party,

ALTERNATE DIRECTORS

9. (a) An alternate Director shall nol be entitled as such to
racaive any remuneration frem the Company, save that he
may be paid by the Company such part (if any) of the
remuneration otherwise payable {0 his appolntor as such
appaintar may by natice In weiting (o the Company from time
to #ime direct, and the first sentance of Clause €6 in Table
A shall be madilied accordingly,

{b) A Diractor, or any such other person as is mentioned
in Clause 65 in Table A, may act as an allernate Director to
rapresent more than onse Director, and an alternate Director
shall be entitled at any mesting of the Directors or of any
committee of the Directors 1o one vote for every Director
whom he reprasenis in addition lo his own vote fifany} as a
Director, but he shall count as enly one for the purpose of
determining whether a quorum is prasent.

GRATUITIES AND PENSIONS

10. (@) The Directors may exercise the powers of the
Compuny conferred by Clause 3{1} of the Memorandum of
Asscciation of the Company and shall be entitled to retain
any benefits received by them or any of them by reason of
the exercise of any such powers,

{b) Clause 87 in Table A shall not apply to the Company,

PROCEEDINGS OF DIRECTORS

11. {a) A Director may vote, at any meeting of the Directors
or of any committee of the Directors, on any rasolution,
notwithstanding that it in any way concerns or relates to a
matter in which he has, directly or indirectly, any kind of
interest whaltsoever, and it he shall vote on any such
resolution as aforesaid his vote shall be counted; and in
relation to any such resolution as aforesaid he shall (whether
or nol he shall vote on the same) be taken into account in
calculating the quorum present at the meeting,

(b) Clauses 94 to 87 {inclusive) in Table A shall not apply
to the Company,

THE SEAL

12. {a) If the Company has a seal it shall only be used with
the authority of the Directors or of a committee of Directors.
The Birectors may determine who shall sign any instrument
to which the seal is affixed and unless otherwise so
determined it shall be signed by a Director and by the
Secrelary or second Diraclor. The obligation under Clause
6 of Table A relating to the sealing of share cerliticates shall
apply only if the Company has a seal. Clause 101 of Table
A shall not apply to the Company,

(b) The Company may exercise the powars conferred by
Section 39 of the Act with regard to having an official seal
for use abroad, and such powers shall be vested In the
Dirgctors.

INDEMNITY

13, (a) Every Director or other officer or Audilor of the
Company shall be indemnified out of the assets of the
Company against all losses or liabilities which he may
sustain or incur In or about the execution of the duties of his
office or otherwise in relation thereto, Ingluding any liability
incurrad by him in defending any proceadings, whether civil
or ¢riminal, in which judgment fs given In his favour or in
which he is acquitled or In connection with any application
undsr Section 144 or Section 727 of the Act in which refief
is granted to him by the Court, and no Directer or other officar
shall be llable for any 'oss, damage or misfortune which may
happen to or be incurred by the Gompany In the execution
of ihe duties of his office or In relation thereto, Butthis Arlicle
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shall only have effect in 50 far as its provisions are not
aveided by Section 310 of the Act.

{b) The Directors shall have power 1o purchase and
maintain for any Director, officer or Auditor of the Company
insurance against any such liabilty as is referred to in
Section 310(1) of the Act from and after the bringing in 1o
force of Segtion 137 of the Companies Act 1989.

(c) Clause 118 in Table A shall not apply to the Company,

TRANSFER OF SHARES

14, The Direclors may, in thelr absolute discretion and
without assigning any reason therefor, decline to register the
transfer of a share, whethar or not itis a fully paid share, ang
the first sentence of Clause 24 in Table A shall not apply to
the Company,

Names and addresses of Subscribers

For and on behalf of
1. Instant Companies Limited,

2 Baches Street, i O
London. N1 6UB =
s
S,
For and on behalf of P

2, Swift Incorporations Limited,
2 Baches Streqt,
London. N1 sUB

Dated 30. 07, 20
Witness to the above Signatures:- Terry Jayne,

2 Baches Street,
London. N1 6UB

v -
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2565953

| hereby certify that

HURRYLEAGUE LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 6 DECEMBER 1990
n o™ ‘Q.@M%o*

A, M. EVANS

an authorised officer

HCo0YB




THE COMPANIES ACTS 1985 to 1989
COMPANY NUMBER 02565953

SPECIAL RESOLUTION OF
HURRYLEAGUE LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the time being of the above-
named Company entitled to receive notice of and to aitend and vote at General
Meetings HEREBY PASS the following resolution as « Special Flesolution and agree
that the said resolution shall, pursuant to Clause 53 in Table A {which Clause is
embodied in the Articles of Association of the Company) or pursuant to any
applicable rule of law, for all purposes be as valid anc effective as if the same had
been passed at a2 General Meeting of the Company duly convened and held.

itis resolved:-

That the Memorandum of Association of the Company with respect to its objects be
and the same is hereby altered in accordance with the printed document attached
to this Resolution {and for the purposes of identification marked with an "M")

Datad this 6th December 1990
“‘ng%
Signed vt}

(AUTHORISED SIGNATORY OF INSTANT COMPANIES LIMITED)

Signed

= o
(AUTHORISED SIGNATO@’ F SWIFT INCORPORATIONS LIMITED)

JORDAN & SONS LTD
21 ST THOMAS ST :
BRISTOL, BS1 8JS ' 368024
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THE COMPANIES ACTS 1955 to 1989
‘PHNATF COMPANY LIMITED BY SHARES

HEW CLAUSE 3 OF THE MEMOQRAMNDUM OF
ASSC‘SC!ATION

3 The Company's objasts are.-

{a)l) To carty on all or any of the businasses ol general
marchants and tradess, cash and eredit traders,
manufaclurars’ agents and representatives, insurance
brokers and consultants, estate and advertising agents,
mortgage brokers, financial agants, advisers, managers and
administrators, hire purchase and general financiers,
brokers and agents. commission agents, importers and
exporters, manufacturers, retailars, wholopsalers, buyers,
sellers, disinbutors and shipoers of, and dealers in all
products, goods, wares, merchandise and produce of every
dascription, to participate in, undertake, perform anu carry
on all kinds of commarcial, industrial, trading and linancial
operations and enterprises; to carry on all or any of the
businasses of marketing and business consultants,
advertising agents and contractors, general slorekeepers,
warehousemen, discount traders, mal order spacialists,
ronlwiay. shupping and forwarding agent |, shippers, traders,
capitalists and financiers either on e Company's own
account or otharwise, printers and publishers; haulage and
transport contractors, garage proprietors, operators, hirers
and letters on hire of, and dealars in motor and cther
vehicles, crait, plant, machinery, 1gols and squipment of all
kinds; and to purchase or otherwise acquire and 1ake over
any businesses or underlakings which may be deamed
expadient, or to become interasted In, and to carry on cr
dispoge of, remove or put an end to the same or othenvise
deal with any such businasses or yndertakings as may be
thaught desirable.

{1i) Te carry on any other trade or business whatever whizth
can in the opmnion of the Board oif Directors be
advantageously carned on in connecticn with or ancillary to
any of the businesses of the Company

{u) To purchase or by any other means acquire and take
options over any property whatever, and any nghis or
privileges of any kind over or in respact of any propstly.

(c) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the
Unitad Kingdom or elsewhera any patenis, patent rights,
brevets dinvention, ficences, secret processes, trade
marks, dasigns, protections and concessions and to
disclaim, aiter, modify, use and turn to account and to
manufacture under or grant licancas or privileges in respect
of the same, and to expend monay 10 oxpeanmenting upon,
tesiing and improving any patents, invantions or rights which
the Company may acquire or propose lo acquire.

{d) To acquire or underiake the whole or any part of the
business, goodwall, and assels of any persen, fivm, or
company carry g on or proposing o carry on any of the
businasses which the Company 15 authorised o carry enand
as part of the consideration for such acquisition to undertake
all or any nr the habilities of such person, firm or company,
or 10 acquire an interest 1n, amalgamate with, or enter inlo
partnership or o any arrangerenl for shanng profits, or
for co-operation, or for mulual assistance with any such
persen, firm or company. or for subsidising or otharwise
assrsting any such person, firm or company, and fo give or
accapt, by way of consideration for any of the acts or things
aforesaid or property acquwed, any shares, debentures,
dabenture stock or secuntres thal may be agreed upon, and
to hold and retain, or sell, mortgage and deal with any
shares, debenturgs, debomture stock or secunlies so
recoved

ey To implove, manags. construct, reparr, develop,
azchange. let on feace or atherwice, merigage, charge sell,
diopose of, turn te aceount, gant lcences, aplions, nghts
and prialenes in respact of, or otherwise deal with all or any
part of the property and nghts of the Company

th Te nvest and deal with tha moneys of the Compary
not immediatoly recuired in such manner as may from time
{0 e he detenmned and 0 hold or sthermse doal vith any
rrastments made,

{9) To lend and advance money or gwve rodl on any
terms and with or wathout secunty 1o any persen. fim or
company {including without prejudice o tha generality of tne
foregoing any holding company, subsidiary or fallow
subsidiary of, or any other company associated in any way
with, the Company}, 1o enter inlo guaranteas, contracts of
mdemniy and suretyships of all kinds, to recoive money on
deposit or loan upon any tarms, and to Secure o guarantee
in any manner and upaen any terms tho pavment of any sum
of monay or the performanca of any obligaton by any
person, irm or company (Inc'uding vathout prejudics to the
generality of the foragoing any such helding company.
subswliary, fellow subsidiary or associated company as
alaresad).

{h} To borrow and raise money in any manner and 1o
secure the repayment of any money borrowed, raised or
owing by mortgags, charge, standard secunty, lien or other
security upon the whole or any part of tte Company’s
property or assels {whether prasent of fulure} mcluding s
uncalled capital, and also by a similar morigage, charge,
standard security, lien or secunty 1o secure anc guaraniee
the performance by the Company of any obhigation or liability
it may undertake or which may become binding on it

{1 To draw, make, accepl, endorse, disgount, negohats,
execute and issus chequas, bills of exchangs, promissory
notas, bills of lading, warrants, debentures, and other
negotiable or translerable instruments,

{1} To apply for, promole, and obtain any Act of Parliamerit,
order, or licence ot the Depanment of Trade or other
authority for enabling the Company to carry any ol its objects
Into affect, or for effecting any modification of the Company's
constiution, or for any other purpose which may seem
calculated directly or indirectly to promot2 tha Company's
intarests, and to oppoae any proceedings or applications
which may seem calculated diractly orindirectly lo prejudice
the Company's interests.

(k) To enter info any arrangements with any governmeant
or authority {suprerme, municipal, lecal, or otherwise) that
may saem conducive to the attainment of the Company's
objacts or any ol them, and to obtain from any such
governmen! or authority any charters, decrees, rights,
privileges or concessions which the Company may think
desirable and to carry out, exercise, and gomply with any
such charlers, decrees, righls, privileges, and concessions

(1 To subscribe {or, take, purchase, or otharwise acquire,
hold, sell, deal with and dispose of, place and underwrite
sharas, stocks, depentures, debenture stocks, bonds,
oblinations or securities 1ssued or guaranieed by any other
company constituted or carry:ng on business in any part of
the world, and debentures, debenture stocks, bands.
obligations or securites 15sued or guarantoed by any
governmant or autharty, municipal, focal or oiherase, in any
part of tha world,

{m} To eentrol, manage, binance, subsidise, ca-ordinate
or otheiwise assist any company of companies in which the
Company has a direct or indirect inancial intgrest, to provide
secretarial, administrative, technical, commercial and other
servicas and facitihias of all kinds for any such company or
companias and fo maka paymenis by way of subvention or
otharwise and any other arrangements which may seem
dasirable wilth respact lo any business or oparations of or
nenarally with raspect to any such company of compames.

{m) To promote any olher company for the purpose of
acquiring the whola or any part of the business or proparty
or undsriaking or any of the liabilties of the Company, or of
underlaking any busingss or operations which may appear
lkely to assist or benefit tha Company or to enhance the
valua af any propery or business of the Corapany, and to
place or guarantee the placing of, underwrite, subscrbe [of,
nrothenvise acquire all or any partof the shares or secunties
ot any such company as aloresaid,

{0) To sall or othenwise dispose of tho whols or any par
of the busmness or property of the Company, either together
ot in porions, for such considerabon as the Company may
think {it, and in particular for sharas, debenlures, or
secuntias of any company purchasing the same

“M”




ipi To act as agents ar brokers and as trustens for any
parsan, fwm g+ company, and to underake and perform
syl cantraste

() To remunierate any peisen, firm or company rendenng
santes to the Company aither by cash payment or by the
allgtmznt to lum or them nf ghares or other cecurities of the
Company credited as paid up in full o7 in part or etherwise
at may be thought expedient.

{n To distnbute among the Members of the Compiny 1n
king any property of the Company of whatever nature.

(c) To pay aii or any expanses incurred n connection with
the prometicn, formation and incorporatio; of the Company,
or to coniract with any parson, firm or company to pay the
same, and lo pay commissions to brokers and othars for
underwnting, placing, selling, or guaranteeing the
subscription of any shares or other secunties of the
Company

{t) To support and subscribe to any charitable or public
object and to support and subscribe to any institution,
gocioty, or club which mav be for the benasfit of the Company
or its Directars of employess, or may be connected with
any town or place whare the Company carries on business;
to give or award pensions, annuitias, gratuities, and
superannuation or othar allowances or anefits or charitable
aid and generally to provide advantages, facilites and
services for any persons who are or have bean Directors of,
or who are or have bean employed by, or who are serving
or have sersed the Company. or any company which is a
subsidiary of the Company or the holding company of the
Company or a fellcw subsidiary of the Company or the
predecessors in business of the Company or of any such
subsidiary, holding or fetlow subswdiary company and to the
wives, widows, chilidren and othar relatives and dependants
of such parsens: 10 make payments towards insurance; and
to set up, establish, support and maintain superannuation
and other funds or schemas {whether contributory or
non-centributory) for the benefit of any of such parsons and
of their wives, widows, children and other relatives and
dependants; and lo sei up, establish, support and maintan
profit sharing or share purchase schemes for the benefit of
any of the employaes of the Company or of any such
subsidiary, holding or fellow subsidiary company and to land
money to any such employees or to trustess on their behalf
to enable any such purchase schermes to be established or
maintained.

(u} Subject to and in accordance with a due comphance
with the provisions of Sections 155 to 158 (inclusive} of the

Act ¢l and 5o far as such provistons shall bo applheabied to
qive, whether directly or indiwectly, any knd ¢l f nanc:a)
asowctance (a3 defined in Sechion 152{1j{a) of the At} for
any such purpose a3 s spocried in Section 15141} and.cf
Seoron 15112) of the Aot

{v) To prosuie the Company to be registefed or
racognised in any part of the world

{w) To do ail or any of the thingw or matters alcresatd in
any part of the word and ethar as prineipals, agents,
contraciors or otherwise, and by or througn agerts, brokers,
sub-contractors or otherwise and ether alone ¢4 In
comjunction with otharg.

{x) To do all such other things as may be deomed
inciwantal or conducive to the altainment of the Company s
ubjects or any of them,

AND o that:-

{1) None of the objects set forth in any sub-clause of
this Clause shall be restrictively construed but the widest
interpretation shall be given to each such object, and none
of such objects shall, except where the conlext exprassly so
requires, be in any way limited or restricted by reference to
orinterence fram any other ohjec! ur objects set forth in such
sub-clauss, or by reference o or infererce from the terms
of any othar sub-clause of this Clauss, or by reference o or
inference from the name of the Compariy.

(2) None of the sub-¢lauses of this Clavuse and none of
the .. bjacts therain specified shal be degmed subsidiary or
ancillary to any of the obtects speciltied in any athar such
suh-clause, and the Company shall have as full a power to
exercise each and every one of the objects specified in gach
sub-clause of this Clause as though each such sub-clause
contained the objects of a separate Company

{3) The word “Company” in this Clause, except where
used in reference to the Company, shall be desmed to
include any parinership or other bogy of persons, whether
incorporated orunincorporated and whether domiciladin the
United Yngdom or gisewhere

{4) in this Clause the expression “the Act® means the
Corapanias Act 1985, but 50 that any reference in this
Clause to any provision of the Act shallbe deemed toinclude
a refarence lo any statutory modification or re-enacttnant of
that prowviston for the time being in force.
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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

HURRYLEAGUE LIMITED

1. The Company’s name is "HURRYLEAGUE LIMITED".
2. The Company's registered office is to be situated in England and Wales.
3. The Company's objects are:-

(@) To carry an all or any of the businesses of general merchanis and
traders, cash and credit traders, manufacturers' agents and representatives,
insurance brokers and consultants, eslate and advertising agents, mortgage
brokers, financial agents, advisers, managers and administrators, hire purchase and
general financiers, brokers and agenis, commission agents, Importers and
exporters, manufacturers, retailers, wholesalers. buyers, sellers, distributors and
shippers of, and deaiers in ali products, goods, wares, merchandise and produce
of every description, to participate in, undertake, perform and carry on all kinds of
commercial, industrial, trading and financial operations and enterprises; to carry on
all ar any of the businesses of marketing and business consultants, advertising
agents and contractors, general storekeepers, warehousemen, discount traders,
mail order specialists, railway, shipping and forwarding agents, shippers, fraders,
capitalists and financiers either on the Company's own account or otherwise,
printers and publishers; haulage and transport contractors, garage proprietors,
cperators, hirers and letters ¢n hire of, and dealers In motor and other vehicles,
craft, plant, machinery, tools and equipment of all kinds; and to purchase or
otherwise acquire and take over any businesses or underiakings which may be
deemed expedient, or to become interested i, and to carry on or dispose of,
remove or put an end to the same or otherwise deal with any such businesses or
undertakings as may be thought desirable.

oB21
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(b) To carry on any other frade or business whatever which can in the
opinion of the Board of Directors be advantageously carried on in connection with
or ancillary to any of the businesses of the Company.

(c) To purchase o1 by any other means acquire and take oplions over any
property whatever, and any rights ar privileges of any kind over or in respect of any
property.

(d) Toapply for, register, purchase, or 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 marks, designs,
protections and concessions and o 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 patents,
inventions or rights which the Company may acquire or propose tc acquire.

(e} To acquire or undertake the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying on or preposing to carry on any
of the businesses which the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the liahilities of such
person, firm or company, or to acquire an interest in, amalgamate with, or enter into
pa:inership or into any arrangement for sharing proiits, or for co-operation, or for
mutual assistance 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
hoid and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securities so received.

()  Toimprove, manage, construct, repair, develop, exchange, let on lease
or otherwise, mortgage, charge, sell, dispose of, turn to account, grant hcences,
options, rights and privileges in respect of, or otherwise deal with all or any part of
the property and rights of the Gompany.

(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 or
otherwise deal with any investments made.

(h) To lend and advance money or give credit on any terms and with or
without security to any person, firm or company {including without prejudice to the
generality of the foregoing any holding company, subsidiary or fellow subsidiary of,
or any other company associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive money on
deposit or loan upon any terms, and to secure or guarantee in any manner and upon
any termg the payment of any sum of money or the performance of any obligation
by any person, firm or company (including without prejudice to the generality of the
‘oregoing any such holding company, subsidiary, fellow subsidiary or associated
company as aforesaid).

()  Toborrow and raise money in any manner and to secure the repayment
of any money borrowed, raised or cwing by mortgage, charge, standard security,
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lisn 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, standard securily, Jien 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.

(i) Todraw, make, accept, endorse, discount, negotiate, execute and issue
cheques. bills of exchange, promissory notes, bills of lading, warrants, debentures,
and other negotiable or transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authorily for enabling the Company to
carry any of its objects into effect, or for effecting any modification of the Company’s
constitution, or for any other purpose which may seem calculated directly or
indirectly to promote the Company's interests, and to oppose any proceedings or
applications which may seem calculaled directly or indirectly to prejudice ihe
Company's interests.

() To enter into any arrangements with any government or authority
(supreme, municipal, lacal, or otherwise) that may seem conducive to the altainment
of the Company’s objects or any of them, and to obtain from any stuch government
or authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry cut, exercise, and comply with any such
charters, decrees, rights, privileges, and soncessions,

(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal
with and dispose of, place and underwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securities issued or guaranteed by any other company
constituted or carrying on business in any part of the world, and debentures,
debenture slocks, bonds, obligations or securities issued or guaranteed by any
government or authority, municipal, local or otherwise, in any part of the world.’

(n) To control, manage, finance, subsidise, co-ordinate or otherwise assist
any company or companies in which the Company has a direct or indirect financial
interest, to provide secretarial, administrative, technical, commercial and other
services and facilities of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other arrangements which may
seem desirable with respect to any business or operations of or generally with
respect to any such compa.iy or companies.

{o) To promote any other company for the purpose of acquiring the whole
or any part of the business or property or undertaking or 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 ta 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.

{p) 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
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Company may think fit, and in particular for shares, debentures, or securities of any
company purchasing the samse.

(q) To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts.

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

(s) To pay all or any expenses incurred in connection with the promaotion,
formation and incorporation of the Company, or to contract with any person, firm or
company to pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company.

() To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club which may be for the benefit
of the Company or its Directors or employees, or may he connected with any town
or place where the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or benefits or
charitable aid and generally to provide advantages, facilities and services for 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 any company which is a
subsidiary of the Company or the holding company of the Company or a fellow
subsidiary of the Company or the predecessors in business of the Company or of
any such subsidiary, holding or fellow subsidiary 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 velatives and
dependants; and to set up, establish, support and maintain profit sharing or share
purchase schemes for the benefit of any of the employees of the Company cr of any
such subsidiary, holding or fellow subsidiary company and to lend money to any
such employees or to trustees on their behalf to enable any such purchase schemes
to be estabiished or maintained.

(u)  Subjectto and in accordance with a due compliance with the provisions
of Sections 155 to 158 {inclusive) of the Act {if and so far as such provisions shall
be applicable), to give, whether directly or indirectly, any kind of financial assistance
(as defined in Section 152(1)(a) of the Act} for any such purpose as is specmed in
Section 151(1) and/or Section 151(2) of the Act.

(v) To distribute among the Members of the Company in kind any property
of the Company of whatever nature.

(w) To procure the Company to be registered or recognised in any part of
the world.
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{x) To do all or zny 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, brokers, sub-contractors or otherwise and either alone or in conjunction with
others.

tyy  To do ali such other things as may be deemed incidental or conducive
to the attainment of the Company's objects or any of them.

AND so that;-

(1)  Mone of the objects setforth in any sub-clause of this Clause shali
be restrictively construed but the widest interpretation shall be given to each such
object, and none of such objects shall, except where the context expressly so
requires, be in any way limiled or restricted by reference to or inference from any
other object or objects set forth in such sub-clause, or by reference to or inference
from the terms of any other sub-clause of this Clause, or by reference to or
inference from the name of the Company.

(2)  None of the sub-clauses of this Clause and rione of the objects
therein specified shall be deemed subsidiary or ancillary to any of the objects
specified in any other such sub-clause, and the Company shall have as full a power
to exercise each and every one of the objects specified in each sub-clause of this
Clause as though each such sub-clause contained the objects of a separate
Company.

(3) The word "Company" in this Clause, except where used in
reference to the Company, shall be deemed to include any partnership or other body
of persons, whether incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere.

{4) Inthis Clause the expression "the Act” means the Companies Act
1985, but so that any reference in this Clause to any provision of the Act shall be
deemed to include a reference to any statutory modification or re-enactment of that
provision for the time being in force.
4, The liability of the Members is limited.

5. The Company’'s share capital is £1,600 divided into 1,000 shares of £1 each.
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WE, the subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum; and we agree to take the number of shares
shown opposite our respective names,

Names and addresses of Subscribers Number of shares taken
by each Subscriber

1. Instant Companies Limited - One
2 Baches Street
London N1 6UB

2. Swift incorporations Limited - One
2 Baches Street
London N1 6UB

Total shares taken - Two

Dated this 30th day of July, 1990.

Witness to the above Signatures:- Terry Jayne
2 Baches Street
London N1 6UB
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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

HURRYLEAGUE LIMITED

PRELIMINARY

1. (a) The Regulalions contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (Sl 1985 No. 805) as amended by the Companies
(Tables A to F) {(Amendment) Regulations 1985 (SI 1985 No. 1052) (such Table
being hereinafter called "Table A") shall apply to the Company save in so far as they
are excluded or varied hereby and such Regulations {save as so excluded or varied)
and the Articles hereinalter contained shall be the regulations of the Company.

(b) in these Articles the expression "the Act” means the Companies Act
1985, but so that any reference in these Articles to any provision of the Act shall be
deemed to include a reference to any statutory modification or re-enactment of that
provision for the time being in force.

ALLOTMENT OF SHARES

2. {a) Shares which are comprised in the authorised share capital with which
the Company is incorporated shall be under the control of the Directors who may
{subject to Section 80 of the Act and to paragraph (d) below) allot, grant options over
or otherwise dispose of the same, to such persons, on such terms and in such
manner as they think fit,

(b)  Ali shares which are not comprised in the authorised share capital with
which the Company is incorporated and which the Directors propose to issue shall
first be offered to the Members in proportion as nearly as may be to the number of
the existing shares held by them respectively unless the Company in General
Meeting shall by Special Resolution otherwise direct. The oifer shall be made by
notice specifying the number of shares offered, and limiting a period (not being less
than fourteen days) within which the offer, if not accepted, will be deemed to be
declined. Afler the expiration of that period, those shares so deemed to be declined
shall be offered in the proportion aforesaid to the persons who have, within the said
period, accepted all the shares offered to them; such further offer shall be made in
like terms in the same manner and limited by a like period as the original offer. Any
shares not accepted pursuant to such offer or further offer as aforesaid or not
capable of being offered as aforesaid except by way of fractions and any shares
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released from the provisions of this Article by any such Special Resolution as
aforesaid shall be under the control of the Directors, who may allot, grant options
over or otherwise dispose of the sam= to such persons, on such terms, and in such
manner as they think fit, provided that, in the case of shares not accepted as
aforesalid, such shares shall not be disposed of on terms which are more favourable
to the subscribers therefor than the terms on which they were offered to the
Members. The foregoing provisions of this paragraph (b} shall have effect subject
to Section 80 of the Act.

(c) Inaccordance with Section 91(1) of the Act Sections 89(?) and 90(1) to
(6) (inciusive) of the Act shall not apply to the Company.

(d) The Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company to allot and
grant rights to subscribe for or convert securities into shares of the Company un to
the amount of the authorised share capital with which the Company is incorporated
at any time or times during the period of five years from the date of incorporation and
the Directors may, after that period, allot any shares or grant any such rights under
this authority in pursuance of an offer or agreement so to do made by the Company
within that period. The authority hereby given may at any time (subject to the said
Seclion 80} be renewed, revoked or varied by Ordinary Resolution of the Company
in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to fully paid-up
shares, and the Company shall also have a first and paramount lien on all shares,
whether fully paid or not, standing registered in the name of any person indebted or
under liability to the Company, whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders, for all moneys presently payable by him
or his estate to the Company. Clause 8 in Table A shall be modified accordingly.

4, The liability of any Member in defau't in respect of a call shall be increased
by the addition at the end of the first sentence of Clause 18 in Table A of the words
"and all expenses that may have been incurred by the Company by reason of such
non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. Every notice convening a General Meeting shall comply with the provisions of
Section 372(3) of the Act as to giving information to Members in regard to their right
to appoint proxies; and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the Directors and
to the Auditors for the time being of the Company.

6. (a) If aquorum is not present within half an hour from the time appointed for
a General Meeting the General Meeting shall stand adjourned to the same day in the
next week at the same time and place or to such other day and at such other time
and place as the Directors may determine; and if at the adjourned General Meeting
a quorum is not present within half an hour from the time appointed therefor such
adjourned General Meeting shall be dissolved.

J2K89
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(b) Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
7. (a) Clause 64 in Table A shall nol apply to the Company.

(b} The maximum number and rinimum number respectively of the
Directors may be determined from time to time by Ordinary Resolution in General
Meeting of the Cornpany. Subject to and in default of any such determination there
shall be no maximum number of Directors and the minimum number of Directors
shall be one. Whensoever the minimum number of Directors shall be one, a sole
Director shall have authority to exercise ail the powers and discretions by Table A
and by these Articles expressed to be vested in the Directors generally, and Clause
89 in Table A shall be modified accordingly.

(c) The Directors shall not be required to retire by rotation and Clauses 73
to 80 (inclusive) in Table A shall not apply to the Company.

(d)  No person shall be appointed a Director at any General Meeting unless
either:-

{1) he is recommended by the Directors; or

(i)  not less than fourteen nor more than thirty-five clear days before
the date appointed for the General Meeting, notice signed by,a Member qualified to
vote at the General Meeting has been given to the Company of the intention to
propose that person for appointment, together with notice signed by that person of
his willingness to be appointed.

(e) Subject to paragraph (d) above, the Company may by Ordinary
Resolution in General Meeting appoint any person who is willing to act to be a
Director, either 1o fill a vacancy or as an additional Director.

()  The Directors may appoint a person who is willing to act to be a
Directar, either to fill & vacancy or as an additional Director, provided that the
appointment does not cause the number of Directors to exceed any number
determined in accordance with paragraph (b) above as the maximum number of
Directors and for the time being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow money
without limit as to amount and upon such terms and in such manner as they think
fit, and subject (in the case of any security convertible into shares) to Section 80 of
the Act to grant any mortgage, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to issue debentures,
debenture stock, and other securities whether outright or as security for any debt,
liability or obligation of the Company or of any third party.

J2K89
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ALTERNATE CIRECTORS

9. (a) An alternate Director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the Company stuch
part (if any) of the remuneration otherwise payable to his appointor as such appointer
may by nolice in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

(b) A Director, or any such other person as is mentioned in Clause 65 in
Table A, may act as an alternate Direcior to represent more than one Cirector, and
an alternate Director shall be entitled at any meeting of the Directors or of any
commitiee of the Directors to one vote for every Director whom he represents in
addition to his own vote (if any) as a Director, but he shall count as only cne for the
purpose of determining whether a quorum is present.

GRATUITIES AND PENSIONS

10, (a) The Directors may exercise the powers of the Company conferred by
Clause 3(t) of the Memorandum of Association of the Company and shall be entitled
1o retain any benefits received by them or any of them by reason of the exercise of
any such powers.

(b) Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

11. (a) A Director may vote, at any meeting of the Directors or of any committee
of the Directors, on any resolution, notwithstanding that it in any way concerns or
relates to a maftier in which he has, directly or indirectly, any kind of interest
whatsoever, and if he shall vote on any such resoiution as aforesaid his vote shall
be counted; and in relation to any such resolution as aforesaid he shall {whether or
not he shall vote on the same) be taken inlo account in calculating the quorum
present at the meeting.

{b) Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company.
THE SEAL

12, (a) If the Company has a seal it shall only be used with the authority of the
Directors or of a committee of Directors. The Directors may determine who shall
sign any instrument to which the seal is affixed and unless otherwise so determined
it shall be signed by a Director and by the Secretary or second Director. The
obligation under Clause 6 of Table A relating to the sealing of share certificates shall
apply only if the Company has a seal. Clause 101 of Table A shall not apply to the
Company.

(b) The Company may exercise the powers conferred by section 39 of the
Act with regard to having an official seal for use abroad, and such powers shail be
vested in the Directors.
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INDEMNITY

13. (a) Every Director or giher officer or Auditor of the Company shall be
indemnified out of the assets of the Comparny against all losses or liabilities which
he may sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under Section 144 or
Section 727 of the Act in which relief is granted to him by the Court, and no Director
or other officer shall be liable for any loss, damage or misfortune which may happen
to or be incurred by the Company in the execution of the duties of his office or in
relation thereto. But this Article shall only have effect in so far as its provisions are
not avoided by Section 310 of the Act.

(b) The Directors shall have power to purchase anid maintain far any
Director, officer or Auditor of the Company insurance against any such liability as is
referred to in Section 310(1) of the Act from and after the bringing in to force of
Section 137 of the Companies Act 1989,

{c) Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES

14, The Directors may, in their absolute discretion and without assigning any
reason therefor, decline to register the transfer of a share, whether or notitis a fully
paid share, and the first sentence of Clause 24 in Table A shall not apply to the
Company.
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Names and addresses of Subscribers

1. Instant Companies Limited
2 Baches Street
London M1 6UB

2. Swift Incorporations Limited

2 Baches Street
London N1 6UB

Dated this 30th day of July, 1990.

Witness to the above Signatures:-

J2K89
12

Terry Jayne
2 Baches Street
London N1 6UB
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HURRYLEAGUE LIMITED

Pursuant to Regulation 73A of Table A in the
First Schedule to the Companies Act 1948 as amended

We, the undersigned, being all the members of the above Company
entitled to vote at General Meetings of the Company, hereby

resolve: -~

1. THAT the name of the Company he changed to NEW ENGLAND
LOBSTERS INTERNATIONAL LIMITED.

2. THAT the authorised share capital of +the Company be
increased by £49,000 to £50,000, by the creation of 49,000
shares of £1 each ranking in all respects pari passu with
the shares already in existence.

3. THAT for a period of three months from the date of this

resolution the directors be and are hereby generally and

11 JuL 1998
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first offering such shares or any of them to the holders of
shares in the Company or of any class thereof.

4. THAT the Memorandum and Art:cles of Association in the form
attached hereto be and are hereby adopted as the Memorandum
and Articles of Association of the Company in substitution
for and to the exclusicn of all other Memoranda and

Articles of Association.

Dated this | T+~ day of ,Juro— 1991

/%/czt. ‘73\‘
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IFILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2565953

I hereby certify that

HURRYLEAGUE LIMITED

having by special resolution changed its name,

is now incorporated under the name o3

NEW ENGLAND LOBSTERS INTERNATIONAL LIMITED

Given under my hand at the Companies Registration Office,

7.0 drerh.

F. A, JOSEPH
an authorised officer

Cardiff the 2 AUGUST 1991

HCoosR
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PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM
and
ARTICLES OF ASSOCIATION
of
NEW ENGLAND LOBSTERS INTERNATIONAL LIMITED

(formerly Hurryleague Limited)

(AS AMENDED BY WRITTEN RESOLUTION DATED 17th JUNE 1a91)

Incorporated on 6th December 1990

i)

COMPANIES HOUSE
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Y] b5

T COMPANIZS HOUSE |
{ =3JULI9N ) :
S S S S

ANA/CP




Ho,. 2565953

THE COMPANIES ACTS 1985 and 1989

PRIVATE COMPANY LIMITED BY SHARES
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MEMORANDUM OF ASSOCIATION g fiz 299
of & gt
é%ﬁ@uﬁ&&
NEW ENGLAND LOBSTERS INTERNATIONAL LIMITED
(formerly Hurryleague Limited)
1. The Company’s name is NEW ENGLAND LOBSTERS INTERNATIONAL
LIMITED.
2. The Company’s Registered Office is to be situated in
England.
3. The Company’s objects are:-
(B) To carry on in the United Kingdom and elsewhere all or

any one or more of the following businesses, either in

combination or separately:

(1) To carry on business as merchants, transporters,
distributors, suppliers, wholesalers, retailers,
exporters, curers, processors, storers, salters,
dryers, preparers and packers of and dealers in
fish and sea foods of every description and of
and in fish meal, fish o0il, extracts, and
by-products of flsh and other sea products of
every description, proprietors and operators of
trawlers, vegsels, motor vehicles and
conveyances, deep freezers, refrigerators, cold
storage and refrigerating plant, wachinery,
applicances and accessories of all kinds;
buyers, processors, manufacturers, packers,
distributors, 1mporters, exporters, merchants of,
and wholesale and retail dealers in frozen flsh
and other frozen foods of all kinds, and all
machlnery, appliances, inplements, and
accessories (including polythene bags and
packaging of all kinds) required for use in the

ANA/CP




(B)

(C)
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aforesaid businesses and any allied trades and
industries:; makers of, and dealers in food
preoducts and comestibles of every description;
lce manufacturers and merchants, manufacturers,
importers, exporters, merchants of, and dealers
in delicatessen, preserved, prepared, malted,
cooked, concentrated and other foodstuffs,
grocers, bakers, confectioners, greengrocers,
fruiters, general produce merchants, haulage and
transport contractors, hire purchase and general
financiers, caterers, restaurant and tea shop,
wine and spirit merchants, aerated and mineral
water manufacturers, and domestic, and general

storekeepers; and to buy, sell, import, export,
prepare for market and@ otherwise deal in all
goods, produce, appliances, articles,
commodities, and things capable of being

advantageously dealt with in connection with the
afore-mentioned businesses, or any of them, or
likely to be required by customers of, or persons
having dealings with the Company.

(2) To carry on business as a general commercial
company.

To undertake and carry on any other business which may
seem to the Company capable of being conveniently
carried on in connection with any of the above specified
objects, or calculated directly or indirectly to enhance
the value of or render profitable any of the Cempany’s
property or rights, and to conduct and carry on any part
of the Company’s business as a separate concern, and to
employ in any such separate business any particular paxrt
of the Company’s capital, and to keep separate capital
and income accounts of any such separate part of the
Company’s business and so far as any separate part of
the business is the business of an investment or trust
company, or of a nature similar thereto, to receive and
keep separate the dividends, income, profit, bonuses and
advantages of every description from tinme to time
payable or receivable in respect of ‘the Company’s
investments, and to Adivide the excess of current
receipts over current expenditure relating to such
separate part without regard to any fixed capital that
may be sunk or lost, or to the loss of capital in any
other part of the Company’s business.

To purchase, sell, exchange, improve, grant securities
over, rent, let on lease, feu, hire, surrender, license,
accept surrenders of, and otherwise acquire and/or deal
with any land or interest in land and other property of
any tenure or description, and to erect, pull down,
repair, alter, develop, hold or otherwise deal with any
land or buildings and adapt th¢ same for the purposes of
the Cowgpany’s business.
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To buy, sell, manufacture, repair, alter, improve,
manipulate, prepare for market, let on hire and
generally deal in all kinds of plant, machinery,
apparatus, tools, utensils, materials, produce,
substances, articles and things for the purpose of any
of the businesses specified herein or likely to be
required by customers or other persons having or about
to have dealings with the Company.

To purchase or otherwise acquire all or any part of the
business or assets of any person, firm or company
carrying on or formed to carry on any business which
this Company is authorised to carry on or possessed of
property suitable for the purposes of this Conpany, and
to pay cash or to issue any shares, stocks, debentures
or debenture stock of this Company as the consideration
for such purchase or acquisition and to undertake any
liabilities or obligations relating to the property or
business so purchased or acquired.

To sell, lease, exchange, surrender, or otherwise deal
with the whole of the undertaking and assets of the
Company, or any part thereof, for such consideration as
the Company may think f£it, and in particular for any
shares (whether credited as partly or fully paid up or
otherwise) debentures, or securities of any other
company, and to divide such part or parts, as may be
determined by the Company, of the purchase price,
whether in cash, shares or other egquivalent, which mnay
at any time be received by the Company on a sale oxr
other dealing with the whole or part of its property,
estate, effects and rights, or as the result of any
other transaction of the Company, amongst the members of
the Company by way of dividend or bonus in proportion to
their shares, or to the amount paid up on their shares,
or otherwise to deal with this as the company may
determine.

To amalgamate, enter into partnership or into any
arrangement for sharing profits, union of interest,
joint adventure, reciprocal concessions or co-operation
with any perscns or company carrying on or proposing to
carry on any business within the objects of this Company
and to take or otherwise acquire and hold shares or
stock in, or securities of, and to subsidise or
otherwise assist any such company, and to sell, hold,
re~-issue with or without guarantee, or otherwise deal
with such shares or securities.

To promote or form any other company or companies for
the purpose of acgquiring all or any part of the property
and liabilities of the Company for the time being, or
for any other purpose which may seem directly or
indirectly calculated to benefit the Company, and to pay
or contribute towards the preliminary expenses of any
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such company or companies, or provide the whole or part
of the capital thereof, or take shares therein, or lend
meney thereto upon debentures or otherwise.

To apply for and otiherwise acquire any patents, brevets
d’invention, concessions and the like conferring an
exclusive or non-exclusive, or limited right to use any
process or invention, or any secret or other information
as to any invention which may seem calculated directly
or indirectly to kenefit this Company, and te work out,
devise, develop, test, demonstrate, improve and perfect
any such process or invention, and to use, eXercise,
develop, grant licences in respect of, or otherwise turn
to account any such inventions, processes, brevets
d’invention, licences, concessions and the 1like, and
the property, rights and information so acquired.

To lend money to such persons, upon such terms and
subject to such conditions as may be desirable, and with
or without security therefor.

To borrow or raise money or secure the payment of money
or performance of obligations (whether by or of the
Company or any other person) in such manner as the
birectors shall think fit, and in particular by the
granting of bonds, charges and rights in security and by
the issue of debentures or debenture stock charged upon
all or any of the Company’s property both present and
future, including its uncalled capital, and to re-issue
any debentures at any time paid off.

To guarantee the payment of any debentures, debenture
stock, bonds, mortgages, charges, obligations, interest,

dividends, securities, moneys or shares or the
performance of contracts or engagements of any other
company or person, and to give indemnities and

guarantees of all kinds.

To pay for any property, rights, privileges or
concessions acquired or agreed to be acquired by the
Company, and generally to satisfy any payment due by, or
obligations of, the Company, by the issue of shares of
this or any other company credited as fully or partly
paid up, or of debentures or other securities of this or
any other company.

To draw, make, accept, endorse, negotiate, discount,
buy, sell, deal in, execute and issue promissory notes,
bills of exchange, debentures, warrants, and other
negotiable or transferable instruments, securities or
documents.

To purchase, subscribe for, or otherwise acquire and
hold shares, stocks, debentures, debenture stocks, or
other interests in, or obligations of any other company
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or corporation, and to invest and deal with the moneys
of the Company not immediately required for the purposes
of the Company in or upon such securities and subject to
such conditions as may snem expedient.

To remunerate any pecton or company for services
rendered or to be renlered in placing or assisting to
Place ox guaranteeing the placing or procuring the
underwriting of any of the shares or debentures or other
securities of the Company or of any company in which the
Company may be interested or propose to be interested,
or in or about the conduct of the business of the
Company whether by cash payments or the allotment of
shares or securities of the Company credited as paid up
in full or in part, or otherwise.

To pay out of the funds of the Company all expenses
which the Company way lawfully pay relating or
incidental to the formation, registration and
advertising of or raising money for the Company and the
issue of its capital, or for contributing to or
assisting any company either issuing or purchasing with
a view to issue all or any part of the Company’s capital
in connection with the advertising or offering of the
same for sale or subscription, including brokerage and
commissions for obtaining applications for or taking,
placing or underwriting or procuring the underwriting of
shares, debentures or debenture stock.

To establish and maintain, or procure the establishment
and maintenance of, any pension or superannuation funds
(whether contributory or otherwise) for the benefit of,
and to give or to procure the giving of donations,
gratuities, pensions, allowances and emoluments to, any
persons who are or were at any time in the employment or
service of the Company, or any of its predecessors in
business, or of any company which is a subsidiary of the
Company or is allied to or associated with the Company
or with any such subsidiary, or who may be or have been
directors or officers of the Company, or of any such
other company as aforesaid, and the wives, widows,
families, relations and dependants of any such persons,
and to establish, subsidise and subscribe to any
institutions, associations, societies, clubs or funds
calculated to be for the benefit of, or to advance the
interests and well-being of the Company or of any other
company as aforesaid, or of any such persons as
aforesaid, and to make payments for or towards the
insurance of any such persons as aforesaid, and to
subscribe or dguarantee money for charitable or
benevolent objects, or for any exhibition or for any
public, general or useful object and to do any of the
matters aforesaid either alone or in conjunction with
any such other company as aforesaid.
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(T)
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(V)

To remunerate any person or company rendering services
to the Company, whether by cash payment or by allotment
to him or them of shares, debentures, debenture stock,
or other securities of the Company credited as paid up
in full or in part or otherwise.

To redeem or purchase any shares or securities of the
Company, and to distribute any of the assets of the
Company among the membexs in specie or shares or
securities, either by way of dividend, or otherwise, but
so that any redemption or purchase shall be in
accordance with Part VIII of the Companies Act 1985 as
amended or re-enacted and no distribution amounting to a
reduction of capital may be made without the sanction of
the Court when necessary.

To obtain any Provisional Order or Act of Parliament for
enabling the Company to carry any of its objects into
effect or for effecting any modifications of the
Company’s constitution or for auy other purpose which
may seem expedient, and to oppose any proceedings or
applications which may seem likely directly or
indirectly to prejudice the Company’s interests.

To do all such other things as are incidental or
conducive to the attainment of the above objects or any
of them in any part of the world, and either as
principals, agents, contractors, trustees or otherwise
and either alone or in conjunction with others and
either by or through agents, sub-contractors, trustees
or otherwise.

AND IT IS HEREBY DECLARED THAT:-

ANA/CP

(1) The word "company" in this clause, except where
used in reference to the Company, shall be deemed
to include any partnership, firm or other body of
persons, whether corporate or unincorporate, and
whether domiciled in the United Kingdom or

elsewhere,.

(1i) In this clause, words denoting the singular
number only shall include the plural and vice
versa.

(iii) The objects specified in each of the paragraphs
of this clause shall be regarded as independent
objects, and accordingly shall not be limited or
restricted (except where otherwise expressed in
such paragraphs) by reference to or inference
from the terms of any other paragraph or the name
of the Company, but may be carried out in as full
and ample a manner and construed in as wide a
sense as if each of the said paragraphs defined
the objects of a separate and distinct company.
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5.
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The liability of the members is limited.

The Company’s Share Capital is £50,000 divided into
50,000 shares of £1 each.

WE, the subscribers of this Memorandum of Association wish to be
formed into a Company pursuant to this Memorandum, and we agree
to take the number of shares shown opposite our respective names.

Names and Addresses Number of Shares Taken
of Subscribers by each Subscriber
1. Instant Companies Limited, One

2 Baches Street,
London N1 6UB

2. Swift Incorporations Limited, One
2 Baches Street,
London N1 6UB

TOTAL SHARES
TAKEN Two

Dated 30th July 1990.

WITNESS to the above signatures:-

Terry Jayne,
2 Baches Street,
London N1 6UB

ANA/CP




THE COMPANIES ACTS 1985 and 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

. 7
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NEW ENGLAND LOBSTERS INTERNATIONAL LIMITED '_ggggg/
(formerly Hurryleague Limited)
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PRELIMINARY

1. (A) The Regulations in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as that
Schedule was in force on the date of adoption of these
Articles (hereinafter called "Table A") shall apply to
the Company save to the extent that they are excluded

by or are inconsistent with any of these Articles.
(B) Regulations 5, 8, 46, 54, 64, 66 to 69 inclusive, 73
to 80 inclusive, 81, 82, 83, 87, 94 to 98 inclusive

and 118 of Table A shall not apply to the Company.

INTERPRETATION
2. Regulation 1 of Table A shall apply to these Articles as

it applies to the Regulations in Table A.

ol
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SHARE_CAPI'TATL,

3, For the period of —one year from the date of
incorporation of the Company, all shares at the date of
incorporation created and unissued (of whatever class)
thall be under the control of the Directors, who may allot
or otherwise dispose of the same to such persons (including
any Director) on such terms and conditions and at such time
or times as the Directors may think fit, and in particular
without the necessity of first offering such shares or any
of them to the holders of shares in the Company or of any
class thereof, and the Directors may grant to any person or
persons (including any Director) the right to subscribe
for, or to convert any security into, shares in the Company
either at par or at a premium, and for such time and for
such consideration as the Directors may think fit,

4. The Company shall be entitled, but shall not be bound, to
accept and, in case of acceptance, shall be entitled to
record in such manner as it may think fit notices of any
trusts in respect of any of the shares of the Company.
Notwithstanding any such acceptance and/or the making of
any such record, the Company shall not be bound to see to
the execution, administration or observance of any trust,
whether expressed, implied or constructive in respect of
any shares of the Company and shall be entitled to
recognise and give effect to the acts and deeds of the
registered holders of such shares as if they were absolute
owners thereof. For the purpose of this Article ‘trust’

includes any right in respect of any shares of the Company
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other than an absolute right thereto in the registered

holder therecf for the time being or such cother rights in

case of transmission thereof as hereinafter mentioned.

5. (&)

(B)

(C)
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TRANSFER_OT' SHARES

For the purposes of this Article, where any persocon
is unconditionally entitled to be registered as the
holder of a share he and not the registered holder of
such share shall be deemed to be a member of the
Company in respect of that share.

No share in the Company shall be transferred save in
accordance with the provisions of this Article.

Every member who desires to transfer any share or
shares (hereinafter called "the Vendor") shall give to
the Company notice in writing of such desire
(hereinafter called "a transfer notice") and shall at
the same time deposit with the Company the share
certificate(s) in respect of such share or shares.
Subject as hereinafter mentioned, a transfer notice
shall constitute the Company the Vendor‘s agent for
the sale of the share or shares specified therein
(hereinafter called "the transfer shares") in one or
more lots at the discretion of the Directors to the
members other than the Vendor at a price to be agreed
upon by the Vendor and the Directors, or, in case of
difference, at the price which the auditor of the
Company for the time being shall, by writing under his

hand, certify to be in his opinion the fair wvalue
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thereof as between a willing seller and a willing
buver,

If the auditor is asked to certify the fair value as
aforesaid, the Company shall, as soon as it receives
the auditor’s certiricate, furnish a certified copy
thereof to <the Vendor and the Vendor shall be
entitled, by notice in writing given to the Company
within ten days of the service upon him of the
certified copy, to cancel the Company’s authority to
sell the said shares. The c¢ost of obtaining the
certificate shall be borne by the Company unless +the
Vendor shall give notice of cancellation as aforesaid
in which case the cost shall be borne by the Vendor.
Upon the price being fixed as aforesaid and provided
the Vendor shall not have given notice of cancellation
as aforesaid the Company shall forthwith by notice in
writing inform each member other than the Vendor of
the number and price of the transfer shares and invite
each such member to apply in writing to the Company
within twenty-one days of the date of despatch of the
notice (which date shall be specified therein) for
such maximum number of the transfer shares (being all
or any ‘thereof) as he shall specify in such
application.

A transfer notice may stipulate that unless all the
shares specified therein are applied for pursuant to
paragraph (E) of this Article none shall be sold, and

if the transfer notice does so provide, and if some of
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the transfer shares are not so applied for, the
Directors shall on expiration of the said period of
twenty-one days return the share certificate in
respect o©f the transfer shares to the Vendor and
advise the members who had made application therefor.
Subject to the provisions of paragraph (F) of this
Article if the said members shall within the said
period of twenty-one days apply for all or any of the
sald shares, the Directors shall allocate the gaid
shares (or so many of them as shall be applied for as
aforesaid) to or amongst the applicants and in case of
competition pro rata (as nearly as possible)
according to the number of shares in the Company of
which the applicants are registered or unconditionally
entitled to be registered as holders, provided that no
applicant shall be obliged to take more than the
maximum number of shares specified by him as
aforesaid; and the Company shall Forthwith give notice
of such allocations (hereinafter called an "“allocation
notice") to the Vendor and to the persons to whom the
shares have been allocated and shall specify in such
notice the place and time (being not earlier than
fourteen and not later than twenty-eight days after
the date of the notice) at which the sale of the
shares so allocated shall be completed.

The Vendor shall be bound to transfer the shares
comprised in an allocation notice to the purchasers

named therein at the time and place therein specified;
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and if he ghall fail to do so, the Chairman of the
Company or some other person appointed by the
Directors shall be deemed to have been appointed
attorney of the Vendor with full power to execute,
complete and deliver, in the name and on benalf of the
Vendor, +transfers of +the shares to the purchasers
thereof against payment of the price to the Company.
On payment of the price to the Company, the purchaser
shall be deemed to have obtained a good quittance for
such payment and on execution and delivery of the
transfer the purchaser shall be entitled to insist
upon his name being entered in the register of members
as the holder by transfer of the shares. The Company
shall forthwith pay the price into a ceparate bank
account in the Company’s name and sghall hold such
price in trust for the Vendor.

During the six months following the expiry of the said
period of twenty-one days referred to in paragraph (E)
of this Article, the Vendor shall be at liberty to
transfer to any persons and at any price (not being
less than the price fixed under paragraph (C) of this
Article) any share not allocated by the Directors in
an allocation notice, provided that, if the Vendor
stipulated in his transfer notice that unless all the
shares specified therein were applied for pursuant to
paragraph (E} of this Article none should be sold, the

Vendor shall not be entitled to gell hereunder a
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lesser number of shares than the number specified in
his transfer notice.

With the consent in writing of all the wmembers for the
time being the preceding provisions of this Article
may be waived in whoie or in part in any particular
case,

Subject to the provisions of paragraph (L) of this
Article, any share may be transferred by a member to
or for behoof of the spouse, child or remoter issue or
parent, bkrother or sister of that member, and any
share of a deceased member may be transferred by his
personal representatives to or for behoof of any
widow, widower, child or remoter issue or parent,
brother or sister of such deceased member; and shares
standing in the names of the representatives of any
deceased member may ke transferred upon any change of
the =aid representatives to the representatives Ffor
the time being of such deceased member, and the rights
of pre-emption hereinbefore conferred in this Article
shall not arise on the occasion of any such transfer.
The Directors may, in their absolute discretion and
without assigning any reason tharefor, decline to
register any transfer of any share, whether or nowv it
is a fully pald share, save any +transfer made in
accordance with paragraphs (B) teo {H) inclusive of
this Article, which they may decline to register only

on the ground that Company has a lien on the share.

T R R S 8 R e B o N A S Nt . ==
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LIEN

6. The Company shall have a first and paramount lien on
every share for all moneys (whether presently payable or
not) payable at a tixed time or called in respect of that
share and, in the case of a share standing registered in
the name of a single person, for all moneys presently
payable by that person or his estate to the Company. The
Directors may at any %ime declare any share to be wholly or
partially exempt from the provisions of this Article. The
Company‘’s lien on a share shall extend to any amount
payable in vrespect of that share, whether by way of

dividend or otlerwise.

PROCEEDINGS AT GENERAL MEETINGS
7. 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
demanded. Subject to the provisions of the Act, a poll may

be demanded by any member present in person or by proxy.

VYOTES OF MEMBERS
8. Subject to any rights or restrictions attached +to any
shares, on a show of hands every member who (being an
individual) is present in person or by proxy or {(being a
corporation) is present by a duly authorised representative
shall have one vote, and on a poll every member shall have

one vote for every share of which he is the holder.

ANA/CP
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NUMBER QF DIRECTORS
. The maximum number and minimum number respectively of
the Directors may be determined from +time to time by
Ordinary Resolution in General Meeting of the Company.
Subject to and in default of such determination there shall
be no maximum number of Directors and the minimum number of
Directors shall be one. Whensoever the minimum number of
the Directors shall be one, a sole Director shall have
authority to exercise all the powers and discretions
expressed by these Articles to be vested in the Directors
generally, and Regulations 89 and 90 in Table A shall be

modified accordingly.

ALTERNATE DIRECTORS

10. An Alternate Director shall be entitled to receive
notice of all meetings of Directors and 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 generally to perform all
the functions of his appointor as a Director in his absence.

11. Any appointment or removal of an Alternate Director may be
made by letter, cable, telex, telegram or facsimile message
or in any other manner approved by the Directors. Any
cable, telex, telegram or facsimile message shall be
confirmed as soon as possible by letter, but may be acted
upon by the Company meanwhile.

12. The remuneration of any Alternate Director shall be payable

out of the remuneration of the Director appointing him, and

ANA/CP
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shall consist of such portion of the last-menticoned

remuneration as shall be agreed between the Alternate

Director and his appointor.

An Alternate Director shall cease to be an Alternate

Director if his appointor ceases for any reason to be a
Director;

but 1if a Director, having retired or vacated

office at a meeting of the Company, is re-appointed or

deemed to have been re-appointed at that meeting, any
appointment of an Alternate Director made by him which was
in force immediately prior to his retirement or vacation of
office shall continue after his re-appointment.

Every person acting as an Alternate Director shall be an

officer of the Company and
the Company for his own acts
be deemed to be the agent of
him.

Alternate Director shall

15. An

reckoning +the minimum or
allowed for
purpose of
meeting of

entitled to vote.

shall alone be responsible to

and defaults, and he shall not

or for the Director appeointing

not be taken into account in

maximum number of Directors

the time being but he shall be counted for the
reckoning whether a quorum is present at any

the Directors attended by him at which he is

APPOINTMENT AND RETTREMENT OF DIRECTORS

l16.
shall retire from office.
17. If the Company,

from office, does

ANA/CP

not fiiil

At each general mneeting of the Company all the Directors

at the meeting at which a Director retires

the vacancy the retiring
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Director shall, if willing tu act, be deemed %to have been
re-appointed unless at the meeting it is resolved not to
£ill the ~vacancy or unless a resolution for the
re~appointment of the Director is put to the meeting and
lost.

18. ©No person other than a Director retiring at the meeting
shall be appointed or re-appointed a Director at any
general meeting unless:-

(A} he is recommended by the Directors: or

(B) not less than three nor more than twenty-one clear
days before the date appointed for the meeting, notice
executed by a member qualified to vote at the meeting
has been given to the Company of the intention to
propose that person for appointment together with
notice executed by that person of his willingness to
be appointed or re-appointed.

19. At any time and from time to time the Company may (without
prejudice to the powers of the Directors under Article 20)
by ordinary resolution appoint any person a Director (but
so that the maximum number of Directors (if any) from time
to time fixed in accordance with these Articles is not
exceeded) .

20. The Directors may appoint a person who is willing to act to
be a Director either to £ill a vacancy or as an additional
Director, but so that the maximum number of Directors (if
any) from time to time fixed in accordance with these
Articles is not exceeded. Notwithstanding anything

contained in these Articles, a Director so appointed shall

ANA/CP
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vacate office at the next following annual general meeting

unless a resolution for his re-appointment is put to the

meeting and carried.

21. A Director who retires or vacates office at a general

meeting shall retain office until the meeting appoints

someone in his place or, if it Aoss not do so, until the

end of the meeting.

DISQUALIEICATION AND REMOVAL OF DIRECTORS

22. The office of a Director shall be vacated if:-

(&)

(B)

(C)

ANA/CP

he ceases co be a Director by virtue of any provision

of the Act or he becomes prohibited by law from being

a Director; or

he becomes bankrupt or makes any arrangement or

composition with his creditors generally; or

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

either: -

(1) he is admitted to hospital in pursuance of an
application for admission for treatment under the
Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health
(Scotland) Act 1984, or

(ii) an order is made by a Court having jurisdiction
(whether in the United Xingdom or elsewhere) in
matters concerning mental disorder for his
detention or for the appointment of a receiver,
curator bonis or other rerson to exercise

powers with respect to his property or affairs; or
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(D) he resigns his office by notice to the Company: or

(E) he shall for more than six consecutive months have
been absent without permission of the Directors from
meetings of Directors held during that period and the

Directors resolve that his office be vacataed.

REMUNERATION OF DIRECTORS

23. The remuneration of the Directors shall be determined by
the Company in general meeting from time to time. Such
remuneration shall be divided among the Directors in
accordance with the determination of the Company in general
meeting or in such proportions as may be agreed by all the
Directors; but, in default of such determination or
agreement, if all the Directors have been in office
throughout <the year, +the remuneration shall be divided
equally among them, and if they have not, it shall be
divided among them rateably in proportion te the parts of

the year during which they have respectively been Directors.

DIRECTORS’ EXPENSES

24. The Directors (including Alternsrte Directors) may be
repaid all travelling, hotel and other expenses properly
incurred by them in attending and returning from meetings of
the Directors or any committee of the Directors or dgeneral
meetings of the Company or in connection with the business
of the Company.

25. Any Director who, being so requested by the Directers,

performs special or extraordinary services on behalf of the

ANA/CP
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Company, or who, for the purpose of discharging his duties,
travels to or resides in any place other than that in which
he usually resides may be paid such extra remuneration
(wvhether by way of lump sum, commission or participation in

profits or otherwise) as the Directors may determine.

DIRECTORS’ GRATUITIES AND PENSIONS

The Directors may grant retirement pensions or annuities
or other gratuities or allowances including allowances on
death, t¢ any persons or to the widow or dependants of any
person in respect of services rendered by him to the Company
in any office or employment under the Company or indirectly
as an officer or employee of any subsidiary company of the
Company, notwithstanding that he may be or may have been a
Director of the Company, and the Company may make payments
towards insurances or trusts for such purpocses in respect of
such person and may include wrights in respect of such
pensions, annuities and allowances in the terms of

engagement of any such person.

PROCEEDINGS OF DIRECTORS

A Director may vote in respect of any contract or
arrangement notwithstanding that he may be interested
therein and if he does so he way be counted in the quorum at
any meeting of the Directors at which any such contract or
proposed contract or arrangement shall come before +he

meeting for consideration.
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28. A resolution of which any Director has signified his
approval by letter, cable, telex, telegram or facsimile
message shall be as valid and effectual as a resolution in

writing signed by that Director.

WINDING-UP
29. If the Company shall be wound up the assets remaining
after payment of the debts and liabilities of the Company
and the costs of the liquidation shall first be applied in
repaying to the members the amounts paid or credited as paiad
on the shares held by them respectively and the balance (if
any) shall be distributed among the members in proportion to
the number of shares held by them respectively; Provided
always that the provisions hereof shall be subject to the
rights of the holders of shares (if any) issued upon special

conditions.

LINDEMNITY
30. Subject to the provisions of the Acts but without
prejudice to any indemnity which may otherwise be available,
every Director, Managing Director, Auditor, Secretary or
other officer of +the Company shall be entitled toc be
indemnified by and out of the assets of the Company against:
(A) all charges, losses, expenses and liabilities incurred
by him in the execution and discharge of his duties
or in relation thereto; and

(B) any liability incurred by him in:-

ANA/CP




(1)

(ii)

defending any proceedings, whether c¢ivil or
criminal, in which judgement is not given against
him; or

in connection with any application in which
relief is granted to him by the Court fronm
liability for negligence, breach of duty or
breach of trust in relation to the affairs of the

Company.

NAMES AND ADDRESSES OF SUBSCRIBERS

1. Instant Companies Limited
2 Baches Street
London N1 6UB

2. Swift Incorporations Limited
2 Baches Street
London N1 6UB

Dated 30th July 1990,

WITNESS to the above signatures:-

Terry Jayne,
2 Baches Street,
London N1 6UB
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COMPANIES ACT 1985 E N
o =1 50|y
WRITTEN RESOLUTION . TEMPANIES HOUSE
P, e

of

HURRYLEAGUE LIMITED

Pursaant to Regulation 7332 of Table A in the
First Schednle to the Companies Act 1948 as amended

—

We, tue undersigned, beingy all the merbers of the above Company
entitled to vote at General Meetings of the Company, hereby

resclve: -

1. THAT the name ¢f the Company be changed to NEW ENGLAND
LOBSTERS INTERNATIONAL LIMITED.

. 2. THAT the authorised share capital of +the Company be
increased by £49,000 to £50,000, by the creation of 49,000
shares of f1 each ranking in all respects pari passu with
the shares already in existence.

3. THAT fox. a period of three months from £he date of this
resolution the directors be and are hereby generally and

uncenditionally authorised to allot and issue up to 49,998

11 JuL 1991

COMPANIES
HOUGE
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y
Eirst offering such shares or any of them to the holders of
shares in the Company or of any class thereof.

4. THAT the Memorandum and Articles of Association in the form
attached hereto be and are hereby adopted as the Mewmorandum
and Articles of Association of the Company in substitution
for and to the exclusion of all other Memoranda and

Articles of Association.

Dated this | 73T day of Juwa— 1991

botis ~ b (Prbes] e (e

WPF/CP




COMPANIES FOR/A No. 123

Notice of increase
in nominal capital

Pleasa do not Pursuant to section 123 of the Companies Act 1985

writa in

this margin

To the Registrar of Companies For official use  Company number

Ploase complete Addr ovarleaf rTTETE M e e

legibly, prefarably {Addross ov ) ] [ | S LYY 3

in black typo, or e e e

bold block lettoring  Name of company
| e NEH KACAAINY | hDBSTCRS JANTERNA 7/ N AL LT ]
! * insart [ull name I
| of company A

’ gives notice in accordance with section 123 of the above Act that by resolution of the company
dated __CJ ooz 1952 the nomina! capital of the company has been
increased by £ 3¢, 00 L beyond the registered capital of £ 3 €, QOO

§ the copy must be

| printedorinsome A copy of the resolution authorising the increase is attached.§
othar form approved

by the registrar The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

sheres have been or are to be issued are as foliow:

The rights of the shareholder are as stated in the Memorandum and Articles
of Association.

‘The new shares shall rank pari passu with existing ordinary shares.

Please tick here if
continued overleaf

 Insert
Director,

Secreuiam
Administrator, . - " \
Administrative Signed M«— Designationt Sav,yév Date /¢ /::, =

Receiver or
Raceiver
{Scotland) as
appropniate

Presenter’s name address and For official Use
reference (if any): General Section Post raom

: [COMPAMIES HOUSE
< § ol e
€

it e ) L6 CE R LS

e - -
e s S




e e e

Company Neo. 2565953

THE COMPANIES ACT 1985
ORDINARY RESOLUTION
QOF
NEW ENGLAND LORSTERS INTERNATIONAL LUMITED

At an Extraordinary General Meeting of the above-named Company duly
convened and held at 20 Smugglers Way, Wandsworth, London, SW18 1DR on
..... Gl s fn il S e the fOllowing Tesolutions were duly passed as
Ordinary Resolutions:

ORDINARY RESOLUTIONS

1. “THAT with immediate effect the Company's authorised share capital be
and is hereby increased beyond the registered capital of £50,000 to £100,000
by the creaiion of a further 50,000 new shares of £1.00 each".

A

"THAT the Directors be and are hereby authorised to issue and allot any of |
the unissued authorised share capital of the Company for cash
consideration or otherwise subject to the Company's Articles of
Asgsociation during the period of five years from the date of the passing of
this resolution".

CHAIRMAN Michg‘i '
LV W




\ease do not
wiite in this
margin

Please complete
legibly, preferably
in black type, or

bold biock lettering

* insert full pame
of cbmpany

Note

Please read notes
1 1 & awetloaf
bafore completing
this farm

T delete as
appropriate

% Insert
Diractor,
Secratary,
Becoiver,
Adminmrafoﬂ
Admlnistrative
Rucelver or
Receliver
(Scatland) as
appromiate

=T T o T i

COMPANIES FORM No. 225(1)

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

Pursuant to section 225(1) of tha Companies Act 1985
as amended by Schedulg 13 to the Insolvency Act 1986

To the Registrar of Companies
{Addraess overigaf - Note 5)

tor official use

i Bl i

Company number

| [ 25635955

T vt ade i vl e wl
Name of company

e NEWN _ EnchRAY  KNOBITERS ) NFERNATIONAs__ aiflr 7€
gives notica that the company’s new accounting reference
date on which the current accounting reference period Day Month
and each subsequent accounting reference period of e
the company is t0 be treated as coming, or as having 2 :é? v o
come, to an end is L | .
Day Month Year

The current accounting reference petiod of the company . e s h— — . '
is to be treated as (shortened]{extended]t and {is-{o-be- Q :CP 'O i 1.9 ! 9 ;3
tre ated as having-coma1oan end]{will come to an endjt on - ) ! 1 ¢ | { !

)f this notice states that the current accounting refsranca period of the company is to be extended, and
raliance is being placed on section 225(6}{c) of the Companiaes Act 1985, the following statement should
be completed:

The company is a [subsidiary][holding companylt of

, company number

the accounting reference date of which is

If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting referance period of the company is 10 be extanded AND it is to be
extended bayond 18 months OR reliance is not being placed on section 225(6) of the Companies Act
18885, the following statement sheuld be completed:

An administration order was made in relation to the company on

and it is still in force,

£
W‘- Designationt Sp,‘»,—e,{.—,,.__7 /Da>r2;“, 71
~y

Signhed
o f
' f &t
Presentor’s name address and For official Use X ~7 *-:/
refergnce (if any): Goneral Section ! Post f5om ~&,
o)
' 04
. e
\E{_% Q’)J'I




Plgase do not
write in this
margin

Please complete
legibly, preferably
in black type, or ~
bold hlock lettering

* insert full name
of company

Note

Detalls of day und
month in 2, 3 and
4 should be the
sama.

Please read notes
1 to 5 overleaf
before completing
this form,

t delete as
appropriate

$ Ingert
Dirgctor,
Secretary,
Recelver,
Administrator,
Administrative
Regeiver or
Receiver
{Scotland) as
appropriate

. To the Ragistrar of Companies

‘Name of company

COMPANIES FORM No. 225(1) -

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

Pursyant to section 225{1) of the Companies Act 1985
as inserted by section 3 of the Companies Act 1983

Company number

{Addrass overieaf - Note 6)

@ 3659 \3’\?

i

« NEW  ENGLANY 4088 7¢RS [I'NreRmnarmionge A7)

2. gives notice that the company's new accounting reference
date on which the current accounting reference period Day Month
and each subsequent accounting reference nariod of : , "
the company is to be treated as coming, ar as having S0 ! ,'6
come, to anend is e |
. . . Day Month Year
3. The current accounting reference period of thie company ' e . >
is to be treated as [shoiensa){swwnded]t and {is to be ! ) { o ! '
treated as having come 9 ar and]fwitksoma=te~amreralt on 20 06 el 3.7 ?“':2

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

Py

-

raliance is being placed on the exception in paragraph {a} in the second part of section 225{4) of the
Companies Act 19865, the following statement should be completed:
The company is a [subsidiary][parert]t undertaking of

. company number

the accounting reference date of which is

If this notice is bieing given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR refiance is not being placed on the second part of section 225(4) of
the Companies Act 1985, the following statement should be completed:

An administration order was made in rolation to the company on

and it is still in force.

Signed ,WW Designationf ~ S'& C Ré7ary  Datg g l"? / 23

Pressntor’s narne address For official use

telephone number and reference (if any): § D.E.B. Post room . ,@
e
/ s 1-1
%
A3 "
Q ,\_“g\.‘\\ P




