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COMPANY LIMITED BY SHARES R
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1. The name of the Company is “ FfIC DAWE /{/fﬁ{(@'

2. The registered office of the Company will be situate in
England.

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

(A) To carry on buciness as haulage and general contractors,
tippers, carriers, conveyors, freight contractors,carriens
by land, sea and air, and to provide facilities for :the
carriage and distribution of merchandise. To establish,
maintain and operate shipping, air, road and rail serwvicec
(public and private) and all ancillary services, and fox
these purposes or as independent undertakings, to purchase
take in exchange, charter, hire, build, construct or other-
wise acquire, and to own, work, manage, and trade with ships,
boats, aircraft, lorries, motor coaches and buses, wmoetbr
cars and vehicles of every description; to carry on business
as forwarding agents, air cargo forwarding agents, import
customs and clearing agents; travel ageunfs and tour opera-
tors; t¢ undertake and carry on all or any of the trades
or busindss or shippers, ship owners, ship brokers,shipping
agents, insurance agents and brokers, underwriters, ware~
housemen, wharfingers, salvors, importers and exporters of
and dealers in goods, provisions, produce, live and dead
stock, commodities, articles, chattels, merchandise and
property of every kind, gsneral traders and merchants and
generally to carry on the said businesses in all their
branches, and to carry on the said businesses éithex as
principals or agents or on commissien or otherwise. To
carry on business as builders and decorators, brickwozk
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(B) To carry on any other business ‘which in the opirion of
the Directors of the Company may seem capable of being
conveniently cazried on in connection with or as ancillary to
any of the above businesses or to be calculated directly or
indirectly to enliance the value of or render profitable any of
the property of the Company or to further any of its objects.

(C) To build, construct, maintain, alter, enlarge, pall down,
remove or replace any buildings, works, plant, and machinery
necessary or convenient for the business of the Company or
to join with any person, firm or company in doing any of the
things aforesaid.

(D} To purchase, take on lease, exchange, hire or otherwise
acquire for any estate or interest auy real or personal property
and any rights or privileges which the Company may think
necessary or convenient for the purposes of its business,

(E) To borrow or raise money upon such terms and on such
security as may be considered expedient and in particular by
the issue or deposit of debentures or debentitre stock (whether
perpetual or not) and to secure the repayment of any money
borrowed, raised, or owing by mortgage charge or lien upon
the whole or any part of the undertaking property and assets
of the Company, both present and future, including its
uncalled capital.

{(F) To apply for, purchase or otherwise acquire any patents,
licences and the like, conferting an exclusive or non-exclusive
or limited right of usér or any secret or other information as
to any invention which tnay seem capable of being used for
any of the purposes of the Company or the acquisition of
which may seem calculated directly or indirectly to benefit
the Company, and to use, exercise, develop, grant licences in
respect of, or otherwise turn to account any rights and
information so acquired,

(G) To purchase, subscribe for or otherwise acquire and
hold and deal with any shares, stocks or securities of any other
company or corporation having objects wholly or in part
similar to the objects of the Company ar carrying on any
business capable of being conducted so as directly or indirectly
to benefit the Company.

(H) To issue, place, underwrite, or guarantee the sub-
scription of, or concur or assist in the issuing or placing,
underwriting, or guarantecing the subscription of shares,
debentures, debenture stock, bonds, stocks and securities of
any company, whether limited or unlimited or incorporated
by Act of Parliament or otherwise, at such times and upon
such terms and conditions as to remuneratipn and otherwise
as may be agreed upon,

(I} To invest and deal with the moneys of the Company
not immediately required for the purposes of its business in
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or upon such investments and securities and in such marner
as may from time to time be considered expedient and to
dispose of or vary any such investments or securities.

(J) To lend money or give credit to such persons firms or
companies and on such terms as may be considered expedicat
and to receive money on deposit or lcan from and give
guarantees or become security for any persons, firms and
companies and to charge any properties or property of the
Company in support of any guarantee or to secure the debts
or obligations contracts or engagements of any other company
or person.

(K) To enter into any arrangement with any Government
or other a.tho-ity, supreme. municipal, local or otherwise,
and to obtam irom any such Government or authority all
rights, concessionz. and privileges which may seem conducive
to the Company’s objects or any of them, or to obtain or to
endeavour to obtain, any provisional order of the Board of
Trade, or any Act or Acts of Parliament for the purposes of
the Company or any other Company,

(L} To enter into partnership or into any arrangement for
sharing profits or to amalgamate with any person firm or
company carrying on or proposing to carry on any business
which the Company is authorised to carry on or any business
or transaction capable of being conducted so as directly ar
indirectly to benefit the Company.

(M) To establish or support or aid in the establishment and
support of associations, institutions, clubs, funds, trusts and
schemes calculated to benefit the officers, ex-officers, employees
or ex-employees of the Company or of any subsidiary, ailied
or associated company or the families, dependants or
connections of such persons, and to grant pensions, gratuities
and allowances and to make payments towards insurance, and
to subscribe or guarantee money for charitable or bencvolent
objects or for any exhibition or for any public. general or
useful objects.

(N) To sell. exchange. lease. dispose of, turn to account
or otherwise deal with the whole or any part of the under-
taking of the Company for such consideration as may be
considered expedient and in particular for shares, stock or
securities of any other company formed or to be formed.

(O) To promote, finance or assist any other company for
the purpose of acquiring all or any part of the property rights
and liabilities of the Company or for any other purpose which
may seem directly or indirectly calculaled to benefit the
Company.

(P) To pay all or any of the preliminary expenses of the
Company and of any company formed or promoted by the
Company.

(Q) To remunerate any person firm or company rendering
services to the Company in such manner as may be thought
expedient,



(R) To draw, accept, endorse, negotiate, execute and issue
promissory notes, bills of exchange, scrip, warrants and other
transferable or negotiable instruments.

(S) To distribute among the Members iIn spe_cie any property
of the Company, or ary proceeds of sale or dxsposmgn.of any
property of the Company, and for such purpose to distinguish
and separate capital from profits, but so that no distribution
amounting to a reduction of capital be made except with the
sanction (if any) for the time being required by law.

(T) 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 to the
purposes of this Company and to pay cash or to issue any
shares, stocks, debentures or debenture stock of this Com:.any
as the consideration for such purchase or acquisition and te
undertake any liabilities or obligations relating to the business
or property so purchased or acquired.

(U) To do all or any of the above things in any part of the
world either alone or in conjunction with others and either as
principals, agents, contractors, trustees or otherwise and either
by or through agents, sub-contractors, trustees or otherwise.

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

It is hereby declared that in the construction of this clause each
sub-clause shall be construed independent of the other sub-clauses
hereof and that none of the objects mentioned in any sub-clause
shall be deemed to be merely subsidiary to the obiects mentiored
in any other sub-clause.

The liability of the Members is limited.

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

The shares in the original or any increased capital of the
company may be issued with such preferred, deferred or other
special rights or such restrictions, whether in regard to dividend
voting return of capital or otherwise as the Company may from time
to time determine. Subject to the provisions of Section 127 the
Companies Act, 1985, the rights and privileges attached to any of
the shares of the Company may be modified, varied, abrogated or
dealt with in accordance with the provisions for the time being of the
Company’s Articles of Association,



WE, the several persons whose names and addresses are
subscribed, are desirous of being formed into 2 Company, in pursuance
of the Memorandum of Association, and we respectively agree totake
the number of shares in the capital of the Company set opposite our
respective names.

N fS
Names, Addresses and Descriptions Humber o harc?
. t2ken by cach Subscriber.
of Subscribers .
{20 words),
S. FELDMAN,

49, Green Lanes,

é
London, N.16 %.ﬂ&/ M_/

Company Secretary.

H. F. FELDMAN, //- /@XM@N /@{
_One~

49, Green Lanes,
London, N.16.
Secretary.

DATED the 1st day of July 1985 /

&
WITNESS to the above Signatures: ~
g &M -

49, Green I/anes,

1}9 on, N.16,
Secretary,
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THE COMPANIES ACT, 1985

COMPANY LIMITED BY SHARES

Articles of Azsociation

OF
EHCORIVE F1rt(7ED

PRELIMINARY

The Regulations contained in Table A in the Schedule to The
Companies (Tables A to F) Regulations 1985 shall apply to the
Company save that the following clauses are excluded or varied
thereby viz., 24, 46, 47, 48, 50, 64, 73-77 (incl.), 80, 94, 95 and 97.

PRIVATE COMPANY

The Company is a Private Company within the meaning of the
Companies Act 1985 and any invitation to the public to subscribe
for any shares or debentures of the Company is prohibited. The
Company shall not have power to issue share warrants to bearer.

SHARES

(A) The Directors are unconditionally authorised for the
purposes of Section 80 of the Companies Act 1985 to allot shares of
the Company to such persons and for such consideration, and
upon such terms and conditions as they may deterniine up to the
amount of the share capital of the Company during the period of
five years from the date of incorporation. In accordance with
Section 91 of the Companies Act 1985 sections 89(1) and 90(1)(6)
shall not apply to the Company.

(B) Subject to the statutes the Company may purchase any of its
own shares, including any Redeemable shares whether out of
capital or distributable profits.

(C) Subject to the statutes the Company may issue shares which
are to be redeemed or are liable to be redeemed at the option nfthe
Company o1 the shareholders.

LIEN

The lien conferred by Clause 8 of Tabie A shail attach to all
shares, whether fully paid or not and to all shares registered in the
name of any person indebted or under liability to the Company
whether he be the sole holder thereof or one of two or more joint

holders.

TRANSFER OF SHARES

A Member desiring to transfer shares otherwise thanto

i apers
who is already n member of the Company shall give 3 person

10tice in
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writing of such intention to the Directors of the Compaiy giving
particulars of the shares in question. ‘The Directors as agents for
the member giving such notice may dispose of such shares or any of
them to members of the Company at a price to be agreed between
the transferor and the Directors, or failing agreement, at a price
fixed by the Auditors of the Company as the fair value thereof, If
within twenty-eight days from the date of the said notice the
Directors are unable to find a member or members willing to
purchase all such shares, the transferor may disposc of so many of
such shares as shall remain undisposed of in any manner he may
think fit withing three months from the date of the said notice.

PROCEEDINGS AT GENERAL MEETINGS

At any General Meeting a resolution put 1o the vote of the
meeting shall be decided on a show of hands unless a pollis (before
or on the declaration of the resuit of the show of hants) demanded
by the Chairman or by any member present in person-or by proxy.
Unless a poll be so demanded a declaration by the Chairman thara
resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost and an entry to
that effect in the book containing the minutes of the proceedings of
the Company shall be conclusive evidence of the fact without proof
of the number or proportion of the votes recorded in favour of or
against such resolution. The demand for a poll may be withdrawn.

DIRECTORS

Unless and until otherwise determined by the Company in
General Meeting the number of Directors shall not be less than one
nor more than ten, and the names of the first Directors shall be
determined by the Subscribers to the Memorandum of Association

of the Company.

A person may be appointed a Director notwithstanding that he
shall have attained the age of seventy years and no Director shall be
liable to vacate office by reason of his attaining that or any other

age.

Subject to the provisions of Section 317 of the Companies Act
1985, a Director may contract with and participate in the profits of
any contract or arrangement with the Company as if he were nota
Director. A Director shall also be capable of voting in respect of
such contract or arrangement, where he has previously disclosed
his interest to the Company, or in respect of his appointment to any
office or place of profit under the Company or of the arrangement
of the terms thereof and may be counted in the quorum at any
meeting at which any such matter is considered.

BORROWING POWERS OF DIRECTORS

The Directors may exercise all the powers of the Company to
borrow money, whether in excess of ihe nominal amou-nt of the
share capital of the Company for the lime being 1§sued or not, ax}d
to mortgage or charge its undertak_mg, prope:ty'and uxlf:al!ud
capital, or any part thereof, and to issue debentulcs,t‘deb‘uqmm
stock, and other securities whether outright or a security for any
debt liability or obligation of the Company or of any third party.,



INDEMNITY

11.  Subject to Section 310 of the Companies Act 1983 anc
addition to such indemnity as is contained in Clause 118 of Table
A, every Director, officer, or official of the Company, shall be
indemnified out of the funds of the Company against 2ll costs,
charges, losses, expenses and liabilities incurred by him 1n the
execution and discharge of his duties or in relation thereto.

Names, Addresses and Descriptions of Subscribers

$/FELDMAN,
49, Green Lanes,
Loudon, N.16.
Company Secretary.
e

P

H. F. FEL};MAR,
. M 49, Gréen Lanes,
London, N.16.

Secretary.

DATED the 1st July 1985

WITNESS to the above Signatures:—\’w

&q g

H, MORRIS,
49’,, Green Lanes,
London, N.16,
Secretary.
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‘ The intended situction of the registered offlce of the company
on incorporation is as stated below

" o GREEN IANES, .. /

LONDON, Ni6 OBU.. . S
: p

"

1f the memorandum is dellvered by an agent for the subscribers ot
the memorandum Please mark ‘X' In the box opposite and inzort the

agent's name and address balow
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01-350 3387/3396, "

Number of continuation sheets attachad les nots 1)

Presentor's name, addrass and
raterance (it any):

Cliften Sacretarial Agency Ltd,
49 Gresn Lanes,
London, N16 98U,

- 01;359 3387/3396
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The name-
to be '-he {irst direcior

-t

and particuiars of the person who is,

of the company are as follows:

l Name (note 3] HANNAH FRANCES FELOMAN Business occupation
Seer¢tary
Previous namels! {nute 3} Nationality
Address (note 4] 49 Green lanes Tondon N16 British
Da'lb ‘of Dirth (where apphcatte)
{note 6}

Cther directorships ©
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The name
to be the first secretary,

and partlculars of the person who is,

of the company are as {ollows:

Name (notes 3 & 7)

-
T
co— B

SIDNBY FELDMAN

Previous name(s) {note 3)

Address (notes 4 & 7)
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Date
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Signatur

of the subscribers of the memprandum'

- §Suby sriber] o . Date
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_Signature
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CERTIFICATE OF INCORPORATION
CF A PRIVATE LIMITED COMPANY

1267607

No.

| hereby certify that

EPICDRIVE 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,
2ND DECEMBRR 1985

Cardiff the
@6 sl
D. G. BLACKSTOUK

an authorised officer

C.173




