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CERTIFICATE CF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2175565

| hereby certify that

CAIRNOLT 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 8 OCTOBER 1987
P.n. ’R(Jw&f
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an authorised officer
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COMPANIES FORM No. 12

Stotutory Declaration of compliiance
with reguiremnents on application
for registration of 2 company

Papanant 10 suction 32,30 of the Compamas Act 1985

To the Registrar of Companies for official use  For officiat use
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CMINNOLT LIMITED

L. HOWARD THOMAS -
of .. ..10,74.€C ‘Lmsgg,dhwbmd.mﬁckm__am ;
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do solemnly and sincerely declare that fam 8 [Mﬁmxmgﬁ“hmmmmmm;ggmmﬁ
ipersr named 85 director or secretury of tha company in tho staternemt daliverad o the registrar
under section 10{2)]1 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 baen camnplied witl,

And 1 make this solemn deciaration consciantiously believing the same to be true and by virwe of 1he
provisions of the Statutory Declarations Act 1835

Declared ot 11 Breams Buildings, Daclarant to sign balow

_in the City of London EC4
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the 7th _doy of ., SERTEMBER ‘ l

One thousand nine hundred and RIGHIY-SEVEN. ‘
before me _“M“mﬂwj., »pﬂ).l,.,_nl( S /\/

A Commissionar for Qaths or Notary Public or Jystice of

o : ¢
the Peace or Solicitor having the powers @!p: ona
Commissioner for Oaths. \
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COMPARNIES FORM No 10

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

Putseant 1o section 10 of the Compaires Act 1985

To the Registrar of Companies
For official use

Nama of company

-
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The intended situation of the registered office of the company on incorporation 1s as stated below
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Postcode BCLY 2DQ.
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If the memorandum s deliverad by an agent for the subscnbers of the
memorandum please mark "X’ in the box oppostte and msant
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i casent .o ast as director Bf Alle oghpany namixl on page 1
l_E:::qnaw a ; . / Date 7. 9. 87

Name {sote 3§
* CATHERINE 3ILFORD-COTTAM

Business occupalion

REGISTRATIOM AGENT

Provious nomels) inow 3}

Address ot 4 70/74 CITY ROAD,

'LONDON,
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The Companics Act 1985
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION S
of ’ 5
P e
CAXRNOLT LIMITED ah 4
\“\_* o,

1. The Company's name is "CAIRNOLT LIMITED".

2. The Company's registered office is to be situated in England
and Wales.

3. The Company's objects are:-

{A) To carry on all or any of the businesses of general
merchants and traders, manufacturers, assemblers, distri-
butors, importers, experters, merchants, Ffactors and ship-
pers of and wholesale and retail dealers in goods, wares,
produce, products, commodities, fancy goods, handicrafts,
and merchandise of every description, to act as agents
for and to encter into agreements and arrangements of all
kirnds on behalf of such persons, firms oxr companies as
may be thought expedient, and to negotiate, assign and
mortgage or pledge foxr cash or otherwise, any such agree-
ments and the payments due thereunder and any property
the subject thereof, to carry on all or any of the busi-
nesses of mail order specialists, credif and discount
traders, cash and carry traders, manufacturers' agents,
commission and general agents, brokers, factors, warehouse-
men, and agents in respect of raw and manufactured goods,
of all kinds, and general railway, shipping and foxrwarding
agents and +transport contractors; tc oreate, establish,
build up, and maintain an organisation for the marketing,
selling, retailing, servicing, advertisement, distribution
or introduction of the products, merchandise, goods, wares,
and commodities dealt in or services rendered by any
persons, firms or companies, and to participate in,
undertake, perform and carry out all kinduw of commercial,
trading and financial operations and all oxr any of the
operations ordinarily performed by dimport, export and
genéral merchants, factors, shippers, agents, traders,
distributors, capitalists and financiers, either on the
Company's own account or otherwise; and to open and
establish shops, stalls, stores, markets and depots for
the sale, collection and distribution of the goods dealt

L
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in by the Company. E L e vy
| ~ 7 SEPWE )
£ », o

2910 1 S



{B} Ta  ecarry on any other trade or bu-iness whatsoever
whieh ean, in the opinien of the Boare o Directors, be

advantageously  carried on by the Compro irn eonnection
with er a- ancillary to any of the aw < husinesses or
the general business of the Company, @, fuvther any of

its objects,

(¢) To purchase, take on lease or in +«xchange, hire or
otherwise acquire and hold for any estate or interest
any lands, buildings, easements, rights, piivileges, cocnces-
sions, patents, patent rights, licences, secret processes,
machinery, plant, stock-in-trade, and any real or personal
property of any kind for such consideration and on such
terms as may be considered expedient.

(D) To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings, bridges,
reservoirs, shops, stores, factories, buildings, works,
plant and machinery necessary or convenient for the
Company's business, and to contribute to o¢r subsidise
tge erection, construction and maincenance of any of the
above.

{E) To borrow or raise or secure the payment of money
for the purposes of or in connection with the Company’'s
business, and for the purposes of or in connection with
the borrowing or raising of money by the Company to become
a member of any building society.

(F) To mortgage and charge the undertaking and all or
any of the real and personal property and assets, present
or future, and all or any of the uncalled capital for
the time being of the Company, and to issue at par or
at a premium or discount, and for such consideration and
with and subiect to such rights, powers, privileges and
conditions as may be thought fit, dehentures or debenture
stock, either permanent or redeemable or repayable, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

{6) To issue and depcsit any securities which the Company
hag power to issue by way of mortgage to secure any sum
legs than the nominal amount of such securities, and also
by way of security for the perfcrmance of any contracts
or obligutions of the Company or «f 21ts customers or other
persons or corporations having dealings with the Company.,
or in whose businesses or undcrtakings the Company is
interested, whether dirgctly or indirectly.

{H) To receive money on deposit or loan upon such terms
as the Company may approve, and to guarantee the obli-
gations and contracts off any person or corporation.

(I} To make advances to customers and others with or
without security, and upon such terms as the Company may
approve, and generally to act as bankexrs for any person
or corporat.on.



(41 o yrant pensiens, allowances, gratulties and bonuses
to officrrs, ex-officers, employees ox ex-employees of
the  Cempany or its  predecessors in  business or the
At pendents  or  connections of such persons, to establish
and maintain or consur in establishing and maintaining
trusts, funds or schemes {(whether contributory or non-
econtributory) with a view to providing pensions or other
benefits for any such persons as aforesaid, their depen—
dents or connections, and Lo suprort or subscribe to any
charitable Funds or institutions, the support of whxch
may, in the opinion of the Directoxr, be calculated directly
ot indirectly to benefit the Company or its employees,
and to institute and maintain any club or other
establishment or profit-sharing scheme calculated to advance
the interests of the Company or its officers or employees.

{K) To draw, make, accept, endorse, negotiate, discount
and execute promissory notes, hilils of exchange and other
negotiable instruments.

(L) To invest and deal with the moneys of the Company
not immediately required for the purposes cf its business
in or upon such investments or securities and in such
manner as may from time to time be determined.

(M) To pay £for any property or rights acquired by the
Company, either in cash or fully or partly paid-up shares,
with or without preferred or deferred or special rights
or restrictions in respect of dividend, repayment of
capital, voting or otherwise, or by any securities which
the Company has power o issue, OX partly in one mode
and partly in another, and generally on such terms as
the Company may determine.

{N) "To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully
¢r partly paid-up shares of any company or corporation,
with or without deferred or preferred or special rights
or restrictions in respect of dividend, vepayment of
capital, voting or otherwise, or in debentures or mortgage
debentures or debenture stock, mortguges or nther securities
of any company or corporation, or partly in one mode and
partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or otherwise
deal with any shares, stock or securities so acquired.

{0) To enter into any partnership or joint-purse arrange-
ment or arrangement For sharing profits, union of interests
or co-operation with any company, firm or person carrying
on or propnsing to carry on any business within the objects
of this Company, and Lo acquire and hold, sell, deal with
or dispcse of shares, stock or securities of any such
company, and tc guarantee the contracts or liabilities
of, or the pavment of the dividends, interest or capital

of any siares, stock or securities of and to subgidise
or otherwise assist any such company.

3



iP} o ooteBlish  or promete  or  concur  in astablishing
ar proscting any other company whose ob jects shall include
the acquisition and taking over of all or any of the assets
and liabilitiesn of this Company or the promotion of which
shall be in any manner calculated to advance directly
or indirectly the objects or interests of this Conmpany,
and to acquire and hold ox dispose «f shares, stock or
socurities of and guarantee the payment of the dividends,
interest or capital of any shares, stock or securities
issued by or any other obligations of any such company.

(0) To purchase or otherwise acguire and undertake all
or any part of the business, property, assets, liabil-
ities and transactions of any person, firm or company
carrying on any busine .3 which this Company is authorised
ko carry on.

(R} To sell, improve, manage, develop, turn +o account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights
in or over, and in any other manner deal with or dispose
of the undertaking and all or any of the property and
assets for the time being of the Company for such consider-
ation as the Company may think fit.

(S} To amalgamate with any other company whose objects
are or include objects similar to those of this Company.
whether by sale ox purchase (for fully or partly paid-
up shares or otherwise) of the undertaking, subject to
the liabilities of this or any such other company as afore-
said, with or without winding up, or by sale or purchase
(for fully or partly paid-up shares or otherwise) of
all or a controlling interest in the shares or stock of
this or any such othex company as aforesaid, or by
partnership, or any arrangement of the nature of partner-
ship, or in any other manner.

(r) To distribute among the members in specie any Ppro-
perty of the Company, or any proceeds of sale or disposal
of any property of the Company, put so that no distribu-
tion amounting to a reduction of capital be made except
with the sanction (if any) for the time being required

by law.

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

(v} fTo do all such other things as are incidental or
conducive to the above objects or any of them.

and it is hereby declared gthat in the construction of
this clause the word reompany' excejn wheTe used 1n refarence
+o the Company shall be deemed ‘' .uclalsee any person  oOx




partnership or  ether bedy of persons, whether idncorporated
or nat  dneorporated, and whether domiciled in Great Britain
or elgewhere, and that the objects specified in the different
paragraphs of this elause shall, except where otherwise expressed
therein, be in nowise limited by reference to any other paragraph
or the name of the Company, but may b2 carried out in as full
and ample a manner and shall be construed in as wide a sanse
ag if each of the said paragraphs Jdefined the objecks of a
separate, distinct and independent company.

q. The liability of the members ig limited.

5. The Company‘s share capiktal is £100 divided into 100 shares
of £1 each. The shares in the original or any increased capital
may be divided into several classes, and there may e attached
thereto respectively any preferential, dnferred or cother special
rights, privileges, conditions or restrictions as to dividend,
capital, voting or otherwise.



Wi, the BSubseraibers to this

we o agrees to take the nusbor of

respective namas.

shares

s h Memorandum of
te ke formed inte a Company pursuant

Associarion,
to this Momorar um; aned
shown

wish

opposite our

HAMES AND
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Number of Shares
taken by each

SUDSCRIBERS Subscriber
W. TESTER ONE

70/74 City Read,
London BCLY 2DQ.

C. MILFORD~COTTAM
70/74 City Road,
London EClY 2DQ.
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DALY
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Dated thieg 7th day of September, 1987.

Witness to the abecve Signatures:-

\;\?\«Qﬁm

W.R. PAYNE -
70/74 City Road,
London EClY 2D°/
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The Companisg AL 1988

COMPAN: LIMITY S % SJALES

ARTICLES 7 AC3C AT YO

of

CAIRHOLT LIMITED

PRELIMINARY

T, ‘a1 Subject as hereinafter provided, the regulations
rontetned in Table A in The Companies (Tables A to F) Regulations
198+ (hereinafter referred to as "Table A"} shall apply to
che Company.

{(b) Regulations B8, 64, 76, 77, 94, 95, 96, 97 and 113
of Table A shall not apply to the Company.

(c) In these Articles "the Act" means the Companies Act
1985 and every statutory modification and re-enactment thereof
for the time being in force.

2. The company is a private company and accordingly ne invita-
rion or offer shall be made to the public {whether forxr cash
or otherwise) to subscribe for any sharxes in or debentures
of the company, nor shall the Company allot or agree to allot
(whether for cash or otherwise) any shares in or debentures
of the company with a view to all or any of these shares or
debentures being offered for sale to the public.

SHARES

3. (a) The Directors may subject to Article 4 hereof allot,
grant options over, Or otherwise deal with or dispose of any
relevant securities (as defined by Section 80 (2} of the hact)
of the Company to such persons and generally on such terms
and conditions as the Directors think proper.

(b) The general authority conferred by paragraph la) of
this Article shkall Dbe conditional upon due compliance witn
Article 4 hernof and shall extend to the amount of the authorised
share capital of the Company upon its incorporation. The said
authority will expire on the 3lst day of August, 1992 unless
renewed, varied or revoked by the Company in gencral meeting
in accordance with the said Section 80.



() The Bbireetors shall be entitled under the general
auwthority conforred by paragraph {a) of this Article to make
at any time betere the expiry of such authority any offer or
aarcement  which will or might require relevant securities of

v

the Company te be allotted after the expiry of such authority.

4. ta) Hubject to any direction to the contrary that may
b given by the Company in general meeting all shares aathnrised
pursnant to Article 3 hereof to be allotted shall be cffered
to the members in proportion to the existing shares held by
thew aml such offer shall be made by notice in writing specifying
tbe“number of the shares to which the member is entitled and
1imiting a time {being not less than 21 days) within which
the offer if not accepted will be deemed to have been declined,
and after the expiry of such time or upon receipt of an intima-
tion‘ from the member to whom such notice is given that he
declines to accept the shares offered, the Directors may, subject
to these Articles, allot or otherwise uispose of the same to
such persons and upon such terms as they think most beneficial
to the Company. The Directors may in like manner dispose of
any such shares as aforesaid which, by reason of the proportion
borne by them to the numbexr of pexsons entitled to any such
offer as aforesaid or by reason of any other difficulty in
apportioning the same, cannot in the opinion of the Directors
be conveniently offered in manner hereinbefore provided.

(Y By wvirtue of Section 91 (1) of the Act, S8Sections
g9 (1) and 90 (1) t. 90 (6) inclusive of the Act shall not
apply to the Company.

LIEN

5. The Company shall have a first and paramount lien on every
share {(whether or not it is a fully paid share) for all moneys
(whether presently payable ox not) called or payable at a fixed
time in respect of that share 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 member whether
solely or one of two or more ioint holders for all moneys
presently payable by him or his estate to the Company; but
the Directors may at any time declare any share to be wholly
or in part exempt from the provisions of this Article. ‘The
Company's lien (if any) on a gshare shall extend to all dividends

payable thereon.
PRANSFER OF SHARES

6. Save as otherwi-e provided {n these Articles, the Directors
may, in their absolute discretion and without assigning any
reason therefor, decline to register any trantfer of any share,
whether or not it is a fully paid share. Phe first sentence
of regulation 24 of rable A shall npot apply to the Company.

MEETINGS .

7. In accordance with dackiosz 372 (3) of the Act in overy
notice calling a general meeting of thz: Company there shall

8



arpear wW1th  reasopable  prominencs a  sratement that a member
entitled to attend and vote is entirled to appoint a  proxy
ta attend and vere instead ef him and that a proxy need not
he a mewmber of tas Company. Regulation 38 of Table A shall
bo modified accordingly and the second sentence of regulation
99 of Table A shall not apply to the Company.

H. In regulation 41 of Table A there shall he added at the
end: "if at any adjourned m eting a guorum is not present within
half an hour frem the time appeinted for the meeting the meeting
shall be dissolved®.

DIRECTORS

9. Unless and until otherwise determined by the Compeny in
General Mecting the number of the Directors shall not be less
than one nor more than five. The first Directors of the Company
will be the prrson or persons named in the Statement delivered
to the Registrar of Companies in accordance with Section 10
of the Act.

10. If and so long as there shall be one Director only he
shall be entitled to exercise 211 the powers and shall carry
out all the duties assigned to Directors and the provisions
of these Articles and the regulations of Table A shall be
construed accordingly.

11. No person other than a Director retiring by rotaticn shall
be elected a Director at any general meeting unless -

(i) he is recommended by the Directors; or

(ii}) not less than fourteen nor more than thirty
five clear days before the date of the
meeting, a notice in writing signed by
a member gqualified to vote at the meeking
has been given to the Company of the
intention to propose that person for
election, together with a netice in writing
signed by that persun of his willingness
to be elected.

12. A Director shall nol be required to hold any share qualifi-
cation but shall nevertueless be entitled to receive notice
of and to attend at all general meetings of the Company and
at all separate general meetings of the holdexs of any classg
of shares in the capital of the Company.

13. fThe Company shall not be subject to Section 293 of the
Act. Any person may be appointed or elected as a Director,
whatever may be his age, and no Directoxr shall be required
te vacate his office by reason of his attaining or having
attained the age of sevenly years or any other age.




RORROWING POWERS

t4. ‘The Direcrors may exexcise all the powers of the Company
0 borrow woney, and to Jortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and, subject
(in the case of any security convertible into shares) to Section
80 of the Ac: and Article 3 herecof, to issue debentures,
debenture stock, and other securities whether outright or as
security for any debt, liability or obligation of the Company
oxr of any third party.

POWERS AND DUTIES OF DIRECTORS

15. A Director may vote in respect of any contract or proposad
contract or arrangement in which he is lInterested, whether
directly or indirectly, or upon any matter arising therefrom
and he may be counted in the gquorum present at any meeting
at which any such contract, arrangement ox matter is proposed
or considered, and if he shall so vote his vote shall be counted.
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HAMES AHD ADDRESSES OF SUBSCRIBIRG

W. TESTER,
70/74 City Road,
London EClY 204Q.

C. MILFORD-COTTAM, 4 v o L;“
70/74 City Road, {g‘ i“g; L e
London EClY 2DO. ! ] v

Dated this 7th day of September, 1687.

Witness to the_abova Signatures:-

2 :
NIVl
¥.R. PAYNE, -

70/74 City Road,/
London ECLlY 2D /
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